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Cautionary Note Regarding Forward-Looking Statemens.

This Annual Report on Form 10-K contains forwardKimg statements, within the meaning of the U.8/a®e Securities Litigation
Reform Act of 1995, that involve substantial risk&l uncertainties. In some cases, you can idefotifyard-looking statements by the words
“anticipate,” “believe,” “continue,” “could,” “esthate,” “expect,” “intend,” “may,” “might,” “objectie,” “ongoing,” “plan,” “predict,” “project,”
“potential,” “should,” “will,” or “would,” and or he negative of these terms, or other comparabiginetogy intended to identify statements
about the future. These statements involve knovenuaiknown risks, uncertainties and other factoas tinay cause our actual results, levels of
activity, performance or achievements to be mdteritifferent from the information expressed or iiled by these forward-looking statements.
Although we believe that we have a reasonable aseach forward-looking statement contained ia finnual Report on Form 10-K, we
caution you that these statements are based ombircation of facts and factors currently known lsyamd our expectations of the future, about
which we cannot be certain.

The forward-looking statements in this Annual Répor Form 10-K include, among other things, statgsabout:
« our ability to develop and commercialize ganaxojone

»  status, timing and results of preclinical studied elinical trials;

» the potential benefits of ganaxolone;

» the timing of seeking regulatory approval of gariane;

*  our ability to obtain and maintain regulatory apio

* our estimates of expenses and future revenue affitapility;

e our estimates regarding our capital requiremerdsoam needs for additional financing;

* our plans to develop and market ganaxolone antrttieg of our development programs;

»  our estimates of the size of the potential marf@tganaxolone;

» our selection and licensing of ganaxolone;

* our ability to attract collaborators with accepeabievelopment, regulatory and commercial expertise;

» the benefits to be derived from corporate collationg, license agreements, and other collaboratiaequisition efforts, including
those relating to the development and commerci#izaf ganaxolone;

»  sources of revenue, including contributions frorrpooate collaborations, license agreements, arel athilaborative efforts for the
development and commercialization of products;

« our ability to create an effective sales and mamgenfrastructure if we elect to market and selhgxolone directly;
» the rate and degree of market acceptance of gaaol

» the timing and amount or reimbursement for ganaxalo

» the success of other competing therapies that reegrbe available;

« the manufacturing capacity for ganaxolone;

* our intellectual property position;

* our ability to maintain and protect our intelledtpeoperty rights;
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» our results of operations, financial conditionpijty, prospects, and growth strategies;
»  the industry in which we operate; and

» the trends that may affect the industry or us.

You should refer to Part I, Item 1A “Risk Factorg”this Annual Report on this Form 10-K for a dission of important factors that may
cause our actual results to differ materially fritvase expressed or implied by our forward-lookitajesnents. As a result of these factors, we
cannot assure you that the forward-looking statésnarthis Annual Report on Form 10-K will provelie accurate. Furthermore, if our forward-
looking statements prove to be inaccurate, thecuracy may be material. In light of the significaimcertainties in these forward-looking
statements, you should not regard these staterag@tsepresentation or warranty by us or any qteeson that we will achieve our objectives
and plans in any specified time frame or at all. Wddertake no obligation to publicly update anyard-looking statements, whether as a result
of new information, future events or otherwise,eptcas required by law.

You should read this Annual Report on Form 10-K #reldocuments that we reference in this AnnuabRem Form 1K and have filec
as exhibits to this Annual Report on Form 10-K ctetgly and with the understanding that our actutilre results may be materially different
from what we expect. We qualify all of our forwdabking statements by these cautionary statements.
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PART |
Item 1. Business.
Overview

We are a clinical stage biopharmaceutical companyged on developing and commercializing innovatiegropsychiatric
therapeutics. Our clinical stage product candidgdeaxolone, is a small molecule that is a synttetalog of allopregnanolone, an endogenous
neurosteriod known for its anticonvulsive and amtiaty activity. By targeting the same spectrunGé{BA » receptors as allopregnanolone,
ganaxolone delivers its therapeutic benefit throaighechanism that we believe may offer safety dfichey advantages compared to other
marketed antiepileptic drugs, or AEDs. Ganaxolwas rationally designed to unlock the potentialdioronic neurosteroid therapy through
modulation of the GABA. receptor. Our orally admtared solid and liquid suspension dose form$aireg evaluated in our ongoing clinical
trials and we are conducting the requisite precdihexperiments to ready our intravenous, or \sedform for clinical use. We have a dual
strategy of evaluating ganaxolone for treatingueizlisorders, and treating targeted orphan disdas&hich there are no approved therapies,
the development timelines may be abbreviated, and/fiich there is a strong mechanistic rationategmaxolone to offer therapeutic benefit to
patients with very high unmet needs.

Our Pipeline

We are developing ganaxolone for multiple epilepsg other neuropsychiatric indications, including following:

Ganaxolone

(formulation) Preclinical Phase 1 Phase 3

Epilepsy - Adults Adjunctive Treatment of Focal Onset
{Oral Capsules) Epileptic Seizures

Epilepsy - Pediatrics PCDH19 Female Pediatric Epilepsy
(Oral Liquid & Capsule) (orphan)

Epilepsy - Hospitalized Acute Seizure
Patients (Intravenous) Treatment

Developmental Disorders S:CUENEIERIRIE IR ST N
(Oral Liquid} (orphan, grant funded)

Our most advanced indication for ganaxolone isneadjunctive, or add-on, therapy for the treatnuémartial, also known as focal,
onset seizures in adults with epilepsy. Phase @oraized multinational clinical trial utilizing owral capsules is underway for this indication.
We plan to release top line data by the first qarasf 2016. We have completed a Phase 2 cliniiegdlin 147 patients with focal onset seizures
where we demonstrated that patients who added gkomexliquid suspension to their medication regiragperienced a statistically significant
reduction in seizures as compared to patients widedplacebo.

Based upon both proof-of-concept data for ganax®lorthe treatment of refractory pediatric seizuned a mechanistic rationale for
providing a therapeutic benefit through increasé@dBBergic signaling, we have initiated an open-laBbhse 2 clinical trial evaluating
ganaxolone for treatment of the orphan disease,HACDemale pediatric epilepsy. We expect to radaaiial data from this study during 2015.

1
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We are developing an IV formulation for use in blespital setting to control acute seizures. Wecaralucting the requisite preclinical
experiments to ready our IV formulation for clinicee.

In addition to anticonvulsive activity, we belieganaxolones mechanism may improve anxiety and behaviorseeliat anxiety, such
irritability or social withdrawal. Ganaxolone isibg evaluated in an investigator-sponsored, gnamtiéd, randomized double-blind placebo-
controlled Phase 2 crossover study as potentialffgfsconcept in treating behaviors in Fragile Xn8yome, or FXS, which we believe to be an
orphan indication. We plan to complete this stddying 2015.

Ganaxolone Mechanism of Action

The effects of allopregnanolone have been studiedver two decades and its role in controllinggets and improving anxiety, mood
and sleep through positive modulation of GABA  typeeptors is well documented. Despite these pesitharacteristics, we believe
allopregnanolone is not suitable for chronic use wupotential undesired hormonal side effects.a®alone was designed to have the same
GABA modulation effects as allopregnanolone withilietse hormonal side effects. Ganaxolone and alipamnolone differ from other GABA
agents by interacting with unique binding siteglmGABA 4 receptor that are located both within, or synapticd outside, or extrasynaptic,
GABA synapse. Ganaxolone’s activation of the exytnagptic receptor is a unique mechanism that previdabilizing effects that we believe
differentiates it from other drugs that increaseBa4signaling. Preclinical studies provide evideticat the GABA modulatory activity of
ganaxolone is responsible for its anticonvulsiviévg in epileptic seizures and its antianxietyeets in FXS and other neuropsychiatric

disorders.
v GABA Receptors

a0 Allopregnanclone

MK

Postsynaptic Neuron

Ganaxolone in Epilepsy
Overview and Treatment of Epilepsy

Epilepsy is characterized by seizures that arts® fabnormal electrical discharge in the brain, ltegpin alterations of consciousness,
involuntary movement, or altered sensations. Segiir epilepsy may be related to a brain injurienedity, but often the cause is unknown.
Epileptic seizures are generally described in tvapomgroups, primary generalized seizures and foesét seizures. Primary generalized sei:
begin with a widespread electrical discharge thmablives both sides of the brain at once. Focaltseieures begin with an electrical discharg
one limited area of the brain. Generally, a peiisatiagnosed as having epilepsy when they havahksdst two seizures that do not have a self-
limiting cause such as a high fever.

In 2012, Decision Resources reported that appraeiméve million people were under treatment fpilepsy in the United States,
Europe and Japan. IMS Health reported that gladekf AEDs were approximately $14 billion in 201tlis estimated that approximately 3.
of people will develop epilepsy during their lifeie,
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with a higher incidence in men than women. New sadepilepsy are most common among children, ésiheduring the first year of life. The
rate of new cases gradually declines until aboatldly and then becomes stable. Remission is corfonehildren as they age. After age 55 to
60, the rate of new epilepsy cases starts to ineress people develop strokes, brain tumors, dreiizer’'s disease.

Newly diagnosed epilepsy patients are treated daily administration of an AED. Approximately 60%pmatients will achieve an
adequate level of seizure control with a single ABBd the remainder will resort to polypharmacypdAgximately 30 to 35% of all patients do
not reach an acceptable level of seizure contrahevith polypharmacy, and are considered to bactdry cases. We estimate that the market
opportunity for this refractory patient populatievhich will be ganaxolone’s initial target segmenit] exceed $4 billion in the United States,
Europe and Japan. Despite the widespread avaijabilgeneric drugs for the treatment of epilepsymany countries, including the United
States, health payors permit these epilepsy pattergwitch to costlier medications or polypharmacgrder to gain seizure control or reduce
side effects. Our market research suggests thay ptarsicians attempt to add a medication with a meehanism of action while also trying to
minimize side effect burden when selecting a stuistor add-on AED. A subset of focal onset seipatients who cannot gain acceptable
seizure control through pharmacologic treatmeniboptresort to implantable devices or removal efglrt of the brain causing the seizures.

Market Opportunity

Epileptic seizures require chronic treatment, ofieer a lifetime. Available AEDs are efficacious foany patients, but chronic
treatment is complicated by side effects, includiagdiovascular risks, liver enzyme induction, legrstones, behavioral changes, sedation and
adverse effects on cognitive function, drug toleegrand reproductive risk.

