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CUSIP No. 918640 103

1. Names of Reporting Persons
FCMI PARENT CO.
2. Check the Appropriate Box if a Member of a Group (See Instructions) (a)

(b)

3. SEC Use Only

4. Source of Funds (See Instructions)
WC

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

6. Citizenship or Place of Organization

NOVA SCOTIA, CANADA

7.  Sole Voting Power

-0-

1:}111 mber of 8.  Shared Voting Power
ares

Beneficially 7,418,430

Owned by

Each 9.  Sole Dispositive Power

Reporting 0-

Person With

10.  Shared Dispositive Power

7,418,430

11.  Aggregate Amount Beneficially Owned by Each Reporting Person

7,418,430

12.  Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares

13.  Percent of Class Represented by Amount in Row (11)

54.5%

14.  Type of Reporting Person

CcO




CUSIP No. 918640 103

1. Names of Reporting Persons
FCMI FINANCIAL CORPORATION

2. Check the Appropriate Box if a Member of a Group (See Instructions) (€)
(b)

3. SEC Use Only

4. Source of Funds (See Instructions)
WC

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

6. Citizenship or Place of Organization

ONTARIO, CANADA

7. Sole Voting Power

-0-

1:}111 mber of 8.  Shared Voting Power
ares

Beneficially 1,005,616

Owned by

Each 9.  Sole Dispositive Power

Reporting 0-

Person With

10.  Shared Dispositive Power

1,005,616

11.  Aggregate Amount Beneficially Owned by Each Reporting Person

1,005,616

12.  Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares

13.  Percent of Class Represented by Amount in Row (11)

7.4%

14.  Type of Reporting Person

CcO




CUSIP No. 918640 103

1. Names of Reporting Persons
PAN ATLANTIC BANK AND TRUST LIMITED

2. Check the Appropriate Box if a Member of a Group (See Instructions) (€)
(b)

3. SEC Use Only

4. Source of Funds (See Instructions)
WC

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

6. Citizenship or Place of Organization

BARBADOS

7.  Sole Voting Power

-0-

1:}111 mber of 8.  Shared Voting Power
ares

Beneficially 37,633

Owned by

Each 9.  Sole Dispositive Power

Reporting 0-

Person With

10.  Shared Dispositive Power

37,633

11.  Aggregate Amount Beneficially Owned by Each Reporting Person

37,633

12.  Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares

13.  Percent of Class Represented by Amount in Row (11)

0.3%

14.  Type of Reporting Person

CcO




CUSIP No. 918640 103

1. Names of Reporting Persons
ALBERT D. FRIEDBERG

2. Check the Appropriate Box if a Member of a Group (See Instructions) (€)
(b)

3. SEC Use Only

4. Source of Funds (See Instructions)
AF, PF

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

6. Citizenship or Place of Organization

CANADA

7.  Sole Voting Power

-0-

1:}111 mber of 8.  Shared Voting Power
ares

Beneficially 8,441,318

Owned by

Each 9.  Sole Dispositive Power

Reporting 0-

Person With

10.  Shared Dispositive Power

8,441,318

11.  Aggregate Amount Beneficially Owned by Each Reporting Person

8,441,318

12.  Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares

13.  Percent of Class Represented by Amount in Row (11)

62.0%

14.  Type of Reporting Person

IN




CUSIP No. 918640 103

1. Names of Reporting Persons
FRIEDBERG GLOBAL-MACRO HEDGE FUND LTD.

2. Check the Appropriate Box if a Member of a Group (See Instructions) (€)
(b)

3. SEC Use Only

4. Source of Funds (See Instructions)
WC

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

6. Citizenship or Place of Organization

CAYMAN ISLANDS

7.  Sole Voting Power

-0-

1:}111 mber of 8.  Shared Voting Power
ares

Beneficially 583,333

Owned by

Each 9.  Sole Dispositive Power

Reporting 0-

Person With

10.  Shared Dispositive Power

583,333

11.  Aggregate Amount Beneficially Owned by Each Reporting Person

583,333

12.  Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares

13.  Percent of Class Represented by Amount in Row (11)

4.3%

14.  Type of Reporting Person

CcO




CUSIP No. 918640 103

1. Names of Reporting Persons
FRIEDBERG MERCANTILE GROUP LTD.

2. Check the Appropriate Box if a Member of a Group (See Instructions) (€)
(b)

3. SEC Use Only

4. Source of Funds (See Instructions)
AF

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

6. Citizenship or Place of Organization

CANADA

7.  Sole Voting Power

-0-

1:}111 mber of 8.  Shared Voting Power
ares

Beneficially 583,333

Owned by

Each 9.  Sole Dispositive Power

Reporting 0-

Person With

10.  Shared Dispositive Power

583,333

11.  Aggregate Amount Beneficially Owned by Each Reporting Person

583,333

12.  Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares

13.  Percent of Class Represented by Amount in Row (11)

4.3%

14.  Type of Reporting Person

CcO




Item 1. Security and Issuer

This Schedule 13D relates to the common stock, par value $0.0001 per share (the “Common Stock”) of Vaccinex, Inc., a Delaware corporation (the “Issuer”).
The principal executive office of the Issuer is located at 1895 Mount Hope Avenue Rochester, New York 14620.

Preliminary Note: All Common Stock share amounts and percentage interests in this Schedule 13D give effect to the 1-for-10 reverse stock split effected by
the Issuer on August 7, 2018 and to the issuance of 3,333,334 shares of Common Stock in the Issuer’s initial public offering (“IPO”) on August 13, 2018,
excluding the overallotment option for 500,000 shares granted by the Issuer to the underwriters of the IPO.

Item 2. Identity and Background

This Schedule 13D is being filed by FCMI Parent Co. (“FCMI Parent”), FCMI Financial Corporation (“FCMI”), Pan Atlantic Bank and Trust Limited
(“PABTL”), Friedberg Global-Macro Hedge Fund Ltd. (“G-M Fund”), Friedberg Mercantile Group, Ltd. (“FMG”) and Albert D. Friedberg. FCMI Parent,
FCMI, PABTL, G-M Fund, FMG and Mr. Friedberg are hereinafter referred to collectively as the “Filing Persons” and each, individually, as a “Filing
Person.”

The following sets forth certain information regarding the Filing Persons:

FCMI Parent. FCMI Parent is a Nova Scotia, Canada corporation having its registered office at 900-1959 Upper Water Street, Halifax, Nova Scotia B3J 2X2,
and principal business office at Suite 250, Brookfield Place, 181 Bay Street, Toronto, Ontario, Canada M5J 2T3. FCMI Parent is the Friedberg family
investment holding vehicle, and its principal business is management of its own investment portfolio, which it owns directly and through subsidiaries,
including FCMI.

FCMI. FCMI is an Ontario, Canada corporation having its registered office and its principal business office at Suite 250, Brookfield Place, 181 Bay Street,
Toronto, Ontario, Canada M5J 2T3. FCMTI’s principal business is management of its own investment portfolio.