Women have the added complication that severaéntlyravailable AEDs increase the risk to the fetnsluding birth defects, lowered
IQ and low birth weight. Most of these drugs areegarized by the U.S. Food and Drug AdministraieDA) as Pregnancy Category C,
indicating a potential risk to the fetus, and thoééhese drugs (valproate, carbamazepine, phemytaive been classified as Pregnancy
Category D, indicating that use is only justifiéthiere is a serious condition where the need dgtveerisk to the fetus based on registry data.

Despite the many available AEDs, approximately®83% of patients do not attain acceptable seizongrol either with single drug or
multiple drug therapy. Furthermore, medicationswsignificant side effects or dosing regimens thatermine compliance make it difficult for
patients to achieve and maintain seizure free st&tor these reasons there is a need for new AERSawvel mechanisms of action and
improved side effect profiles that can maintairzse control with chronic administration for peopligh refractory epilepsy. The recent
successful introduction of Vimpat by UCB is an exderof market acceptance of a new AED with a novethanism. Vimpat was approved in
the United States and European Union in 2008, ahibaed global sales of approximately €471 millior2014. Several other successfully
marketed AEDs experienced similar sales levels wiitiilar duration of time on the market. UCB hastestl that it expects Vimpat to achieve
over €1.2 billion in peak sales globally.

Our Solution

We believe ganaxolone to be a firstelass therapy with potential to provide meaningfeatment advantages for adults with focal ¢
seizures who do not achieve adequate seizure témno, have developed tolerance to, or have safeficerns with currently available
medications. We believe ganaxolone, if approved; pravide the following benefits for patients:

»  Efficacy for refractory patients with focal onseegzures. Our completed Phase 2 clinical trial in patientthwefractory focal
onset seizures demonstrated that patients who agidestkolone to their medication regimen experierzcethtistically significant
reduction in seizures as compared to patients whedplacebo.

» Improved safety and tolerability profileGanaxolone was engineered to be a synthetic avhl@gatural molecule,
allopregnanolone. Completed preclinical safetyistuidnd Phase 1 and 2 clinical trials involvingragpmately 1,000 subjects shi
ganaxolone to be generally safe and well-toleratéthout evidence of toxicity to heart, liver, blbor other body systems and
without many of the side effects common to otheD&AEWe believe this safety profile may make ganaxela treatment of choice
in antiepileptic polypharmacy regimens.
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« Improved reproductive toxicity profileBased on ganaxoloreemechanism, and preclinical and clinical finditgslate, we believ
ganaxolone will offer a lower risk for reproductitaxicity than many currently available AEDs, whigle believe would be an
important safety differentiator for women of chitdring age.

Our market research with physicians indicates regrsts and epilepsy specialists would expect eoganaxolone in 16 to 29% of their
focal onset seizure patients.
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Clinical Trials for Epilepsy in Adults
Controlled Phase 2 Clinical Trial for Adjunctivedatment of Drug- Resistant Focal Onset Seizuresl{S300)

We successfully completed a double-blind, randodhipéacebo-controlled, Phase 2 clinical trial ie thnited States of ganaxolone as
an adjunctive treatment in patients with refractimgal onset seizures. In this trial, ganaxolortesBed the primary efficacy endpoint and was
considered to be generally safe and well toleratbd.study enrolled 147 patients who had been disgghwith epilepsy on average 25 years
prior and 75% of which were taking two or three AEID control seizures before they entered the stBdigjects were treated for ten weeks with
placebo or ganaxolone as adjunctive treatmentitiey therapy and recorded their seizures daily dhary. Mean baseline seizure frequency
was 6.5 and 9.2 seizures per seven days in thexgiana and placebo groups, respectively. Subjeetduzlly increased their daily dose up to
1,500 milligrams per day, or mg/day, over the fivgd weeks, known as titration or the titrationipdr followed by maintenance dosing at 1,500
mg/day for eight weeks, known as the maintenandegeT he primary efficacy endpoint was change fitmaseline in weekly seizure frequency.
Results of the analysis, using a statistical t€ésigkal-Wallis) that is employed when data have-nommal distribution, are presented in the t:
below:

% Seizure Reduction From Baseline

Ganaxolone (n=98' Placebo (n=49' Difference
Mean (standard deviatio -17.6% (48.9 +2.0% (63.2 19.€%
Median -26.0% -10.2% 15.7%

In the intention-tareat, or ITT, population, which included all stusiybjects who took at least one dose of study médit there was
statistically significant reduction in the percehtinge in mean weekly seizure frequency in thexgdoae group, which decreased 17.6% from
baseline at week 10, whereas in the placebo groapn weekly seizure frequency increased by 2% coadia baseline at week 10, a differe
of 19.6% (p=0.014). The ypalue represents the probability that the diffeesbetween the two groups is due to chance ratherdrug effect, ar
when that probability is less than 5%, or p<0.08, result is considered statistically significdntthe ganaxolone group median seizure
frequency decreased by 26.0%, whereas in the plagretup median seizure frequency decreased by 1@2fifference of 15.7%. We believe
this effect size for an adjunctive treatment ofghty refractory patient population is consisterithithe Phase 2 results for other AEDs that
ultimately received FDA approval.

Secondary analyses included the analysis of theeptage of subjects with greater than or equal¥ Bnprovement from baseline, or
responder analysis, mean and percent change imadirquency from baseline, number of seizure-fiees and seizure-free subjects, change in
seizure frequency by week, and change from basklitygpes of seizures. In general, the resulteocbadary efficacy analyses supported the
primary outcome that subjects treated with ganax@khowed improved seizure control compared tcethreated with placebo. The responder
analysis is considered by the EMA to be the prinsarglysis of a registration trial. In this studye percent of responders in the ganaxolone
group compared to the placebo group in the ITT fadjmn were 23.5% and 14.6% (p=0.192) for thetibraplus maintenance period, and 26
v. 13.0% (p=0.057) for the maintenance period. Biodgr effect or effect of concomitant medicatiors whserved.

Open Label Extension of Controlled Phase 2 Clini@l for Adjunctive Treatment of DruBesistant Focal Onset Seizures (Study

Of the treatment-resistant subjects in our Phadmi2al trial, 95% of eligible subjects continuida long-term open-label extension
where the mean duration of treatment was 39 wééiesobjective of the open-label extension study teasvaluate the long-term safety,
tolerability and efficacy of ganaxolone at a targese of 1,500 mg/day. The primary endpoint wasighan seizure frequency at endpoint
compared to baseline of the double-blind studysgméed as mean and median change. Secondary asstsamre similar to those evaluated in
the blinded portion of the study.

The mean and median percent reductions in weektyrgefrequency were 14.2% and 23.2% from basétirendpoint, respectively. In
total, 70% of subjects had a reduction in seizteguiency during the study. Importantly, subjeces/musly randomized to placebo in the double-
blind study (Study 600) that were switched to gat@xe in the open-label study showed mean and medduction in seizure frequency
comparable to patients randomized to ganaxolotieeimlouble-blind study.

5




Table of Content

Secondary analyses included assessment of resgamttseizure free status. Twenty-four percentibjests met responder criteria at
endpoint, defined as a reduction in seizures of B@%iore from baseline, while 43% of those who rieeain the study for 52 weeks or more
met 50% responder criteria. Subjects in the stegprted a mean increase in number of seizure-frge jger week of 17.4%, an increase that we
believe to be meaningful in the context of the séyvand persistence of epilepsy in this drug-tasispopulation.

Phase 2 Clinical Trial of Monotherapy in Drug Reargt Focal Onset Seizures (Study 104)

A controlled clinical trial was also conducted i@kiate ganaxolone as monotherapy for focal orseties in a drug-resistant
population. This double-blind, randomized, placebaotrolled, Phase 2 clinical trial enrolled 52 sd$ who were withdrawn from their
antiepileptic medications prior to evaluation fargical treatment of their seizures. The subjeasvireated with ganaxolone monotherapy 625
mg three times per day for eight days. The prinedfigacy measure was duration of treatment pricsttoly withdrawal, due to emergence of
seizures, as measured from day 2 of the study.

As depicted in the plot above showing the Kaplanevsurvival function of subjects remaining in #tady, 62% of subjects in the
placebo group left the study due to emergenceinfises by day 8, compared with 39% of ganaxolorgests (p=0.08). Statistical testing of
completion rates between the two groups foundtesstally significant difference between completimates in the two groups, with 50% of
ganaxolone subjects completing the study compar@8% of placebo subjects (p=0.04).

Ganaxolone Safety Overview

More than 1,000 subjects have received treatmeahtgeinaxolone ranging in duration from one day twarthan two years using doses
from 50 to 2,000 mg/day. A total of 289 healthyjsebs received ganaxolone doses of 50 to 2,000agdrdPhase 1 studies, for periods of up to
two weeks. In the completed Phase 2 clinical sgjdi@7 unigue subjects have received ganaxolofigding 135 pediatric subjects with
epilepsy, 169 adult subjects with epilepsy, and 83t subjects with migraine. Ganaxolone was adtgred in Phase 2 studies to pediatric
subjects at doses up to 54 mg/kg and to adult stshge doses up to 1,875 mg/day. No drug-relatathdeoccurred in any of these clinical trials,
and the majority of adverse events were not mdglisatious and resolved upon discontinuation ofapg. In the ganaxolone safety database
there are no trends of medically important charmgésood chemistry, vital signs, liver functionpiad function or cardiovascular parameters in
the adult or pediatric populations.

We have completed preclinical safety pharmacolagi/taxicology testing, including reproductive toadiegy. Animal pharmacokinetic
andin vitro studies show that ganaxolone is primarily metaledlizy the CYP3A family of liver enzymes, a commoute of drug metabolism.
All in vitro studies have shown ganaxolone has low potentiahferaction with other drugs at several multimésbserved human ganaxolone
levels. Furthermore, neither ganaxolone nor itsain@ites have a ketone ring at the 3-positiongairement for hormonal activity. In binding
studies, ganaxolone has no appreciable affinitgérogen or progesterone receptors. We found idemese of changes in blood, liver, kidney or
the gastrointestinal systems indicating functiaranatomical adverse effects associated with redingle- or multiple-dose treatment with
ganaxolone in preclinical safety pharmacology sisdinor have we seen evidence of any end orgatitjoftiom human clinical studies. We he
not detected potential for ganaxolone to causeleelimutations or carcinogenicity in studies toed&Ve plan to initiate the final two-year
carcinogenicity studies in rats and mice in 2015.