PABTL. PABTL is a Barbados company registered under the International Financial Services Act 2002 of Barbados. PABTL’s registered and principal
business office is located at 1st Floor, Whitepark House, White Park Road, Saint Michael, Saint Michael, Barbados BB 11135. The principal business of
PABTL is treasury activity, merchant banking, securities trading, hedging and longer term investments in public and private securities and debt instruments.
PABTL is a wholly-owned subsidiary of FCMI.

G-M Fund. G-M Fund is an open-ended private investment company incorporated as an exempted company under the laws of the Cayman Islands. G-M Fund
is a multi-strategy fund whose investment objective is to seek significant total investment returns, consisting of a combination of interest income, currency
gains and capital appreciation by investing in four discrete groups of investments: (i) long positions in fixed income securities; (ii) long and short positions in
equity securities; (iii) currency forwards and futures contracts and options thereon; and (iv) commodity forwards and futures contracts and options thereon,
and other over-the-counter traded derivatives instruments. G-M Fund generally invests directly through managed accounts and indirectly through private
investment funds. The registered office address of G-M Fund is 190 Elgin Avenue George Town, Cayman Islands KY1-9005.

EMG. FMG is the investment advisor to G-M Fund. FMG is a broker dealer and a member of the Investment Industry Regulatory Organization of Canada, the
Canadian Investor Protection Fund and all Canadian exchanges. FMG provides a wide range of financial and investment services to retail and institutional
clients. FMG is a family-owned company and it is the policy of the Friedberg family to be the lead investor in any investment product offered by FMG. FMG
has specialized in managing money in non-traditional asset classes. FMG’s business address is 181 Bay Street, Suite 250, Toronto, Ontario, Canada M5J 2T3.
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Albert D. Friedberg. Albert D. Friedberg is an individual and a Canadian citizen. Mr. Friedberg’s principal occupation is as President and Director of FCMI
Parent. Mr. Friedberg is a Director and Chairman of the Board of the Issuer. Mr. Friedberg is also involved in numerous philanthropic activities.

The following provides certain information regarding the directors, officers and controlling persons of the Filing Persons.

FCMI Parent and FCMI: The sole officers and directors of FCMI Parent and FCMI are Mr. Friedberg and Mr. Dan Scheiner. Mr. Scheiner is a Canadian
citizen. His principal occupation is as a Vice President and General Counsel of FMG, and his business address is c/o FMG.

All of the outstanding shares of FCMI Parent are held by Mr. Friedberg, members of his family, and trusts for the benefit of members of his family. Mr.
Friedberg retains possession of voting and dispositive power over the FCMI Parent shares held by members of the Friedberg family and trusts for the benefit
of members of his family and, as a result, Mr. Friedberg controls and may be deemed the beneficial owner of 100% of the outstanding shares and sole
controlling person of FCMI Parent. By virtue of his control of FCMI Parent, Mr. Friedberg may be deemed to possess voting and dispositive power over the
shares owned directly by FCMI Parent and by its subsidiaries, FCMI and PABTL.

PABTL: Set forth below is a list of the directors of PABTL and their respective principal occupations or employment, and the name and address of the
business through which such occupation or employment is conducted. Each director of PABTL is a citizen of Barbados.

Name Principal Occupation or Employment Address
Robert Bourque Managing Director of PABTL c/o PABTL
Joyce Dear Director of PABTL; retired partner of PricewaterhouseCoopers
c/o PABTL
Richard Fisher Real estate agent Terra Caribbean: Barbados

Somerley, Worthing,

Christ Church BB 15009
Gale Prescod Attorney De Novo Legal

#14 Pine Plantation Road

St. Michael, Barbados

G-M Fund:

Set forth below is a list of the directors of G-M Fund and their respective principal occupations or employment and the address at which such principal
occupation or employment is carried on. Mr. Friedberg and Mr. Bourque are citizens of Canada and Barbados, respectively Mr. Eden is a citizen of the
Cayman Islands.

Name Principal Occupation or Employment Address

Albert D. Friedberg President and Director of FCMI Parent c/o FCMI Parent
Robert Bourque Managing Director of PABTL c/o PABTL

Brian Eden Director of G-M Fund 190 Elgin Avenue

George Town
Cayman Islands KY1-9005




EMG. The board of directors of FMG presently consists of three persons, including Mr. Friedberg, who is also the President and the Chief Executive Officer
of FMG. Information regarding Mr. Scheiner, a Vice President and General Counsel of FMG, is provided above under “FCMI Parent and FCMI.” The other
directors and officers of FMG are listed below. Their respective principal occupations or employments are serving in the capacity or capacities for FMG set
forth next to their respective names, and the business address of each of such persons is c/o FMG. Mr. Gordon is a U.S. citizen; each of the other persons
listed below is a citizen of Canada.

Name Position(s) with FMG

Daniel A. Gordon Vice President, Chief Compliance Officer and Director
Enrique Zauderer Vice President and Director

Michael Y.D. Ng Vice President

Richard Knight Chief Financial Officer

During the last five years, none of the Filing Persons and to their knowledge, none of the directors or officers of FCMI Parent, FCMI, PABTL, G-M Fund or
FMG has been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors), nor was any of them a party to a civil proceeding of
a United States judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final
order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to
such laws.

Item 3. Source and Amount of Funds or Other Consideration

The aggregate amount paid by the Filing Persons for the shares of Common Stock beneficially owned by them, including purchases of Common Stock,
redeemable convertible preferred stock of the Issuer that has been converted into Common Stock, partnership units that have been exchanged for Common
Stock and presently outstanding partnership units that are exchangeable for Common Stock is approximately $100,784,944. The respective aggregate
purchase prices paid by the Filing Persons for the Common Stock and such other securities owned directly by them (including, for FCMI Parent and FCMI,
the purchase price for outstanding partnership units directly owned by them that are presently exchangeable for Common Stock) are as follows:

Aggregate

Purchase
Filing Person Price
FCMI Parent $ 81,680,148
FCMI $ 3,720,305
PABTL $ 384,492
G-M Fund $ 7,000,000
Albert Friedberg $ 7,999,999

Each of the Filing Persons obtained the funds used to acquire the Issuer’s Common Stock and securities convertible into or exchangeable for such Common
Stock from its working capital, including intercompany dividends paid by Filing Persons to other Filing Persons and, in the case of Mr. Friedberg, personal
funds.

The 37,633 shares of Common Stock owned directly by PABTL, as shown in the table in Item 5, below, were acquired by PABTL on behalf of persons to
whom PABTL advanced a portion of the purchase price for shares of the Issuer’s Series A Convertible Preferred Stock in 2001. All such preferred stock was
subsequently converted into Common Stock in connection with the Issuer’s IPO. The shares are presently held as collateral security for the payment of such
advances, plus interest, pursuant to security arrangements between PABTL and the borrowers, including Daniel Gordon and Enrique Zauderer, each of whom
is a director and an officer of FMG. See “Beneficial Ownership of Shares Under PABTL Pledge Arrangements,” in Item 5 below. The respective aggregate
purchase prices for the Series A Convertible Preferred Stock purchased by Messrs. Gordon and Zauderer were $13,659 and $31,906, of which PABTL
advanced $9,247 and $21,961, respectively, to Mr. Gordon and Mr. Zauderer. The remaining portions of the purchase price for such shares were obtained, in
each case, from their personal funds.
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Item 4. Purpose of Transaction.