In reproductive toxicology studies, ganaxolone it cause any malformations of the embryo or fetuats or mice and did not
significantly affect the development of offspriidp changes in sperm parameters were found. Wevkdliese findings are important as all
currently marketed AEDs have shown developmeniatitees in animal studies such as fetal deathketetal abnormalities, generating a rating
of Pregnancy Category C that indicates a findindexfelopmental toxicities in animal studies. Vafgm carbamazepine, phenytoin and
topiramate have been linked with birth defectsumhns, for example, head and facial malformatiand,lowered birth weight, at a rate higher
than observed in women who did not take these ditlgs association has resulted in a categorizatfdPregnancy Category D for these drugs,
indicating positive evidence of human fetal risled@ on scientific data. Based on ganaxolone’s nmistmeand preclinical and clinical findings
to date, we intend to seek differentiated labeliroduding a designation of FDA Pregnancy CategoffpiByanaxolone, which indicates animal
reproduction studies have failed to demonstratskato the fetus, which we believe would be an intgat safety differentiator for women of
childbearing age.
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Clinical Safety Results in Epilepsy

Ganaxolone was considered to be generally safevatidolerated in the Phase 2 adjunctive treatrivads in adults with focal onset
seizures. The majority of adverse events associgitacganaxolone treatment were related to knowrs@fects of GABA, were not medically
serious and resolved upon discontinuation of therépe data did not show any trends of medicallgontant changes in blood chemistry, vital
signs, liver function, renal function or cardiovalse parameters related to ganaxolone treatment.

The most frequent treatment-emergent adverse e\@ni&EAES, observed in Study 600 are presentélerable below.

Summary of Most Frequently Reported (>5% of Subjects) TEAES by
System Organ Class and Preferred Term (ITT Populatin)

Ganaxolone Placebo
(n=98) (n=49)
Preferred Term % %
Dizziness 16.2 8.2
Fatigue 16.3 8.2
Somnolenct 13.2 2.C
Injury, poisoning and procedural complicatic 17.2 22.4
Headach: 8.2 12.2
Coordination abnorm: 6.1 6.1
Convulsion 5.1 8.2
Nasopharyngiti: 5.1 10.2
Fall 5.1 12.2

The two treatment groups had similar rates of dinoation due to adverse events (7% ganaxolonepl&2ebo) and similar rates of
serious adverse events, or SAEs (5% ganaxolong|&8ébo), mostly related to the underlying epilefide majority of TEAES resolved with
continued treatment or dose reduction. In contasbme marketed AEDs, the incidence of behaviDE#Es (reported as depression, insomnia,
affective disorder, confusional state, affect li@pilaggression, anxiety) was similar in the ganame and placebo treatment groups.

Ganaxolone continued to be considered generaleyasad well tolerated in the long-term open-labétrsion, Study 601, in which 120
subjects received ganaxolone for a mean durati@9 efeeks. The most common adverse events condideleged to ganaxolone treatment v
fatigue (14%), dizziness (9%) and somnolence, lai®avn as sleepiness (7%). Eleven percent of thesistdiscontinued due to one or more
adverse events. One SAE out of 17 reported wasdaresl related to ganaxolone treatment, a 59 yidgfemale on 900 mg/day whose liver
enzymes were elevated after 57 days of treatméetefzyme levels returned to normal with a redadticdose to 600 mg/day. In this lotgrm
open-label study of ganaxolone for adjunctive treatt of focal onset seizures, no new safety cosogamne identified during extended treatment
with doses up to 1,500 mg/day.

In Study 104, the eight-day monotherapy study ofegalone and placebo in presurgical patients, galoag was generally well-
tolerated and the profile of adverse events betwheemtwo groups was similar. Dizziness, which wesorted in four ganaxolone and three
placebo subjects, was the most frequent adverse.6dre SAE was reported in each group; the ganaratubject experienced severe agitation
and depression while the placebo subject experiepaostictal psychosis. As in the other studies;limically meaningful differences between
treatment groups were noted in laboratory, vitghselectrocardiogram, or physical/neurologicalnxasults.

Ongoing and Planned Clinical Trials in Epilepsy

In October 2013 we initiated an international, ramézed, placebo-controlled, Phase 2b clinical iriadult subjects for adjunctive
treatment of focal onset seizures (Study 603).dhdtt 1, approximately 50 subjects were randominaéceive either placebo or ganaxolone
capsules in a step titration of 1,200 mg/day faor fweeks followed by 1,800 mg/day for four weekidsl levels of ganaxolone will be assessed
at steady state for each dose level. Subjects lwtim cohorts enter a one year open label peried tife double-blind treatment period.

The study protocol was then amended to meet théresgents for a phase 3 study and Cohort 2 wasdaihdiae protocol. In Cohort 2,
an additional 300 subjects are being randomizeddeive either placebo or
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1,800 mg/day of ganaxolone for 12 weeks. Cohostiitended to meet the Phase 3 design and staltistierer requirements and precedents for
the FDA and other regulatory bodies for consideratis one of our adequate and well-controlled etuds part of an FDA or EMA filing
package for registration. The primary endpointhig trial is change in seizure frequency per maatimpared to baseline of Cohort 2 subjects
after 14 weeks of treatment, at the end of thedelihphase of the study. We are capturing advemg®and other measures of safety as well as
responder rate, seizure-free status and changeszire subtypes. We plan to release top lineiddtee first quarter of 2016.

We are planning to conduct a second Phase 3, dblibt randomized fixed-dose study to confirm dfécacy, tolerability and safety
of ganaxolone for adjunctive treatment of focaledrseizures in adults. This study, per Europeadaiines and United States precedents, will
enroll similar patients as those in our ongoinglt@dult outpatients with drug-resistant focalairseizures who require add-on therapy in
addition to their current AEDs. The study will caimt two or three fixed dose arms of ganaxoloneugepdacebo for 12 weeks of maintenance
therapy. Change in seizure frequency compareddelibe will be the primary outcome measure. Patiarto complete the study would be
eligible to enroll in a one year open-label extensi

Ganaxolone is currently formulated as an oral susipa and as a capsule. Study 600 and 601 wereictatbwith an oral suspension
formulation and Study 603 is being conducted wittapsule formulation. Pharmacokinetic studies afegoplanned to establish relative potency
between the capsule and the suspension. Sepheatagrokinetic studies suggest that the capsalepsoximately 20% more potent than the
suspension.

Ganaxolone in PCDH19 Female Pediatric Epilepsy - A@rphan Disease
Overview of PCDH19 Female Pediatric Epilepsy

PCDH19 female pediatric epilepsy (PCDH19-FPE)rara and serious epileptic syndrome characterigezhly-onset cluster seizures,
cognitive and sensory impairment of varying degraed psychiatric and behavioral disturbances.efleptic disorder is an X-linked condition
caused by a missense mutation in the PCDH19 gdriehwncodes for a calcium dependent cell-cell sidimemolecule that is expressed in the
central nervous system (hippocampus, cerebrabgditalamus, amygdala) and which appears to beerketa synaptic transmission and
formation of synaptic connections during brain depment. The mean age of onset of this conditiapigroximately 10 months (range of three-
38 months). There is a genetic test available teradeéne whether or not a child has the PCDH19 rartaAlthough formal epidemiologic data
not available, results from diagnostic screenimgkciate that approximately 10% of girls who haviewse onset before five years of age have
PCDH19 mutations. We estimate the PCDH19 populdtidre approximately 15,000 to 30,000 patienthiénnited States. These patients
typically experience multiple types of seizuresluding focal and generalized, as well as clustéseizures that can last from one day to we
Many of these patients will experience developniatgtay, intellectual disability and behavioral plems. Seizures often improve in
adolescence, although developmental complicatiensigi. Currently, there are no approved therdpieBCDH19-FPE.

Mechanism of Action

PCDH19 female pediatric epilepsy is caused by atimut in the PCDH19 gene. This mutation resulisnpairment of GABAergic
signaling both at the agonist and receptor levidiere is also indirect evidence linking progesteratiopregnanolone to the onset and offset of
seizures in girls with PCDH19-FPE. It has beendtlyesized that disturbances in certain neurostéraichones, such as allopregnanolone, may
be implicated in the molecular pathogenesis of PC®HPE. We believe that ganaxolone may be usethldrireatment of PCDH19 female
pediatric epilepsy because it is a synthetic anafadlopregnanolone that can be used to increaggA@rgic signaling in these patients. We ¢
believe that data from our previously conductedistiof pediatric seizure disorders, which dematstt ganaxolone’s ability to treat multiple
seizure types and showed a safety profile similah&t seen is adults, supports our rationale tsyauthis rare disease as PCDH19 female
pediatric patients may experience varying typeseifures.

Ongoing Clinical Trial in Patients with PCDH19 Ferrla Pediatric Epilepsy

Based upon both proof-of-concept data for ganaxoiorihe treatment of refractory pediatric seizumed a mechanistic rationale for
providing a therapeutic benefit through increasé@dB@ergic signaling we have initiated an expandeckeas protocol under our epilepsy
investigational new drug application (IND) for apem label trial. This proof-of-concept Phase 2 taaesigned to enroll approximately 10
female pediatric patients between the ages of 2lngkars old, with a confirmed PCDH19 genetic iioa After establishing baseline seizure
frequency, patients will be treated with
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ganaxolone administered as either oral liquid sosip@ or capsules for up to 26 weeks. The prineagpoint of the study is percent change in
seizure frequency per 28 days relative to basélifeeplan to release initial data from this studyimy 2015.

Clinical Trial in Refractory Pediatric Epilepsy

We also conducted an open-label clinical trialtaleate ganaxolone as add-on therapy in childreh refractory epilepsy of multiple
seizure types including focal, absence, epilegtasms, tonic and tonic-clonic. Forty-five subjeaied 1-13 years were treated at doses of up to
12 mg/kg, three times per day. Of the 29 subjecthe study at Week 8, the primary endpoint, tw¢A#%) met responder criteria of having
50% or greater improvement from baseline.