The Filing Persons have acquired the Common Stock owned by them for investment and to support the Issuer’s research and development activities and its
efforts to develop targeted biotherapeutics to treat serious diseases and conditions with unmet medical needs including cancer, neurodegenerative diseases,
and autoimmune disorders. The Filing Persons’ investment in the Issuer commenced in 2009 when FCMI Parent and FCMI and other Canadian investors
participated in a series of financing arrangements with the Issuer to advance the development of certain therapeutic monoclonal antibodies under development
by the Issuer in certain therapeutic indications. The Filing Persons subsequently continued to support the Issuer with additional investments and acquisitions
of the Issuer’s convertible preferred stock and partnership interests exchangeable for the Issuer’s Common Stock. These financing transactions, all of which
occurred before the Issuer’s IPO, are described in the Issuer’s prospectus dated August 9, 2018, under the caption “Certain Relationships and Related Person
Transactions.”

In connection with the Issuer’s IPO, the Filing Persons converted all of their convertible preferred stock into Common Stock, and FCMI Parent and G-M
Fund purchased a total of 2,458,333 additional shares of Common Stock in the IPO so as to enable the Issuer to obtain additional funds for such purposes and
to have access to public capital markets. As a result of these investments, Mr. Friedberg, through his control of the Filing Persons, is the largest stockholder of
the Issuer and has the ability to control the Issuer through this ownership position. Except for a total of 2,148,034 shares issuable in exchange for certain
partnership interests held by FCMI Parent and FCMI, the Filing Persons do not have any present intention to acquire additional shares of Common Stock. The
Filing Persons also note that their ability to effect dispositions of Common Stock may be limited by the lockup agreements entered into by Mr. Friedberg and
FCMI Parent, by their status as “affiliates” of the Issuer, and by the short-swing profit recapture provisions of Section 16(b) of the Securities and Exchange
Act of 1934, as amended. Subject to the foregoing, the Filing Persons reserve the right to take, in the future, such actions with respect to their investment in
the Issuer as they deem appropriate.

Except as described herein, the Filing Persons do not have any plans or proposals which relate to, or could result in, any of the matters referred to in
paragraphs (a) through (j), inclusive, of the instructions to Item 4 of Schedule 13D. The Filing Persons may, at any time and from time to time, review or
reconsider their position and/or change their purpose and/or formulate plans or proposals with respect thereto.
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Item 5. Interest in Securities of the Issuer.
See the Preliminary Note in Item 1 of this Schedule 13D.

On the date of this Schedule 13D, the Filing Persons are the beneficial owners of a total of 8,441,318 shares of the Issuer’s Common Stock, representing
62.0% of the Issuer’s outstanding Common Stock. The Filing Persons’ aggregate and individual beneficial ownership has been computed as a percentage
13,623,083 shares outstanding or deemed outstanding, comprising (i) 11,475,049 shares of Common Stock outstanding on August 13, 2018, the settlement
date for the Issuer’s IPO, as reported by the Issuer in its final prospectus dated August 9, 2018, plus (ii) 967,983 shares issuable upon exchange of Units of
Vaccinex Products LP owned directly by FCMI plus (iii) 1,180,051 shares are issuable upon exchange of Units of VX3 (DE) LP owned directly by FCMI
Parent. The following table shows the number of shares of Common Stock and the percentage of the Issuer’s Common Stock directly owned and beneficially
owned by each Filing Person:

Shares Percentage Shares Percentage

Directly Directly Owned Owned
Name Owned Owned Beneficially Beneficially
PABTL 37,633 0.3% 37,6331 0.3%
FCMI 967,9832 7.1% 1,005,6163 7.4%3
FCMI Parent 6,412,8144 47.1% 7,418,4305 54.5%°
G-M Fund 583,3336 4.3% 583,3336 4.3%°
FMG -0-6 -0-% 583,3336 4.3%°
Albert Friedberg 439,555 3.2% 8,441,3187 62.0%’

All such shares are owned of record directly by PABTL. See “Beneficial Ownership of Shares Under PABTL Pledge Arrangements” below.
All such 967,983 shares are issuable upon exchange of Units of Vaccinex Products LP owned directly by FCMI. See “Exchangeable Partnership Units -
Vaccinex Products” in Item 6 below.

3 Includes 967,983 shares issuable upon exchange of Units of Vaccinex Products LP owned directly by FCMI and 37,633 shares owned directly by PABTL.

4 Includes 5,232,763 shares owned directly by FCMI Parent (of which 444,294 shares were acquired prior to the Issuer’s IPO) and 1,180,051 shares
issuable upon exchange of Units of VX3 (DE) LP owned directly by FCMI Parent. See “Exchangeable Partnership Units - VX3” in Item 6 below.

5 Includes 6,412,814 shares owned directly by FCMI Parent (including 1,180,051 shares issuable upon exchange of Units of VX3 (DE) LP owned directly
by FCMI Parent), 967,983 shares issuable upon exchange of Units of Vaccinex Products LP owned directly by FCMI, and 37,633 shares owned directly
by PABTL.

6 All such 583,333 shares are owned by G-M Fund. Voting and dispositive power over the shares held by G-M Fund are exercisable by FMG, the
investment manager of G-M Fund.

7 Includes 37,633 shares owned directly by PABTL, 967,983 shares issuable upon exchange of Units of Vaccinex Products LP owned directly by FCMI,
6,412,814 shares owned directly by FCMI Parent (including 1,180,051 shares issuable upon exchange of Units of VX3 (DE) LP owned directly by FCMI
Parent), 583,333 shares owned directly by G-M Fund, and 439,555 shares owned directly by Mr. Friedberg.

All shares reported as beneficially owned by the Filing Persons are presently outstanding, other than (i) 967,983 shares are issuable upon exchange of Units of
Vaccinex Products LP owned directly by FCMI and (ii) 1,180,051 shares are issuable upon exchange of Units of VX3 (DE) LP owned directly by FCMI
Parent. Mr. Friedberg, directly and through his control over FCMI Parent shares held by members of his family and trusts for the benefit of members of his
family, may be considered the beneficial owner of all of the Common Stock beneficially owned by FCMI Parent. By virtue of his control of FCMI Parent, Mr.
Friedberg also may be deemed to possess voting and dispositive power over the shares owned directly by its wholly-owned subsidiaries, FCMI and PABTL.
By virtue of his control of FMG, which exercises voting and dispositive power over the shares owned directly by G-M Fund, Mr. Friedberg also may be
deemed to possess voting and dispositive power over the shares owned by G-M Fund.