Ganaxolone in Fragile X Syndrome, or FXS - An Orpha Disease
Overview and Treatment of FXS

FXS is a genetic condition that causes intellediisdbility, behavioral and learning challenges eadous physical characteristics. The
impairment can range from learning disabilitiesrtore severe cognitive or intellectual disabiliti@scording to the Centers for Disease Control
and Prevention, FXS affects 1 in 3,600 to 4,000esahd 1 in 4,000 to 6,000 females of all racesetimuic groups. Approximately 1 in 151
women carry the Fragile X gene and could passthea children. Approximately 1 in 468 men carng t~ragile X gene and their daughters will
also be carriers. Patients with FXS exhibit autis@-symptoms including cognitive impairment, arixiand mood swings, attention deficit and
heightened stimuli. Approximately 7% of women addlof men with FXS have seizures. People with FSadfected throughout their lives.
Currently, there are no known cures or approverifiies for FXS. Special education and symptomegitinents are employed to lessen the
burden of illness.

Market Opportunity

Approximately one million individuals in the Unitettates have, or are at risk for developing, aileragassociated disorder, with
approximately 100,000 people having FXS. Treatrapproaches focus primarily on supportive care aedications addressing development
delays, learning disabilities, and social and beairal/problems caused by the disease. Variousedassmedications are used to treat behavioral
and mental health conditions associated with FXn&patients with FXS benefit from medications thedt attention deficient disorders. Other
patients who experience general anxiety, sociake&nand other chronic conditions may benefit frdiffierent types of anti-anxiety medications
and other neuropsychiatric treatments.

Mechanism of Action

FXS arises from a mutation of a gene known asrtiré fyene in the coding for the Fragile X mentahrgation protein. In a mouse
model of this gene mutation, certain brain regisimsw lower levels of the extrasynaptic GARA receptand reduction of proteins and
enzymes responsible for GABA function. The restifeaver GABA o receptors in these mice include ogensitivity to noise, anxiety, and
seizures. Ganaxolone and other agents that havesheevn to improve GABA function have also beervahto improve FXS symptoms in this
mouse model. As FXS symptoms may be diagnosedrigsasanfancy, it would be beneficial for a druygpaoved to treat FXS to have a safety
profile acceptable for use in children as well dglis.

We believe that ganaxolone, with its high-affirfity extrasynaptic GABA. receptors, may increasedaligg at existing receptors to
normalize GABA function thereby reducing anxietypbractivity and other disabilities associated \tlitis inherited disorder.

Ongoing Clinical Trial (Study 800)

The MIND Institute at the University of CaliforniBavis has been awarded a medical research goanttfre DoD to study ganaxolone
for treatment of behaviors in FXS in children addlascents. The MIND Institute, in collaboratiortwMarinus, is conducting a randomized,
placebo-controlled, Phase 2 proof-of-concept dihidal at UC Davis and a site in Belgium. Appiroately 60 subjects will be enrolled and
titrated up to a maximum dose of 1,800 mg/day oiegalone or placebo over a tweeek period followed by four weeks of treatmentii#d enc
of the first treatment period and following a washperiod, subjects are crossed over to the otbatrhent for a similar twareek titration perio
followed by four weeks of treatment.




Table of Content

The primary outcome measure of the study is Clingtabal Impression Rating Scale for Improvemeric@dary outcome measures
include the Aberrant Behaviors Checklist and ratiagales for specific behaviors associated witlillsbod FXS. We plan to complete this study
during 2015.

Other Potential Future Development Programs for Gaolone

We believe that due to its mechanism of actiorretiiea rationale for ganaxolone therapy to progiddinical benefit in a broad array
indications beyond our current trials. Such addaidndications may include generalized anxietpdier, PTSD, addictive disorders, catamenial
epilepsy, perinatal depression, ADHD, and otherogegenerative disorders. Additionally ganaxolorightnbe useful in several rare genetic
disorders related to impaired GABA function suchresorphan indications Neimann Pick Disease, Typer status epilepticus. We would need
to conduct additional clinical trials in order tbtain labeled indications for any of these programs

The Injury and Traumatic Stress Consortium, or INBR, a group of PTSD treatment centers in the dritiates, has received
government funding from the US Department of Degetiosevaluate new treatments for PTSD. In collaimmavith Marinus, INTRuUST
conducted a proof-afencept study of ganaxolone versus placebo ingdith PTSD. The Phase 2 clinical trial was conedctt seven Vetera
Administration centers in the United States. Theelgtenrolled 114 adults with PTSD who were tredtecix weeks with ganaxolone at 400-
1200 mg per day or placebo in ascending dosessetidoy six weeks on open label ganaxolone.

The primary efficacy measure is the Clinician-Adistiered PTSD Scale, or CAPS, the standard ratisgsament in treatment studies
for PTSD, measured at the end of week 6. The CAB&snres levels of repetitive thoughts, startldlarige, avoidance and depression that are
the main characteristics of PTSD. Additional effigaatings include measures of resilience, sleemdwand overall global improvement.
Treatment has been completed in this study. Whéeptimary efficacy endpoint was not met in thigdgt some evidence of efficacy was seen in
patients at the highest dose. Periodic reviewhebafety data from the study showed ganaxolorsesate in this population. While PTSD is
not an indication that is part of our core develepirstrategy, we may continue to work with thirdtiges to fund and conduct future clinical
trials.

Our Strategy

Our goal is to maximize the value of ganaxolona §sst-in-class innovative neuropsychiatric therapth a portfolio of diversified
indications. The key elements of our strategy tuee this goal include:

»  Executing our registration studies and pursue regitry approval for ganaxolone for adjunctive treagmt of focal onset
seizures and other epilepsy indicatiorBuilding on efficacy established in our two compt&Phase 2 clinical trials, and a
differentiated safety profile as demonstrated iteesive preclinical studies and trials in more thg@00 subjects, we are executing
a clinical program to support a registration filifog ganaxolone for adjunctive treatment of focaset seizures in adults in the
United States, Europe and other major markets. thdilly, if the results from our adjunctive focaiset seizure trials are positive,
we plan to develop ganaxolone in other segmentiseoépilepsy market including for monotherapy aediatric epilepsy. As a
result of its efficacy and safety profile, we beeganaxolone could be a meaningful treatmentgidejgsy patients who do not
achieve adequate seizure control from, have degdltgerance to, or have safety concerns with otlgravailable therapies
including concerns around reproductive toxicity.

»  Pursuing orphan disease epilepsy indications fomg&olone. Within epilepsy, there are several smaller pagepulations
where a genetic marker associated with the syndtaadeen identified that is linked to deficits<dABAergic signaling.
Increasing GABAergic tone with ganaxolone, a pusitillosteric modulator of GABA receptors, mightyide benefit. These sm
populations have the potential for more efficieaths to regulatory approval and commercializatidrproof-of-concept open label
Phase 2 clinical trial is ongoing for ganaxolong@atients with PCDH1$PE. We may explore development of ganaxolonghar
rare disease epilepsy indications.

» Broadening dose forms to acute care settin@ur present ongoing clinical trials utilize our gratted nanoparticulate composition
administered in oral capsule and liquid suspendase forms. As a complement to these orally adit@red dose forms, we are
conducting the requisite preclinical experimentssiady our intravenous dose form for clinical ugée plan to evaluate ganaxolc
IV for the acute care setting for in-hospital usd & patient populations that may benefit fromhbiopatient ganaxolone IV and an
outpatient oral form for chronic administration.

10




Table of Content

»  Expanding non-epilepsy indications for ganaxolon®ue to its mechanism of action, we believe ganan@las potential for
therapeutic benefit in a variety of neuropsychiadiisorders in addition to epilepsy. Evidence framaclinical and clinical studies
demonstrates that treatment with an agent singlaaturally occurring allopregnanolone could béerfefit in patients with
anxiety, mood, sleep and developmental disordegsoaf-of-concept clinical trial is ongoing for gatolone in patients with FXS.
We may explore development of ganaxolone in otleerapsychiatric disorders and rare disease newdahacations.

«  Commercializing ganaxolone in the United Statesheit alone or in collaboration with othersWe intend to build sales and
marketing infrastructure to reach high-prescribiegrologists and epilepsy specialists in the Un8ttes. We may seek co-
promotion partners for our sales efforts to reatieioUnited States physician groups, such as pyiere physicians. We believe a
focused sales and marketing organization coul@berhged to market ganaxolone in other neurologsychiatry indications if w
are able to obtain regulatory approval for tho$eoindications.

«  Establishing collaborations to develop and commailze ganaxolone in territories outside the Unit&latesWe believe that
there is significant market opportunity for ganaxa in epilepsy and other neurological and psydhiabnditions outside of the
United States. In order to capitalize on this oppaty, we may seek collaborations with pharma@alitompanies that have
greater reach and resources by virtue of theirasiweexperience in markets outside the United State

Intellectual Property

The proprietary nature of, and protection for ourduct candidates and discovery programs and krmwére important to our
business. We have sought patent protection in tlieet) States and internationally for ganaxolone @se&lof ganaxolone nanoparticles in oral
solid and liquid dose formulations. Our policy éspgursue, maintain and defend patent rights whetéeeloped internally or licensed from third
parties and to protect the technology, inventiarns ienprovements that are commercially importartheodevelopment of our business.

The basis of our intellectual property was theaisey of a novel composition of nanoparticles aothplexing agents that deliver
consistent exposure and improved stability of galane. This discovery resulted in the issuancemifdd States and foreign patents, which
cover use of these complexed ganaxolone nanogexiitloral solid and liquid dose formulations. @atent portfolio contains seven United
States patents, two pending United States patg@fitapons, and corresponding foreign patents atdmi applications directed to solid and
liquid ganaloxone formulations and methods forrttaking and use thereof. These patents expire i,20&luding accounting for possible
patent term extension under the Drug Price Conpeti#ind Patent Term Restoration Act of 1984, oHh&ch-Waxman Act, or for possible
pediatric exclusivity. Corresponding foreign pasehéave been granted in Australia, Canada, Eurdegien, Mexico, New Zealand, Singapore
South Korea. Corresponding foreign patent appboatare pending in China, Europe, India, IsragadaMexico, and South Africa. We have
not licensed any rights to practice these patengmy of these territories. Pursuant to our agre¢migh Domain Russia Investments Limited, or
DRI, we have assigned patent rights, which righesessubsequently assigned to NovaMedica LLC, wiyaneblicensed our patents, along with
the rights to develop and commercialize ganaxolonBussia and certain other eastern Europeannsatio

Our patent portfolio also contains patents issnedlustralia, United States, Europe and New Zeatawetring our novel and cost
effective ganaxolone synthesis process, which expi2030, excluding accounting for possible patemh extension under the Hatch-Waxman
Act, or for possible pediatric exclusivity. Corresling foreign patent applications are pendingriaz, Canada, China, Eurasia, Hong
Kong, Israel, India, Japan, Mexico, New Zealand 8adth Korea. We continue to prosecute applicatio@slditional geographies.

We filed a provisional application in February 2@Qfifected to intravenous ganaxolone formulatiorss rmethods of using these
formulations to treat refractory epileptic seizuagsl other disorders. If granted, this patent e¥fpire in 2036, excluding accounting for poss
patent term extension under the Drug Price Conpet#ind Patent Term Restoration Act of 1984 oHhtch-Waxman Act.

In addition to patents, we rely upon unpatentedetrsecrets, knowew and continuing technological innovation to depeand maintai
a competitive position. We seek to protect our gegary information, in part, through confidenttglagreements with our employees,
collaborators, contractors and consultants, anertion assignment agreements with our employees@mé of our collaborators. The
confidentiality agreements are
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designed to protect our proprietary information,andhe case of agreements or clauses requiriention assignment, to grant us ownership of
technologies that are developed through a reldtipnsith a third party.

General considerations

As with other biotechnology and pharmaceutical canigs, our ability to maintain and solidify a priepary position for ganaxolone
will depend upon our success in obtaining effectigéent claims and enforcing those claims oncetgdat®ur commercial success will depen
part upon not infringing upon the proprietary rigbf third parties. It is uncertain whether theig@sce of any third-party patent would require us
to alter our development or commercial strategbsin licenses, or cease certain activities. Tibbhnology and pharmaceutical industries
characterized by extensive litigation regardingepts and other intellectual property rights.

The term of a patent that covers a FDA-approved dray be eligible for patent term extension, wipobvides patent term restoration
as compensation for the patent term lost durind-tbA regulatory review process. The Hattfaxman Act permits a patent term extension ¢
to five years beyond the expiration of the pat&€he length of the patent term extension is rel&detie length of time the drug is under
regulatory review. Patent extension cannot exteedeémaining term of a patent beyond a total ofda¥s from the date of product approval and
only one patent applicable to an approved drug neagxtended. Similar provisions are available iroRa and other foreign jurisdictions to
extend the term of a patent that covers an apprduggl In the future, if and when our pharmacelficaducts receive FDA approval, we expect
to apply for patent term extensions on patents riogehose products.

Many pharmaceutical companies, biotechnology comegaand academic institutions are competing witmuke field of
neuropsychiatric disorders and filing patent agglans potentially relevant to our business. Eveaema third-party patent is identified, we may
conclude upon a thorough analysis, that we donfohge upon the patent or that the patent is idvéf the third-party patent owner disagrees
with our conclusion and we continue with the bus@activity in question, we may be subject to pdtggation. Alternatively, we might decide
to initiate litigation in an attempt to have a dodeclare the third-party patent invalid or nordimfjed by our activity. In either scenario, patent
litigation typically is costly and time-consumirgnd the outcome can be favorable or unfavorable.

Collaborations
NovaMedica

In connection with our Series C convertible prefdrstock financing, in December 2012, we enterelariTechnology Transfer
Agreement, or the Transfer Agreement, with DRligaificant stockholder of our company. Pursuarthi® Transfer Agreement, in exchange for
a payment of $100,000, we assigned to DRI certaiants and patents applications in Armenia, AzggbaBelarus, Georgia, Kazakhstan,
Kyrgyzstan, Moldova, Russia, Tajikistan, TurkmeaistUkraine and Uzbekistan, or the Covered Teystand granted to DRI an exclusive,
royalty-free, irrevocable and assignable licensgeumour know-how to develop and commercialize galme and other products that would
infringe our patent rights or use our know-howther Covered Products, in the Covered Territorghénfield of uses for any human or animal
disease or condition excluding the treatment ofesgant sensory or emotional experience assoaiatieéctual or potential tissue damage or
described in terms of such damage, or the Fielthdtiately thereafter, we, together with DRI, exedutn Assignment and Assumption
Agreement, pursuant to which all of DRI’s rightslasbligations under the Transfer Agreement wenesfexred to NovaMedica, LLC, or
NovaMedica. We agreed to take all action requicectgister or record the patent transfers to DRaoh country in the Covered Territory an
ensure the assignment of DRI’s rights under thedfex Agreement to NovaMedica. NovaMedica is jgiotivned by Rusnano Medinvest LLC,
or Rusnano Medinvest, and DRI. RMI Investments,r$.a stockholder of ours, is a wholly-owned ddlasy of Rusnano Medinvest.

Under the terms of the Transfer Agreement, NovakBedir its permitted transferees or assigneeghieasxclusive right within the
Covered Territory to manufacture the Covered Prtedsmlely for development and commercializatiothie Covered Territory in the Field. Ur
the first commercial sale of a Covered Product iwithe Covered Territory, NovaMedica will have tight to purchase supplies of the Covered
Product from us as are reasonably available tmdsaa are reasonable and necessary to conducttlinials of Covered Product in the Covered
Territory, provided that any such purchase doeseadonably interfere with our having sufficienpglies of Covered Products on hand for use
in development (including the conduct of clinicddls) or commercialization

12




Table of Content

outside of the Covered Territory. Such purchaséio@imade on a cost-plus basis. The parties ehédlr into the Supply Agreement to supply
ganaxolone and/or Covered Product for developnmetiitds Covered Territory within 60 calendar daysrfifdovaMedica’s request, which we
have not yet received.

In accordance with the terms of the Transfer Agrsimon June 25, 2013 we entered into a Clinicalel@ment and Collaboration
Agreement, or the Collaboration Agreement, with Aldedica, pursuant to which we agreed to assist Medica in the development and
commercialization of Covered Products in the Codérerritory in the Field. The Collaboration Agrearmhesquires the formation of committees
consisting of our representatives and NovaMedipaesentatives to oversee the general developmayntodday development work and
commercialization of Covered Products in the Fielthe Covered Territory. All decisions of thesentpittees must be made by unanimous \
subject to a dispute resolution process. Undeteitmas of the Collaboration Agreement, the joint cattees will determine a development plan
for ganaxolone in clinical trials and a plan formaoercialization of ganaxolone. NovaMedica will haate responsibility for the costs and
expenses of obtaining regulatory approval for Cedd?roducts and for commercializing any approveduywts in the Covered Territory, and
NovaMedica will have the right to conduct its owimical studies in the Covered Territory at itsesekpense. NovaMedica also has the rig|
file applications for approval of Covered Produaotthe Covered Territory, subject to committee sigiit. We have agreed, among other things,
to provide NovaMedica with data and regulatorysfiteecessary for it to obtain necessary approvdlgilCovered Territory, information relating
to applications for regulatory approval of CoveRrdducts, certain commercialization information smdssist NovaMedica in conducting any
clinical trials necessary for regulatory approviaCovered Products in the Covered Territory. We &lave agreed to provide NovaMedica with
certain development know-how and support, includiraking our clinical development personnel avaéablprovide scientific and technical
explanations, consultation and support that masehsonably requested by NovaMedica.

NovaMedica is required to reimburse us for anyafppocket expenses incurred by us in providing #sisistance, except for expenses
incurred in our participation on the joint commétse Pursuant to the Collaboration Agreement andthesfer Agreement, we have agreed tc
commercially reasonable efforts to include siteth&Russian Federation in our clinical trial paogs for the first indications of the Covered
Products at our sole expense. Under the Transfezehgent, at least 36 months prior to the first cemuial sale of a product candidate in the
Covered Territory, the parties have agreed to n&igoin good faith a supply agreement pursuanttizhvwwe or a third party contract
manufacturer authorized by us to manufacture apglguhe Covered Products, will supply needed dtiaatof Covered Product to NovaMed
solely for commercialization of Covered Productshia Covered Territory, on commercially fair andgenable terms. Such purchases will be
made on a cost-plus basis. In the event the panteesanable to agree on pricing under the suppiyeagent, they have agreed to engage an
internationally recognized consulting firm reasdgaceptable to both parties to perform an anslysidetermine final pricing under the supply
agreement, which decision will be binding uponpheties. In the event that the parties are unabiledch a reasonably acceptable supply
agreement or we are unable to supply Covered ProtiudNovaMedica under such supply agreement farid of at least 60 calendar days
after the specified delivery date and we theredéiiéto cure such failure within 60 days after tten notice from NovaMedica, we have agree
cooperate with NovaMedica to identify a mutuallgegtable alternative source of supply and will [evthe necessary consents to allow such
alternative source of supply to provide the neegleghtities of the Covered Products to NovaMedite fErms of the alternative source of
supply would be negotiated directly by NovaMedidthwhe supplier.

The Collaboration Agreement expires on the eadli¢hree years following the first commercial safex product candidate in the
Covered Territory and terminates upon the termimatif the Transfer Agreement. NovaMedica also hasight to terminate the Collaboration
Agreement at any time at its convenience upon §8’gaior written notice.

Purdue

In September 2004, we entered into a license agmeewith Purdue, which was most recently amendeldrestated in May 2008 that
granted us exclusive rights to certain know-how &tinology relating to ganaxolone, excluding ieklfof treatment of unpleasant sensory or
emotional experience associated with actual ompiatetissue damage, or described in terms of slachage. The agreement contains a right by
us to sublicense subject to prior written apprdwaPurdue. We are obligated to pay royalties asregmtage in the range of high single digits up
to 10% of net product sales for direct licensedipots, such as ganaxolone. The obligation to pgglties expires, on a country-by-country
basis,
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ten years from the first commercial sale of a Igmhproduct in each country. We believe that wenell be obligated to pay royalties under the
agreement because the underlying patents have eithiged or are not applicable to ganaxolone ddition, the agreement also requires that we
pay Purdue a percentage in the mid-single digite@hon-royalty consideration that we receive flasublicensee and a percentage in the
twenties of milestone payments for indications bthan seizure disorders and vascular migrainedwess not associated with mood disorders.
Under the license agreement, we are committededa@osimercially reasonable efforts to develop amdrercialize at least one licensed
product.