Beneficial Ownership of Shares Under PABTL Pledge Arrangements. The 37,633 shares owned of record directly by PABTL, as shown in the table above,
are held by PABTL pursuant to pledge arrangements to secure the advances by PABTL used to purchase the Issuer’s Series A Convertible Preferred Stock
described in Item 3, above. Such 37,633 shares include 807 shares and 1,917 shares, respectively, held as collateral security for advances made to Daniel
Gordon and Enrique Zauderer. Under the terms of the security arrangements, all such shares are registered in the name of PABTL and the loans from PABTL
are not prepayable until consummation of an initial public offering by the Issuer. Because the Issuer has completed the IPO, Messrs. Gordon and Zauderer (as
well as the other recipients of advances from PABTL) are now entitled to prepay their respective loans from PABTL and to cause their shares to be released to
them. By virtue of their presently exercisable right to cause the shares to be released from their pledges to PABTL and to acquire outright ownership of such
shares, each of Mr. Gordon and Mr. Zauderer may be deemed to have beneficial ownership of 807 shares and 1,917 shares, respectively, of the Issuer’s
Common Stock registered in PABTL’s name. Except for (i) the Common Stock beneficially owned by Mr. Friedberg and (ii) the shares pledged to PABTL by
Messrs. Gordon and Zauderer and now beneficially owned by them, none of the directors or officers of any of the Filing Persons beneficially owns any
Common Stock.
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The following table sets forth certain information with regard to transactions in the Issuer’s Common Stock effected by the Filing Persons during the 60-day
period preceding the date of this Schedule 13D. All such transactions were effected on August 13, 2018, the settlement date for the Issuer’s IPO. All
acquisitions of Common Stock made for cash were made at a purchase price of $12.00 per share, the public offering price in the Issuer’s IPO.

No. of
Shares
Filing Person Nature of Transaction Acquired
PABTL Conversion of 376,334 shares of Series A Convertible Preferred Stock 37,6331

FCMI Parent Conversion of 5,005,755 shares of Series A Convertible Preferred Stock 500,750
FCMI Parent Conversion of 3,655,595 shares of Series B Convertible Preferred Stock 599,957
FCMI Parent Conversion of 2,041,477 shares of Series B1 Convertible Preferred Stock 204,145
FCMI Parent Conversion of 3,877,641 shares of Series B2 Convertible Preferred Stock 480,822
FCMI Parent Conversion of 6,836,890 shares of Series D Convertible Preferred Stock 683,681
FCMI Parent Purchase for cash 1,875,000
G-M Fund Purchase for cash 583,333
Albert Friedberg Conversion of 4,395,604 shares of Series D Convertible Preferred Stock 439,555

1 See “Beneficial Ownership of Shares Under PABTL Pledge Arrangements,” above.

Except as set forth in the preceding table, none of the Filing Persons and, to their knowledge, none of their respective directors or officers has effected any
transactions in the Issuer’s Common Stock in the 60 days preceding the filing of this Schedule 13D.

Item 6. Contracts, Arrangements, Understandings or Relationships with respect to Securities of the Issuer

Exchangeable Partnership Units

Vaccinex Products

FCMI holds limited partnership units in Vaccinex Products LP (“Vaccinex Products”), a partnership that holds license rights for certain therapeutic
monoclonal antibodies under development by the Issuer in certain indications. The Issuer is currently an 80% owner and the sole general partner of Vaccinex
Products. Vaccinex Products, the Issuer and the noncontrolling investors in Vaccinex Products, including FCMI and FCMI Parent, are parties to an amended
exchange agreement pursuant to which each noncontrolling investor has the option, at any time, to exchange all, but not less than all, of its Vaccinex Products
units on a 1-for-10 basis into shares of Common Stock. The exchange agreement also provides that in the event FCMI exercises its option to exchange all, but
not less than all, of its Vaccinex Products LP units for shares of Common Stock, it would trigger the exchange of all Vaccinex Products units held by the other
noncontrolling investors for Common Stock. Further, under the exchange agreement, the Issuer has a right to require the exchange of all units held by the
noncontrolling investors for shares of Common Stock at any time on or after October 24, 2019 and under certain additional circumstances, including the
Issuer entering into a transaction such as a sale, merger or consolidation such that the Common Stock is or will be sold or exchanged for cash and/or
marketable securities.
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VX3

In November 2017, the Issuer entered into a license agreement (the “VX3 License Agreement”), with VX3 (DE) LP (“VX3”), which was formed in October
2017 by a group of Canadian investors including FCMI Parent. Under the VX3 License Agreement, the Issuer granted VX3 the license to use, make, have
made, sell, offer and import VX15, a lead product candidate of the Issuer, for the treatment of Huntington’s disease in the U.S. and Canada. On August 13,
2018, the Issuer entered into an exchange agreement providing each VX3 partner with the right to exchange all, but not less than all, of its partnership
interests in VX3 for shares of Common Stock. The exchange agreement provides that in the event FCMI Parent exercises its option to exchange its VX3
partnership interests for Common Stock, it would trigger the exchange of all VX3 partnership interests for shares of Common Stock. Further, under the
exchange agreement, the Issuer has a right to require the exchange of all partnership interests in VX3 for shares of Common Stock at any time after the fifth
anniversary of the exchange agreement, and certain additional circumstances, including the Issuer entering into a transaction such as a sale, merger or
consolidation such that the Common Stock is or will be sold or exchanged for cash and/or marketable securities.

Registration Rights
Piggy-back Registration Rights - FCMI Parent and Mr. Friedberg

Pursuant to subscription agreements for the purchase of the Issuer’s Series D entered into by FCMI Parent in 2016 and by Mr. Friedberg in 2017 in
connection with their purchases of the Issuer’s Series D Redeemable Convertible Preferred Stock, FCMI Parent and Mr. Friedberg were each granted certain
“piggyback” registration rights, entitling them to include their shares of Common Stock in a registration filed by the Issuer, subject to certain marketing
limitations. At the date of this Schedule 13D, such registration rights are applicable to (i) the Common Stock issued to FCMI Parent upon its conversion of
the Issuer’s Series A, Series B, Series B-1, Series B-2 and Series D preferred stock, (ii) the Common Stock purchased by FCMI Parent in the IPO, and (iii) the
Common Stock issued to Mr. Friedberg upon his conversion of the Issuer’s Series D Preferred Stock. Such rights would also be applicable to any Common
Stock acquired by FCMI Parent in exchange for its units in VX3, as described above. The piggy-back registration rights become exercisable from the time the
Issuer completes a “Qualified Public Offering” (as defined in the restated series of designation for the Issuer’s Series D Preferred Stock which, after the
Issuer’s one for 10 reverse stock split requires, inter alia, a minimum public offering price of $50 per share and gross proceeds to the Issuer of $30 million).
From the time these rights become exercisable until the earlier of such time that all of the registrable shares (i) have been sold to third parties or (ii) cease to
be restricted securities pursuant to Rule 144 of the Securities Act, the must notify the holders of all registrable shares of any filing of a registration statement
covering any of the Issuer’s securities. Upon a holder’s written request, the Issuer must include all or a portion of the holder’s shares of Common Stock in the
registration. FCMI Parent and Mr. Friedberg will not pay any expenses in connection with the registration other than fees of their own counsel and any
applicable underwriting discounts and/or commissions.
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Other Registration Rights - Demand Registration Rights

Pursuant to a First Amended and Restated Investor Rights Agreement entered into in 2003, commencing 180 day from August 9, 2018, Pan Atlantic may
demand that the Issuer file a registration statement or request that the Issuer cover its shares by a registration statement that the Issuer otherwise files, as
described below.