Competition

The pharmaceutical industry is highly competitivel subject to rapid and significant technologidedrmge. While we believe that our
development experience and scientific knowledgeigeous with competitive advantages, we face coitipetfrom both large and small
pharmaceutical and biotechnology companies, spadiifiwith companies that treat neuropsychiatrgodiers.

There are a variety of available therapies markitedeuropsychiatric disorders. In many casesdhmoducts are administered in
combination to enhance efficacy or to reduce sffiets. Some of these drugs are branded and subjgetent protection, some are in clinical
development and not yet approved, and others aighie on a generic basis. Many of these apprdveds are well established therapies or
products and are widely accepted by physiciangntatand third-party payors. Insurers and othied{party payors may also encourage the use
of generic products. More established companies hasompetitive advantage over us due to theitgrs&e, cash flows and institutional
experience. Compared to us, many of our competitave significantly greater financial, technicatldluman resources.

Our competitors may also develop drugs that arer safore effective, more widely used and less galstin ours, and may also be more
successful than us in manufacturing and markelia@ products. These appreciable advantages centter ganaxolone obsolete or non-
competitive before we can recover the expenseamdixplone’s development and commercialization.

Mergers and acquisitions in the pharmaceuticalaoigchnology industries may result in even mossueces being concentrated
among a smaller number of our competitors. Smalterother early-stage companies may also prove gignificant competitors, particularly
through collaborative arrangements with large astdi@ished companies. These third parties compiteus in recruiting and retaining qualifi
scientific, management and commercial personnibishing clinical trial sites and subject regsimn for clinical trials, as well as in acquiring
technologies complementary to, or necessary farpoagrams.

Competitive Landscape

We primarily compete with pharmaceutical and bibtedogy companies that are developing therapiesasketing drugs to treat
indications that we are targeting.

Epileptic Seizures

Currently available AEDs control seizures througragety of mechanisms, including modulation oftagke-activated sodium channels,
voltage-activated calcium channels, increasing GARaling, and interactions with2-6 protein or synaptic vesicle protein SV2A. There ar
more than 15 approved AEDs available in the Un@eates and worldwide. The top prescribed AEDs tieline generic products levetiracetam,
lamotrigine, carbamazepine, oxcarbazepine, valf@oit and topiramate. Decision Resources repaatdtiese AEDs are used to treat a
substantial percentage of epilepsy patients. Renaritet entrants include Vimpat (UCB), Potiga (@l&mithKline) and Fycompa (Eisai), and
Aptiom (Sunovion Pharmaceuticals). In addition &mgxolone there are two new chemical entitiestendtage development that we are aware
of, brivaracetam (UCB) and carisbamate (SK LifeeBce), while Sage Therapeutics is developing SAGE-&n intravenous formulation of
allopregnanolone for super-refractory status epidap.
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FXS

There are no drugs approved for the treatmentledieral and mental health conditions associatéd RXS although various classes
of medications are used off-label. Some patients ®XS benefit from medications that treat attamtieficient disorders and other patients who
experience general anxiety, social anxiety andratheonic conditions may benefit from different ggoof anti-anxiety medications.

We are aware of several drugs in development imeduiad number of generic drugs used for other irtatina such as donepezil,
memantine, sertraline, and minocycline. Compané&®kbping compounds include Alcobra, Sunovion Plaaeuticals, Afraxis and Neuren
Pharmaceuticals.

PCDH19-FPE

There are no drugs approved for the treatment &fHPI®-FPE. PCDH19-FPE patients are typically présatidrugs approved for
epileptic seizures, which often times fail to cohseizures in this patients population.

Manufacturing

Manufacturing of drugs and product candidatesyiticlg ganaxolone, must comply with FDA current goeaghufacturing practice, or
cGMP, regulations. Ganaxolone is a synthetic smalkecule made through a series of organic chemsséys starting with commercially
available organic chemical raw materials. We cohduenufacturing activities under individual purchasders with independent contract
manufacturing organizations, or CMOs, to supply dimical trials. We have an internal quality pragr and have qualified and signed quality
agreements with our CMOs. We conduct periodic tyialidits of their facilities. We believe that @xisting suppliers of ganaxolone’s active
pharmaceutical ingredient and finished product bélicapable of providing sufficient quantities atle to meet our clinical trial supply needs.
Other CMOs may be used in the future for cliniegd@ies and, subject to approval, commercial mastufang.

Ganaxolone Formulations

The therapeutic possibilities of ganaxolone havenhenderstood for some time, however, because ghorexis a high-dose water
insoluble compound, developing a formulation thatld provide consistent drug exposure and coulchdeufactured at a commercially feasible
cost had proven challenging. We believe the disgogEour patented nanoparticulate formulation andel manufacturing process for
ganaxolone address the pharmacokinetic and castniifacturing challenges that previously encumb#redtlinical and commercial feasibility
of ganaxolone.

Ganaxolone is currently formulated as an oral susipa and as a capsule. We are planning a pharimatickstudy to establish relative
potency between the oral suspension to the cap&dtitionally, we have developed an intravenousniglation and a prototype for a tablet. We
are presently conducting the requisite precliniogderiments to ready our intravenous dose fornelfoical use.

Commercial Operations

If we obtain FDA approval for ganaxolone as an adjive treatment for patients with focal onset sgs we intend to build a sales and
marketing infrastructure to reach high prescritriegrologist and epilepsy specialists in the UnB&ates. We believe a focused sales and
marketing organization for epilepsy could be legeto market ganaxolone in other neurology or lpisyiy indications if we are able to obtain
regulatory approval for those other indications. Mégy seek co-promotion partners for our sales &sftorreach other United States physician
groups, such as primary care physicians. We betleatethere is significant market opportunity fangxolone in epilepsy and other neurological
and psychiatric conditions outside of the Unitealt&. In order to capitalize on this opportunite, plan to seek collaborations with
pharmaceutical companies that have greater reatheanurces by virtue of their size and experiéndke field.

Government Regulation

As a clinical stage biopharmaceutical company dipatrates in the United States, we are subjecttemsive regulation by the FDA, and
other federal, state, and local regulatory agengikes Federal Food, Drug, and Cosmetic Act, offB€ Act, and its implementing regulations
set forth, among other things, requirements for#search, testing, development, manufacture, tyuantrol, safety, effectiveness, approval,
packaging, labeling, storage, record keeping, temprdistribution, import, export, advertising apmotion of our products. Although the
discussion below focuses on regulation in the WdnB&ates, we anticipate seeking approval for, aaketing of, our products in other countries.
Generally, our activities in other countries will bubject to regulation that is similar in natund acope as that imposed in the United States,
although there can be important differences. Addélly, some significant aspects of regulation imdpe are addressed in a centralized way
through the EMA,
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but country-specific regulation remains essentiahany respects. The process of obtaining regylatarketing approvals and the subsequent
compliance with appropriate federal, state, local foreign statutes and regulations require theegijpure of substantial time and financial
resources and may not be successful.

United States Government Regulation

The FDA is the main regulatory body that contrdiginaceuticals in the United States, and its régylauthority is based in the FDC
Act. Pharmaceutical products are also subjectherdederal, state and local statutes. A failureaimply explicitly with any requirements during
the product development, approval, or post-apprpgebds, may lead to administrative or judiciald®ons. These sanctions could include the
imposition by the FDA or an institutional revieward, or IRB, of a hold on clinical trials, refusalapprove pending marketing applications or
supplements, withdrawal of approval, warning latt@roduct recalls, product seizures, total origlastispension of production or distribution,
injunctions, fines, civil penalties or criminal gexution.

The steps required before a new drug may be markethe United States generally include:

« completion of non-clinical, or preclinical, studiemimal studies and formulation studies in cormg@&with the FDA’s good
laboratory practice, or GLP, regulations;

»  submission to the FDA of an IND to support humanicél testing;
« approval by an IRB at each clinical site beforehetgial may be initiated,;

« performance of adequate and well-controlled clinti¢als in accordance with federal regulationglunling requirements for good
clinical practices, or GCPs, to establish the gadet efficacy of the investigational product caladé for each targeted indication;

» submission of a new drug application, or NDA, te BEDA,
» satisfactory completion of an FDA Advisory Committeview, if applicable;
» satisfactory completion of an FDA inspection ofidal trial sites to ensure compliance with GCPs;

»  satisfactory completion of an FDA inspection of thanufacturing facilities at which the investigati product candidate is
produced to assess compliance with cGMP, and to@asdisat the facilities, methods and controls aegaate; and

»  FDA review and approval of the NDA.
Clinical Trials

An IND is a request for authorization from the FBAadminister an investigational product candidateumans. This authorization is
required before interstate shipping and administnadf any new drug product to humans that is hetdubject of an approved NDA. A 30-day
waiting period after the submission of each INDPeiguired prior to the commencement of clinicalitestn humans. If the FDA has neither
commented on nor questioned the IND within thisda§-period, the clinical trial proposed in the INtay begin. The FDA may submit
guestions after the 30 day period and after tlaéwras allowed to begin. Clinical trials involveetadministration of the investigational product
candidate to subjects under the supervision ofifigchinvestigators following GCPs, requirementsamieto protect the rights and health of
subjects and to define the roles of clinical tsipbnsors, administrators and monitors. Clinicalgrare conducted under protocols that detail the
subject inclusion and exclusion criteria, the dgsigimen, the parameters to be used in monit@afety, and the efficacy criteria to be
evaluated. Each protocol involving testing on UthiBtates subjects and subsequent protocol amensimest be submitted to the FDA as part
of the IND. The informed written consent of eachtipgpating subject is required. The clinical intigation of an investigational product
candidate is generally divided into three phaséthofigh the phases are usually conducted sequgntiay may overlap or be combined. The
three phases of an investigation are as follows:

* Phase 1.Phase 1 includes the initial introduction of angstigational product candidate into humans. Phadedies may be
conducted in subjects with the target disease mdition or healthy volunteers. These studies asigded to evaluate the safety,
metabolism, pharmacokinetic properties, or PKs, and
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pharmacologic actions of the investigational pradwamdidate in humans, the side effects associgitedncreasing doses, and if
possible, to gain early evidence on effectivenBssing Phase 1 studies, sufficient information aliba investigational product
candidate’s PKs and pharmacological effects magtitained to permit the design of Phase 2 studies.tdtal number of
participants included in Phase 1 studies variesisbgenerally in the range of 20 to 80.