Holders of at least a majority of the registrable shares under the Investor Rights Agreement may request that the Issuer register all or a portion of their shares
of Common Stock for sale under the Securities Act. subject to certain conditions In addition, when the Issuer is eligible for the use of Form S-3, or any
successor form, holders of at least a majority of such registrable shares may request that the Issuer register all or a portion of their shares of Common Stock
for sale under the Securities Act on Form S-3, or any successor form, so long as the aggregate price to the public in connection with any such offering is at
least $5.0 million. In the event that any registration in which the holders of registrable shares participate is an underwritten public offering, the number of
registrable shares to be included may, in specified circumstances, be limited due to market conditions. The demand and Form S-3 registration rights will
expire three years after they become exercisable.

Other Registration Rights - Incidental Registration Rights

In addition, if in the future the Issuer registers any shares of Common Stock, Pan Atlantic may be entitled to “piggyback” registration rights and may include
all or a portion of its shares of Common Stock in the registration. If the number of registrable shares to be included is limited due to market conditions, Pan
Atlantic will be subject to will have pari passu cutback rights.

Lock-up Agreements

Mr. Friedberg and FCMI Parent, together with the Issuer and other holders of substantially all of the Common Stock outstanding on August 9, 2018, have
agreed with the underwriters of the IPO that, for a period of 180 days following August 9, 2018, the Issuer or such stockholders will not offer, sell, contract to
sell, pledge, grant any stock option to purchase, make any short sale or otherwise dispose of any shares of Common Stock, or any stock options or warrants to
purchase any shares of Common Stock, or any securities convertible into, exchangeable for or that represent the right to receive shares of Common Stock,
whether now owned or later acquired, owned directly or with respect to which the Issuer or such stockholders have beneficial ownership within the meaning
of the rules and regulations of the SEC, subject to specified exceptions. The underwriters may, in their sole discretion, at any time without prior notice, release
all or any portion of the shares from the restrictions in any such agreement.

The foregoing descriptions of the exchange agreements, the registration rights granted under the subscription agreements, the investor rights agreement, and
the lock-up agreements are qualified, in each case, by the full text of such documents, which have been filed or incorporated by reference as exhibits to this
Schedule 13D.
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Item 7.

Materials to be Filed as Exhibits

The following documents are filed as exhibits to this Schedule 13D:

Exhibit
99.1

99.2

99.3

99.4

99.5

99.6

99.7

99.8

Document
Joint Filing Agreement among the Filing Persons
Amended and Restated Exchange Agreement dated October 24, 2014, by and among the Issuer, FCMI Financial Corporation, FCMI Parent
Co. and the other parties listed therein (incorporated by reference to Exhibit 10.15 to the Issuer’s Registration Statement on Form S-1,
Registration No. 333-226103).
Form of Exchange Agreement dated August 13, 2018 by and among the Issuer, VX3 (DE) LP, FCMI Parent Co. and the other parties listed
therein (incorporated by reference to Exhibit A to the Agreement dated March 16, 2018 by and among the Issuer, VX3 (DE) LP, VX3 Inc.,
and each of the other parties thereto filed as Exhibit 10.22 to the Issuer’s Registration Statement on Form S-1, Registration No. 333-226103)
First Amended and Restated Investor Rights Agreement, dated August 22, 2003, by and among the Issuer and the parties thereto, including
Pan Atlantic Bank and Trust Limited (incorporated by reference to Exhibit 10.1 to the Issuer’s Registration Statement on Form S-1,

Registration No. 333-226103).

Excerpt from Series D Convertible Preferred Stock Subscription Agreement dated July 15, 2016 setting forth registration rights held by
FCMI Parent Co.

Excerpt from Series D Convertible Preferred Stock Subscription Agreement dated May 22, 2017 setting forth registration rights held by
Albert Friedberg

Lock-up Agreement executed by FCMI Parent Co.
Lock-up Agreement executed by Albert Friedberg
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Signatures

After reasonable inquiry and to the best of each of the undersigned’s knowledge and belief, each of the undersigned certify that the information set
forth in this statement is true, complete and correct.

Dated: August 24, 2018
FCMI PARENT CO.

By:  /s/ Dan Scheiner

Name: Dan Scheiner
Title: Vice President

FCMI FINANCIAL CORPORATION

By:  /s/ Dan Scheiner

Name: Dan Scheiner
Title: Vice President

PAN ATLANTIC BANK AND TRUST LIMITED

By:  /s/ Robert Bourque

Name: Robert Bourque
Title: Managing Director

FRIEDBERG GLOBAL-MACRO HEDGE FUND LTD.

By:  /s/ Albert D. Friedberg

Name: Albert D. Friedberg
Title: Director

FRIEDBERG MERCANTILE GROUP LTD.

By:  /s/ Albert D. Friedberg

Name: Albert D. Friedberg
Title: Director

ALBERT D. FRIEDBERG, individually

/s/ Albert D. Friedberg

Name: Albert D. Friedberg
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Exhibit 99.1

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended, the undersigned agree to the joint filing on behalf of each
of them of a statement on Schedule 13D (including amendments thereto) with respect to the Common Stock of Vaccinex, Inc. and further agree that this Joint

Filing Agreement shall be included as an exhibit to such joint filings.

The undersigned further agree that each party hereto is responsible for the timely filing of such Schedule 13D and any amendments thereto, and for
the completeness and accuracy of the information concerning such party contained therein; provided, however, that no party is responsible for the
completeness or accuracy of the information concerning any other party making the filing, unless such party knows or has reason to believe that such

information is inaccurate.

This Joint Filing Agreement may be executed in any number of counterparts, each of which shall be deemed an original.

IN WITNESS WHEREOF, the parties have executed this Joint Filing Agreement on August 24, 2018.

FCMI PARENT CO.

By: /s/ Dan Scheiner

Name: Dan Scheiner
Title: Vice President

FCMI FINANCIAL CORPORATION

By: /s/ Dan Scheiner

Name: Dan Scheiner
Title: Vice President

PAN ATLANTIC BANK AND TRUST LIMITED

By: /s/ Robert Bourque

Name: Robert Bourque
Title: Managing Director

FRIEDBERG GLOBAL-MACRO HEDGE FUND LTD.

By: /s/ Albert D. Friedberg
Name: Albert D. Friedberg
Title: Director

FRIEDBERG MERCANTILE GROUP LTD.

By: /s/ Albert D. Friedberg
Name: Albert D. Friedberg
Title: Director

ALBERT D. FRIEDBERG, individually

/s/ Albert D. Friedberg
Name: Albert D. Friedberg




Exhibit 99.5

5. Covenants of the Company.

(b) Registration Rights. The Company agrees that from the time the Company completes a Qualified Public Offering (as defined in the
Restated Series D Designation), and until the earlier of (i) such time that all of the Securities purchased hereunder have been sold by or on behalf of each
respective Purchaser to third parties or (ii) all of the Securities cease to be “restricted securities” for the purposes of Rule 144 under the Securities Act, the
Company shall advise each respective Purchaser, by written notice at least 30 days prior to the filing of any registration statement (other than a registration
statement on Form S-8 or its counterpart), covering any securities of the Company, whether for the Company’s own account or for the account of others, and
shall, upon the written request of a Purchaser, include in any such registration statement such information as may be required to permit a public offering of the
Company’s Common Stock owned by such Purchaser. Such Purchaser shall be included in such registration statement at no expense to such Purchaser (to the
extent as permitted by the Securities Act and the rules and regulations promulgated thereunder); provided, however, that such Purchaser shall bear the fees of
its own counsel and any applicable underwriting discounts and/or commissions. An underwriter of the Company may, in connection with any offering of the
Company’s securities with respect to which this Section 5(b) applies, require such Purchaser to forego all or a portion of the registration of its Company
Common Stock under this Section 5(b); provided, however, that any such cutback in the number of shares of Company Common Stock for which such
Purchaser requests registration hereunder shall be made pro rata with the holder(s) of any of the Company’s other securities for which similar registration is
being granted.




Exhibit 99.6

5. Covenants of the Company.

(b) Registration Rights. The Company agrees that from the time the Company completes a Qualified Public Offering (as defined in the
Restated Series D Designation), and until the earlier of (i) such time that all of the Securities purchased hereunder have been sold by or on behalf of each
respective Purchaser to third parties or (ii) all of the Securities cease to be “restricted securities” for the purposes of Rule 144 under the Securities Act, the
Company shall advise each respective Purchaser, by written notice at least 30 days prior to the filing of any registration statement (other than a registration
statement on Form S-8 or its counterpart), covering any securities of the Company, whether for the Company’s own account or for the account of others, and
shall, upon the written request of a Purchaser, include in any such registration statement such information as may be required to permit a public offering of the
Company’s Common Stock owned by such Purchaser. Such Purchaser shall be included in such registration statement at no expense to such Purchaser (to the
extent as permitted by the Securities Act and the rules and regulations promulgated thereunder); provided, however, that such Purchaser shall bear the fees of
its own counsel and any applicable underwriting discounts and/or commissions. An underwriter of the Company may, in connection with any offering of the
Company’s securities with respect to which this Section 5(b) applies, require such Purchaser to forego all or a portion of the registration of its Company
Common Stock under this Section 5(b); provided, however, that any such cutback in the number of shares of Company Common Stock for which such
Purchaser requests registration hereunder shall be made pro rata with the holder(s) of any of the Company’s other securities for which similar registration is
being granted.




LOCK-UF AGREEMENT

July 19 2018

Oppenheimer & Co. Tne.
83 Droad Strect
New Yorky New York 10004

Re: Imitial Public ONcrine ol YVaccinex. Ine.

Ladies and Gentlemen:

The undersizned. a holder of common stock. par value SG.0001 per share ("Common
Btock™h or rights to acquire Conunon Stoeck, of Vaccinex, Inc., a Delaware corporation {the
“Company™ ), understands thal you, as Representative of the several Underwrilers, propose Lo
enter e an Undenwriting Agreement {the “Underwrilmg Agreement™ with the Company,
providing for the initial public offering (the “Offering™) by the several Underwriters nuned in
Schedule T to the Underwriting Agreement (the “Tlnderariters™) of securities of the Company
ithe “Securities™) pursuant to a registration statement on Form S-1.

In consideration of the Tlnderwriters’ agreement to enter into the Tlnderwriting
Apgreement and to proceed with the Offering of the Securities, and tor other good and waluahle
comsideralion, roecipl of which is herchy acknowledged, the undemsizned hereby agrecs thal,
without the prior written consent of the Representative, the undersigned will not, during the
pericd ending 180 days after the date on which the Underwriting Apreement is entered into (the
“Lock-Up Period™, directly or indirectly (1) olTer, pledge, assign. encumber, announce the
intention to sell, sell, contract 1o sell, sell any option or contract to purchase. purchase any option
or contract o sell, grant any option, right or warant to purchass, or otherwise transfer or dispose
of. anv shares of Common Stock or any securities convertible into or exercisable or
exchumgesble for Common Stock (“Related Securities™) owned either of record or beneficially
{as defined m the Securties Lxchange Act of 1934, as amended (the “Exchange Act™) by the
undersigned on the date hereof’ or hereafter acquired or (2} enter into any swap or other
agreemoent that ranzslors, in whole or m parl, uny ol the ceonomic conseyuences ol ownership of
the Commaon Stock, whether any such transaction described in clavze (1) or (2] above s lo be
settled by delivery of Comumon Stock or such other securities, in cash or otherwise, or publicly
announce an intention o do any of the loregomg.  In addition. the undersigned agrees thal,
wilhout the prior writlen consent of the Representative, the undersigned will nol. during the
Lock-Up Period, make sy demand for, or exercise anv vight with respect to. the registration of
any shares of Commaon Stock or any Related Securities . The foregoing shall not apply to (a)
transactions relating to shares of Common Stock or other securities acquired in the Offering or in
open markel transactions alier the completion of the OfCring, provided that no [ling under
Section 16(a) of the Exchanpe Act shall be required or shall be voluntarily made in connection
with subsequent sales of Common Stock or other securities acquired in the Odfering or in such
open markel transactions: (b) ranslers of shares of Common Stock or any Relaled Sceuritics (1)
as a bona fide gift or for bona fide estate plaming purposes, (i) upon death or by will,
testamermtary document or dntestate succession. (ii1) to an nmmediate family member of the
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undersigned or o any trust Lot the direel or indirect benelit of the undemsizned or the immediale
family of the undersigned (for purposes of this agreement, “immediate family™ shall mean any
relationslip by blood, current or former marriage or adoption. not more remote than first cousin),
(iv) not imvolving a change in beneflicial ownership. (v) if the undersigned is a trust to any
heneficiary of the undersigned or the estate of anv such beneficiary, or (vi) by operation of law
or by an order of a court or regulatory ageney; (¢) if the undersigned is a corporation,
partnership. limited liahility company or other entity. (i) distributions of shares of Common
Stock or any Related Scourties 1o stockholders. direel or indireet alfilistes (withm the meaning
sel forth i Rule 403 under the Seouritivs Act of 1933, as woended (the “Scountics Act™)),
current or former partners {general or limited), members or managers of the undersigned, as
applicable, or 1o the estates ol any soch stockholders, alliliales. pariners. members or manasers
or {ii) sales or translers of shares ol Common Stock or Reluled Sceurities w another such entily
that 15 a direct or mdirect affiliate of the undersigned or to any mvestment fund or other entity
comtrolled or managed by, or under common control or management with, the undersigned; (d)
sales under any existing Rule 10h5-1 plan or the establishment of a trading plan pursuant o Rule
LOb3-1 under the Exchange Aot for the transfer of shares of Common Stock, provided that (1)
such plan does not provide for the transfer of shares of Commaon Stock during the Tock-TIp
Period and (i1} no public announcement or filing under the Fxchange Act reparding the
establishment of such plan shall be required or shall be voluntarily made by or on behall of the
undersigned or the Company during the Lock-Up Period; (e) sales of shares of Common Stock or
Related Securities pursuant to the Offering or any related apreements in the Cffering (such as a
securilics purchase agreement). provided, in the case ol clauses (b)={c)i). thal such transler shall
ot fvolve a disposition for value and the transferee agrees in wiiting with the Representative
and the Ceonnpaiy to be bonnd by the terins hereof,