* Phase 2.Phase 2 includes the controlled clinical trialsdumted to evaluate the effectiveness of the ingastinal product
candidate for a particular indication(s) in sulgewstth the disease or condition under study, temeine dosage tolerance and
optimal dosage, and to identify possible adverde sffects and safety risks associated with thdymocandidate. Phase 2 studies
are typically well-controlled, closely monitoredicaconducted in a limited subject population, usualolving no more than
several hundred participants.

» Phase 3.Phase 3 studies are controlled clinical trials cmteld in an expanded subject population at geogralphdispersed
clinical trial sites. They are performed after préhary evidence suggesting effectiveness of thiestigational product candidate
has been obtained, and are intended to furtheuateatiosage, clinical effectiveness and safetgstablish the overall benefit-risk
relationship of the product candidate, and to gte\dn adequate basis for drug approval. Phasel@susually involve several
hundred to several thousand participants. In masts, the FDA requires two adequate and well ctedrBhase 3 studies to
demonstrate the efficacy of the drug. A single Bi&astudy with other confirmatory evidence may bificgent in rare instances
where the study is a large multicenter trial denratisig internal consistency and a statisticallgyvgersuasive finding of a
clinically meaningful effect on mortality, irrevéloste morbidity or prevention of a disease with agmtially serious outcome and
confirmation of the result in a second trial wobkl practically or ethically impossible.

The decision to terminate development of an ingasittnal product candidate may be made by eitlesaith authority body, such as
FDA or IRB/ethics committees, or by a company farieus reasons. The FDA may order the temporargeonanent, discontinuation of a
clinical trial, which is referred to as a clinidadld, at any time, or impose other sanctions, lielieves that the clinical trial either is notrgpi
conducted in accordance with FDA requirements es@nts an unacceptable risk to the clinical trijects. In some cases, clinical trials are
overseen by an independent group of qualified égmeganized by the trial sponsor, or the clinfoahitoring board or data safety monitoring
board. This group provides authorization for whettrenot a trial may move forward at designatedckimoints. These decisions are based o
limited access to data from the ongoing trial. $hiepension or termination of development can odating any phase of clinical trials if it is
determined that the participants or subjects airgteExposed to an unacceptable health risk. Intiaddithere are requirements for the
registration of ongoing clinical trials of prodwzndidates on public registries and the disclosticertain information pertaining to the trials as
well as clinical trial results after completion.

A sponsor may be able to request a special proassdssment, or SPA, the purpose of which is thragreement with the FDA on the
Phase 3 study protocol design and analysis thafosih the primary basis of an efficacy claim. Aoggor meeting the regulatory criteria may
make a specific request for an SPA and providein&ion regarding the design and size of the pregatinical trial. An SPA request must be
made before the proposed trial begins, and all gggeres must be resolved before the trial begimswiritten agreement is reached, it will be
documented and made part of the record. The agrdenilebe binding on the FDA and may not be chahbg the sponsor or the FDA after the
trial begins except with the written agreementhef $ponsor and the FDA or if the FDA determines dhsubstantial scientific issue essential to
determining the safety or efficacy of the produiandidate was identified after the testing beganSRA is not binding if new circumstances
arise, and there is no guarantee that a studyltiithately be adequate to support an approval éwbe study is subject to an SPA.

Assuming successful completion of all requireditesin accordance with all applicable regulatorguieements, detailed investigatiol
product candidate information is submitted to tbeA\Rn the form of an NDA to request market apprdiealthe product in specified indications.

New Drug Applications

In order to obtain approval to market a drug inltthméted States, a marketing application must benstiéd to the FDA that provides
data establishing the safety and effectivenesseoptoduct candidate for the proposed indicatidve dpplication includes all relevant data
available from pertinent preclinical studies andichl trials, including negative or ambiguous Hesas well as positive findings, together with
detailed information relating to
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the product’s chemistry, manufacturing, controld proposed labeling, among other things. Data camecfrom company-sponsored clinical
trials intended to test the safety and effectivera#s product, or from a number of alternativerses, including studies initiated by investigat
To support marketing approval, the data submittedtrhe sufficient in quality and quantity to esistibkthe safety and effectiveness of the
investigational product candidate to the satisfectif the FDA.

In most cases, the NDA must be accompanied by stantinl user fee; there may be some instancesiichwhe user fee is waived. T
FDA will initially review the NDA for completenedsefore it accepts the NDA for filing. The FDA ha3 @ays from its receipt of an NDA to
determine whether the application will be accefitediling based on the agency’s threshold deteatiam that it is sufficiently complete to
permit substantive review. After the NDA submissisaccepted for filing, the FDA begins an in-dephiew. The FDA has agreed to certain
performance goals in the review of NDAs. Most sapplications for standard review product candidateseviewed within ten to twelve
months. The FDA can extend this review by threethio consider certain late-submitted informatioinformation intended to clarify
information already provided in the submission. H¥A reviews the NDA to determine, among otherdsinwvhether the proposed product is
safe and effective for its intended use, and whieatteeproduct is being manufactured in accordarite @GMP. The FDA may refer applications
for novel product candidates which present diftiqulestions of safety or efficacy to an advisorgnoattee, typically a panel that includes
clinicians and other experts, for review, evaluatmd a recommendation as to whether the applicatiould be approved and under what
conditions. The FDA is not bound by the recommeindatof an advisory committee, but it considershszommendations carefully when
making decisions.

Before approving an NDA, the FDA will inspect tteeifities at which the product is manufactured. HD&A will not approve the
product unless it determines that the manufactypiegesses and facilities are in compliance witM&Gequirements and adequate to assure
consistent production of the product within reqdispecifications. Additionally, before approvingdBA, the FDA will typically inspect one or
more clinical sites to assure compliance with G&fier the FDA evaluates the NDA and the manufaotyfacilities, it issues either an approval
letter or a complete response letter. A complesparse letter generally outlines the deficienaighé submission and may require substantial
additional testing or information in order for tRBA to reconsider the application. If, or when,dbaleficiencies have been addressed to the
FDA's satisfaction in a resubmission of the NDA, theARRlll issue an approval letter. The FDA has contedtto reviewing such resubmissii
in two or six months depending on the type of infation included. Notwithstanding the submissiomy requested additional information, the
FDA ultimately may decide that the application doessatisfy the regulatory criteria for approval.

An approval letter authorizes commercial marketihthe drug with specific prescribing informaticor specific indications. As a
condition of NDA approval, the FDA may require skrievaluation and mitigation strategy, or REMShetp ensure that the benefits of the drug
outweigh the potential risks. REMS can include roatibn guides, communication plans for healthcaogegsionals, and elements to assure safe
use, or ETASU. ETASU can include, but are not lédito, special training or certification for prabarg or dispensing, dispensing only under
certain circumstances, special monitoring, andufeeof patient registries. The requirement for #M8Ean materially affect the potential market
and profitability of the drug. Moreover, producipapval may require substantial post-approval tgstind surveillance to monitor the drug’s
safety or efficacy. Once granted, product approrayg be withdrawn if compliance with regulatory uggments is not maintained or problems
are identified following initial marketing.
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Changes to some of the conditions established aparoved application, including changes in indige, labeling, or manufacturing
processes or facilities, require submission and pgroval of a new NDA or NDA supplement before¢hange can be implemented. An N
supplement for a new indication typically requicdinical data similar to that in the original apation, and the FDA uses the same procedures
and actions in reviewing NDA supplements as it doesviewing NDAs.

Advertising and Promotior

The FDA and other federal regulatory agencies tJaggulate the marketing and promotion of drugstigh, among other things,
standards and regulations for direct-to-consumeeriding, communications regarding unapproved usdsistry-sponsored scientific and
educational activities, and promotional activitiegolving the Internet. A product cannot be comnedhg promoted before it is approved. After
approval, product promotion can include only tholséms relating to safety and effectiveness thatcansistent with the labeling approved by
the FDA. Healthcare providers are permitted to @ibe drugs for “off-label” uses—that is, uses approved by the FDA and therefore not
described in the drug’s labeling—because the FDésdwt regulate the practice of medicine. HowewBr regulations impose stringent
restrictions on manufacturers’ communications reigay off-label uses. Broadly speaking, a manufastaray not promote a drug for off-label
use, but may engage in non-promotional, balancetamication regarding off- label use under spedifienditions. Failure to comply with
applicable FDA requirements and restrictions is firea may subject a company to adverse publicityeaforcement action by the FDA, the
United States Department of Justice, or DOJ, oftiiee of the Inspector General of the United &aDepartment of Health and Human
Services, or HHS, as well as state authoritiess Tbuld subject a company to a range of penahisscould have a significant commercial
impact, including civil and criminal fines and agmeents that materially restrict the manner in wiiidompany promotes or distributes drug
products.

Pos-Approval Regulations

After regulatory approval of a drug is obtaine@¢papany is required to comply with a number of gggtroval requirements. For
example, as a condition of approval of an NDA, FIBRA may require post-marketing testing, includidgBe 4 clinical trials, and surveillance to
further assess and monitor the product’s safetyeffiedtiveness after commercialization. In additias a holder of an approved NDA, a
company would be required to report adverse reag@md production problems to the FDA, to provigdated safety and efficacy information,
and to comply with requirements concerning adviediand promotional labeling for any of its producilso, quality control and manufacturing
procedures must continue to conform to cGMP afteraval to assure and preserve the long term gyabflthe drug product. The FDA
periodically inspects manufacturing facilities ssass compliance with cGMP, which imposes extensiveedural and substantive record
keeping requirements. In addition, changes to theufacturing process are strictly regulated, argedding on the significance of the change,
may require prior FDA approval before being impleteel. FDA regulations also require investigatiod aarrection of any deviations from
cGMP and impose documentation requirements upamgany and any third-party manufacturers that apamy may decide to use.
Accordingly, manufacturers must continue to exptme, money and effort in the area of productiod gnality control to maintain compliance
with cGMP and other aspects of regulatory compkanc

We rely, and expect to continue to rely, on thiegties for the production of clinical and commelrgaantities of ganaxolone. Future
FDA and state inspections may identify compliarsseiés at our facilities or at the facilities of esantract manufacturers that may disrupt
production or distribution, or require substantegdources to correct. In addition, discovery of/fmesly unknown problems with a product or
failure to comply with applicable requirements mmagult in restrictions on a product, manufacturenaider of an approved NDA, including
withdrawal or recall of the product from the markebther voluntary, FDA-initiated or judicial asti that could delay or prohibit further
marketing.