Motwithstanding  the restrictions nnposed by this agreement. the undersipned imay,
without the prior written consent of the Hepresemtative, transfer shares of Conunen Stock or
Related Securities (a) as forfeitures to satisty tax withholding ohligations of the undersignad in
connaetion with the vesting or exervise of equily awards by the undersizgned pursuant 1o the
Company’s equilv incentive plan: existing sz of the date of the prospecius relaling 1o the
CHfering (the “Trospectus™) and described in the Prospectus. (b) pursnant to a net exercise or
vashless exoreise by the undersigned of oulstanding cquily awards pursvant 1o the Company™s
cquily incentive plang existing as ol the dale of the Prospectus and described in the Prospectus,
provided that atry shares of Common Stock acquired upon the net exercise or cashless exercise of
equity awards described i this clavse (b)) shall be subject 1o the restrictions set Forth in this letter
agreement, (e} pursuant 1o a bona lide third-party tender offer for all outstanding shares of the
Company, merger. consolidation or other similar transaction made to all helders of the
Company’s securities involving a change of contrel of the Company {including. without
limitation, the entering into any lock-up, voting or similar agreement pursuant to which the
urlersigned may agres o ransler, sell, tender or otherwise dizpose ol shares of Common $tock
or other such securities in connection with such transaction, or vote any Commen Stock or other
such securities in favor of any transaction), provided that in the event that such tender offer,
merger. consolidation or other such transaction i3 nol compleled, such sccorities held by the
undersigned shall remain subject to the provisions of this letter agreement, or (d) that may be
deemned to have ocourred as a result of the conversion of the outstanding preferred shares of the
Company into shares of Common Stock. provided, that the restrictions set forth in this letter
agreement shall apply to sy of the vndersigned s shares of Common Stock or Related Seeuritios
wsued upon such conversion or exeroise; prowided, thal, mothe case of a wansfor pursvant to
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clauge (a) or (b) above, il the undersigned 18 required to make a [lmg under the Exchange Acl
reporting a reduction in beneficial ownership of shares of Common Stock during the Lock-up
Period, the nndersipned shall inchude a statement in such report to the effiect that the purpose of
such transfer was Lo cover tax obligations of the undersigned in connection with such exercise.

In the event that, during the Lock-up Period, the Eepresentative waives any prohibition
set forth in this agreement or any similar agreement on the transter of shares of Commaon Stock
or Related Sceuritics held by (u) any porson or entity that has delivered o copy ol this or a similar
letter agrecment o the Representative and benelicially owns and itends 1o transfor 1% or more
of the mmtstanding Commen Stock, calenlated as of the closing of the Odfering, or {h) any
director or exceutive olliver of the Compuny, or oltherwise releases any such person [rom any
such prohibition, the Representative shall be deemed 1o have also waived the prohibilions sel
forth in this letter agreement that would otherwise have applied to the undersigned with respect
to the same percentage of the undersigned’s Common Stock as the percentage ol Commaon Stock
held by such party receiving the waiver that are subject to such waiver. Notwithstanding the
foregoing, the provisions of this paragraph shall not apply if the waiver is {a) effected solely to
permit a transfer not involving a disposition for value and the transferee has agreed in writing to
he hound by the same terms described in this agreement to the extent and for the duration that
such terms remmn m ofleel at the time of such transler or (b) granted Lo a stockholder of the
Coompany in connection with such stockholder’s participation in a secondary public offering of
Comnmen Stock pursuant to a registration statement on Forim 8-1 that has heen filed with the
Sceurities and Exchanee Commission (the *Commission™).

In furtherance of the forepoing, the Company, and anv duly appointed transfer apent for
the registration or ransler of the securities deseribed herein, are hereby authorized to decline Lo
make my transfer of securities if such transfer would constitute a violation or breach of this
agrecment.

The wdersigned hereby represents snd warrams that the undersigned has full power and
authority 1o enter into this agreement.  All authority herein conferred or agreed to be conlirred
and any obligations ot the undersigned shall be hinding upon the successors, assigns. heirs or
persoenal representatives ol the undersized.

The undetsigned understands that, it {a) the Underwriting, Agreement does not become
elTective by Seplember 30, 2018, (b} the Company inlorms the undersimed thal the Board ol
Direclors has detenmined nol o procecd with the OfTering or the registration statement liled with
the Commission in connection with the Offering is withdrawn, or (23 the Underwriting
Agreement {other than the provisions thereot which survive termination) shall terminate or he
terminated prior to payvment for and delivery of the Securities. this agreement shall terminate and
the undersigned shall be released from all obligations hereunder,

The undersigned, whether or not participating in the (ffering, understands that the
Repregentative on behall of the Underwriters is entering inle the Underwriling Agreanent and

proceeding with the Offaring in reliance upon this agreament.

[Sgnature paye follows. |
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This agreement shall be governed by and construed in accordance with the laws of the
State of New York, withowt regard to the conflict of laws principles thereof (other than New
York General Obligations Law § 5-14017.

Yery truly vours,
FCRL Parent Co.

13w

) Name: Dan Schemsr
Title:  Vice President

[Sigmalure page to Look-Up Azreemient
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LOCK-UP AGREEMENT
, 2018

Oppenheimer & Co. Inc,
85 Broad Street
New York, New York 10004

Re:  Initial Public Offering of Vaccinex, Inc
Ladies and Gentlemen:

The undersigned, a holder of common stock, par value $0.0001 per share (*Common
Stock™), or rights to acquire Common Stock, of Vaccinex, Inc., 2 Delaware corporation (the
“Company’), understands that you, as Representative of the several Underwriters, propose to
enter into an Underwriting Agreement (the “Underwriting Agreement™) with the Company,
providing for the initial public offering (the “Offering”™) by the several Underwriters named in
Schedule 1 to the Underwriting Agreement (the “Underwriters™) of securities of the Company
(the “Securities™) pursuant to a registration statement on Form S-1.

In consideration of the Underwriters' agreement to enter into the Underwriting
Agreement and to proceed with the Offering of the Securities, and for other good and valuable
consideration, receipt of which is hereby acknowledged, the undersigned hereby agrees that,
without the prior written consent of the Representative, the undersigned will not, during the
period ending 180 days after the date on which the Underwriting Agreement is entered into (the
“Lock-Up Period™), directly or indirectly (1) offer, pledge, assign, encumber, announce the
intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option
or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose
of, any shares of Common Stock or any securities convertible into or exercisable or
exchangeable for Common Stock (“Related Securities™) owned cither of record or beneficially
(as defined in the Securities Exchange Act of 1934, as amended (the “Exchange Act™) by the
undersigned on the date hereof or hereafter acquired or (2) enter into any swap or other
agreement that transfers, in whole or in part, any of the economic consequences of ownership of
the Common Stock, whether any such transaction described in clause (1) or (2) above is to be
settled by delivery of Common Stock or such other securities, in cash or otherwise, or publicly
announce an intention to do any of the foregoing. In addition, the undersigned agrees that,
without the prior written consent of the Representative, the undersigned will not, during the
Lock-Up Period, make any demand for, or exercise any right with respect to, the registration of
any shares of Common Stock or any Related Securities . The foregoing shall not apply to (a)
transactions relating to shares of Common Stock or other securities acquired in the Offering or in
open market transactions after the completion of the Offering, provided that no filing under
Section 16(a) of the Exchange Act shall be required or shall be voluntarily made in connection
with subsequent sales of Common Stock or other securities acquired in the Offering or in such
open market transactions; (b) transfers of shares of Common Stock or any Related Securities (i)
as a bona fide gift or for bona fide estate planning purposes, (ii) upon death or by will,
testamentary document or intestate succession, (iii) to an immediate family member of the
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undersigned or to any trust for the direct or indirect benefit of the undersigned or the immediate
family of the undersigned (for purposes of this agreement, “immediate family” shall mean any
relationship by blood, current or former marriage or adoption, not more remote than first cousin),
(iv) not involving a change in beneficial ownership, (v) if the undersigned is a trust, to any
beneficiary of the undersigned or the estate of any such beneficiary, or (vi) by operation of law
or by an order of a court or regulatory agency; (c) if the undersigned is a corporation,
partnership, limited liability company or other entity, (i) distributions of shares of Common
Stock or any Related Securities to stockholders, direct or indirect affiliates (within the meaning
set forth in Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”)),
current or former partners (general or limited), members or managers of the undersigned, as
applicable, or to the estates of any such stockholders, affiliates, partners, members or managers
or (ii) sales or transfers of shares of Common Stock or Related Securities to another such entity
that is a direct or indirect affiliate of the undersigned or to any investment fund or other entity
controlled or managed by, or under common control or management with, the undersigned; (d)
sales under any existing Rule 10b3-1 plan or the establishment of a trading plan pursuant to Rule
10b5-1 under the Exchange Act for the transfer of shares of Common Stock, provided that (i)
such plan does not provide for the transfer of shares of Common Stock during the Lock-Up
Period and (ii) mo public announcement or filing under the Exchange Act regarding the
establishment of such plan shall be required or shall be voluntarily made by or on behalf of the
undersigned or the Company during the Lock-Up Period; (e) sales of shares of Common Stock or
Related Securities pursuant to the Offering or any related agreements in the Offering (such as a
securities purchase agreement), provided, in the case of clauses (b)-(c)(i), that such transfer shall
not involve a disposition for value and the transferee agrees in writing with the Representative
and the Company to be bound by the terms hereof.

Motwithstanding the restrictions imposed by this agreement, the undersigned may,
without the prior written consent of the Representative, transfer shares of Common Stock or
Related Securities (a) as forfeitures to satisfy tax withholding obligations of the undersigned in
connection with the vesting or exercise of equity awards by the undersigned pursuant to the
Company's equity incentive plans existing as of the date of the prospectus relating to the
Offering (the “Prospectus™ and described in the Prospectus, (b) pursuant to a net exercise or
cashless exercise by the undersigned of outstanding equity awards pursuant to the Company’s
equity incentive plans existing as of the date of the Prospectus and described in the Prospectus,
provided that any shares of Common Stock acquired upon the net exercise or cashless exercise of
equity awards described in this clause (b) shall be subject to the restrictions set forth in this letter
agreement, (c) pursuant to a bona fide third-party tender offer for all outstanding shares of the
Company, merger, consolidation or other similar transaction made to all holders of the
Company’s securities involving a change of control of the Company (including, without
limitation, the entering into any lock-up, voting or similar agreement pursuant to which the
undersigned may agree to transfer, sell, tender or otherwise dispose of shares of Common Stock
or other such securities in connection with such transaction, or vote any Common Stock or other
such securities in favor of any transaction), provided that in the event that such tender offer,
merger, consolidation or other such transaction is not completed, such securitics held by the
undersigned shall remain subject to the provisions of this letter agreement, or (d) that may be
deemed to have occurred as a result of the conversion of the outstanding preferred shares of the
Company into shares of Common Stock, provided, that the restrictions set forth in this letter
agreement shall apply to any of the undersigned’s shares of Common Stock or Related Securities
issued upon such conversion or exercise; provided, that, in the case of a transfer pursuant to
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clause (a) or (b) above, if the undersigned is required to make a filing under the Exchange Act
reporting a reduction in beneficial ownership of shares of Common Stock during the Lock-up
Period, the undersigned shall include a statement in such report to the effect that the purpose of
such transfer was to cover tax obligations of the undersigned in connection with such exercise.

In the event that, during the Lock-up Period, the Representative waives any prohibition
set forth in this agreement or any similar agreement on the transfer of shares of Common Stock
or Related Securities held by (a) any person or entity that has delivered a copy of this or a similar
letter agreement to the Representative and beneficially owns and intends to transfer 1% or more
of the outstanding Common Stock, calculated as of the closing of the Offering, or (b} any
director or executive officer of the Company, or otherwise releases any such person from any
such prohibition, the Representative shall be deemed to have also waived the prohibitions set
forth in this letter agreement that would otherwise have applied to the undersigned with respect
to the same percentage of the undersigned’s Common Stock as the percentage of Common Stock
held by such party receiving the waiver that are subject to such waiver. Notwithstanding the
foregoing, the provisions of this paragraph shall not apply if the waiver is (a) effected solely to
permit a transfer not involving a disposition for value and the transferee has agreed in writing to
be bound by the same terms described in this agreement to the extent and for the duration that
such terms remain in effect at the time of such transfer or (b) granted to a stockholder of the
Company in connection with such stockholder's participation in a secondary public offering of
Common Stock pursuant to a registration statement on Form S-1 that has been filed with the
Securities and Exchange Commission (the “Commission™).

In furtherance of the foregoing, the Company, and any duly appointed transfer agent for
the registration or transfer of the securities described herein, are hereby authorized to decline to
make any transfer of securities if such transfer would constitute a violation or breach of this

agreement.

The undersigned hereby represents and warrants that the undersigned has full power and
authority to enter into this agreement. All authority herein conferred or agreed to be conferred
and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or
personal representatives of the undersigned.

The undersigned understands that, if (a) the Underwriting Agreement does not become
effective by September 30, 2018, (b) the Company informs the undersigned that the Board of
Directors has determined not to proceed with the Offering or the registration statement filed with
the Commission in connection with the Offering is withdrawn, or (c) the Underwriting
Agreement (other than the provisions thereof which survive termination) shall terminate or be
terminated prior to payment for and delivery of the Securities, this agreement shall terminate and
the undersigned shall be released from all obligations hereunder.

The undersigned, whether or not participating in the Offering, understands that the
Representative on behalf of the Underwriters is entering into the Underwriting Agreement and
proceeding with the Offering in reliance upon this agreement.

[Signature page follows.]
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This agreement shall be governed by and construed in accordance with the laws of the
State of New York: without regard to the conflict of laws principles thereof (other than New
York General Obligations Law § 5-1401).

Very truly yours,

Mame: Albert Friedberg

[Signature page to Lock-Up Agreement]
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