Newly discovered or developed safety or effectigsmdata may require changes to a product’s appiebeting, including the addition
of new warnings and contraindications, and also regyire the implementation of other risk managemeeasures. Also, new government
requirements, including those resulting from negidkation, may be established, or the FBAblicies may change, which could delay or pre
regulatory approval of our products under develapme
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The Hatch-Waxman Amendments to the FDC Act
Orange Book Listing

In seeking approval for a drug through an NDA, agapits are required to list with the FDA each patemose claims cover the
applicant’s product or a method of using the produpon approval of a drug, each of the patentsdign the application for the drug is then
published in the FDA’s Approved Drug Products witherapeutic Equivalence Evaluations, commonly knawithe Orange Book. Drugs listed
in the Orange Book can, in turn, be cited by pasébgeneric competitors in support of approval wfadbreviated new drug application, or
ANDA, or 505(b)(2) application. An ANDA providesifonarketing of a drug product that has the sameeattgredients, generally in the same
strengths and dosage form, as the listed drug astbéen shown through PK testing to be bioequivébetie listed drug. Other than the
requirement for bioequivalence testing, ANDA apptfits are generally not required to conduct, or sutasults of, preclinical studies or clinical
tests to prove the safety or effectiveness of ttheig product. 505(b)(2) applications provide farketing of a drug product that may have the
same active ingredients as the listed drug andhomnfull safety and effectiveness data as an NiRAat least some of this information comes
from studies not conducted by or for the applicBmtigs approved in this way are commonly refercedd “generic equivalents” to the listed
drug, and can often be substituted by pharmacistenprescriptions written for the original listeidig.

The ANDA or 505(b)(2) applicant is required to dfgrto the FDA concerning any patents listed fog #ipproved product in the FDA'’s
Orange Book. Specifically, the applicant must égttat: (i) the required patent information has been filed; (i) the listed patent has expired,;
(iii) the listed patent has not expired, but witp@e on a particular date and approval is soufibt @atent expiration; or (iv) the listed patest i
invalid or will not be infringed by the new produ@he ANDA or 505(b)(2) applicant may also elecstdomit a statement certifying that its
proposed ANDA label does not contain (or carve$ any language regarding a patented method ofaiBerrthan certify to such listed method
of use patent. If the applicant does not challehgdisted patents by filing a certification thiaetlisted patent is invalid or will not be infrirdye
by the new product, the ANDA or 505(b)(2) applioatwill not be approved until all the listed patentaiming the referenced product have
expired.

A certification that the new product will not infige the already approved product’s listed patemtd)at such patents are invalid, is
called a Paragraph IV certification. If the ANDAB05(b)(2) applicant has provided a Paragraph Wifation to the FDA, the applicant must
also send notice of the Paragraph IV certificatmthe NDA and patent holders once the ANDA or 5)&() application has been accepted for
filing by the FDA. The NDA and patent holders mhg initiate a patent infringement lawsuit in resp®to the notice of the Paragraph IV
certification. The filing of a patent infringemdatvsuit within 45 days of the receipt of a Paragriyp certification automatically prevents the
FDA from approving the ANDA or 505(b)(2) applicatiantil the earliest of 30 months, expiration af fhatent, settlement of the lawsuit, and a
decision in the infringement case that is favorablthe ANDA or 505(b)(2) applicant.

The ANDA or 505(b)(2) application also will not beproved until any applicable non-patent exclugiligted in the Orange Book for
the referenced product has expired.

Marketing Exclusivity

Upon NDA approval of a new chemical entity, whishaidrug that contains no active moiety that hag la@proved by the FDA in any
other NDA, that drug receives five years of markgtxclusivity during which the FDA cannot appr@arey ANDA seeking approval of a
generic version of that drug. Certain changesdoug, such as the addition of a new indicatiorhtogackage insert, are associated with a three-
year period of exclusivity during which the FDA can approve an ANDA for a generic drug that inclitlee change

An ANDA may be submitted one year before marketirglusivity expires if a Paragraph IV certificatimfiled. In this case, the
30 months stay, if applicable, runs from the entheffive years marketing exclusivity period. léth is no listed patent in the Orange Book,
there may not be a Paragraph IV certification, &émas, no ANDA may be filed before the expiratidritee exclusivity period.
Patent Term Extensiot

After NDA approval, owners of relevant drug patemisy apply for up to a five year patent extensidre allowable patent term
extension is calculated as half of the drug’s tesgihase—the time between an effective IND and NMDBmission—and all of the review
phase—the time between NDA submission and apprgvéd a
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maximum of five years. The time can be shortenéldefFDA determines that the applicant did not perpproval with due diligence. The total
patent term after the extension may not exceeceadsy

Many other countries also provide for patent tertemsions or similar extensions of patent protectay pharmaceutical products. For
example, in Japan, it may be possible to extengdbent term for up to five years and in Europe&jaly be possible to obtain a supplementary
patent certificate that would effectively extendgua protection for up to five years.

The Foreign Corrupt Practices Act

The Foreign Corrupt Practices Act, or FCPA, prdBilbny United States individual or business frotyingg offering, or authorizing
payment or offering of anything of value, direatlyindirectly, to any foreign official, politicalgsty or candidate for the purpose of influencing
any act or decision of the foreign entity in orteassist the individual or business in obtainingetaining business. The FCPA also obligates
companies whose securities are listed in the UrStatks to comply with accounting provisions reiggisuch companies to maintain books and
records that accurately and fairly reflect all sactions of the corporation, including internatioaebsidiaries, and to devise and maintain an
adequate system of internal accounting controlinternational operations.

European and Other International Government Reguie

In addition to regulations in the United States,wibe subject to a variety of regulations in etlurisdictions governing, among other
things, clinical trials and any commercial saled distribution of our products. Whether or not vikaon FDA approval for a product, we must
obtain the requisite approvals from regulatory atities in foreign countries prior to the commeneeitrof clinical trials or marketing of the
product in those countries. Some countries outsidiee United States have a similar process thptires the submission of a request for a
clinical trial authorization, or CTA, much like thiD prior to the commencement of human clinicall. In Europe, for example, a request f
CTA must be submitted to each country’s nationaltheauthority and an independent ethics committaeh like the FDA and IRB,
respectively. Once the CTA request is approved¢aoalance with a country’s requirements, clinicial tdevelopment may proceed.

To obtain regulatory approval to commercialize & eug under European Union regulatory systemsmast submit a marketing
authorization application, or MAA. The MAA is sirail to the NDA, with the exception of, among othengs, country-specific document
requirements.

For other countries outside of the European Urdach as countries in Eastern Europe, Russia, Batierica or Asia, the requirements
governing the conduct of clinical trials, producehsing, pricing and reimbursement vary from coutd country. Internationally, clinical trials
are generally required to be conducted in accoedarnith GCP, applicable regulatory requirementsaafejurisdiction and the medical ethics
principles that have their origin in the Declaratmf Helsinki.

Compliance

During all phases of development (pre- and posketang), failure to comply with applicable regulataequirements may result in
administrative or judicial sanctions. These sam&ioould include the FDA’s imposition of a clini¢adld on trials, refusal to approve pending
applications, withdrawal of an approval, warninggdes, product recalls, product seizures, totgdastial suspension of production or distribution,
product detention or refusal to permit the imparéxport of products, injunctions, fines, civil @diies or criminal prosecution. Any agency or
judicial enforcement action could have a materirdesise effect on u:

Other Special Regulatory Procedures
Orphan Drug Designation

The FDA may grant Orphan Drug Designation to diagended to treat a rare disease or conditionafiatts fewer than 200,000
individuals in the United States, or, if the digeas condition affects more than 200,000 individualthe United States, there is no reasonable
expectation that the cost of developing and mattiegdrug would be recovered from sales in the dri8t&ates. In the European Union, the
EMA’s Committee for Orphan Medicinal Products ge@rphan Drug Designation to promote the developmiproducts that are intended for
the diagnosis, prevention or treatment of life-tlte@ing or chronically debilitating conditions affieg not more
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than five in 10,000 persons in the European Un@mrounity. Additionally, designation is granted fanducts intended for the diagnosis,
prevention or treatment of a life- threateningiaesly debilitating or serious and chronic conditend when, without incentives, it is unlikely
that sales of the drug in the European Union wbeldufficient to justify the necessary investmerdéveloping the drug.

In the United States, Orphan Drug Designation lesta party to financial incentives, such as opputies for grant funding towards
clinical trial costs, tax credits for certain resgreand user fee waivers under certain circumstanoeddition, if a product receives the first F
approval for the indication for which it has orptdesignation, the product is entitled to sevengye&amarket exclusivity, which means the FDA
may not approve any other application for the sdrg for the same indication for a period of seyears, except in limited circumstances, such
as a showing of clinical superiority over the prodwith orphan exclusivity. Orphan drug exclusivityes not prevent the FDA from approving a
different drug for the same disease or conditiorihe same drug for a different disease or conditio

In the European Union, Orphan Drug Designation atsiiles a party to financial incentives suchetuction of fees or fee waivers and
ten years of market exclusivity is granted followitrug approval. This period may be reduced tysa¢s if the Orphan Drug Designation
criteria are no longer met, including where ithewn that the product is sufficiently profitableto justify maintenance of market exclusivity.

Orphan drug designation must be requested befbraission of an application for marketing appro@idphan drug designation does
not convey any advantage in, or shorten the duraticdhe regulatory review and approval process.

Priority Review (United States) and Accelerated Rew(European Union)

Based on results of the Phase 3 study(ies) sulshiittan NDA, upon the request of an applicant,iarity review designation may be
granted to a product by the FDA, which sets thgetadate for FDA action on the application at sontis from FDA filing. Priority review is
given where preliminary estimates indicate thatapct, if approved, has the potential to providafe and effective therapy where no
satisfactory alternative therapy exists, or a siggnt improvement compared to marketed produgtessible. If criteria are not met for priority
review, the standard FDA review period is ten meritbm FDA filing. Priority review designation doaeet change the scientific/medical
standard for approval or the quality of evidenceassary to support approval.

Under the Centralized Procedure in the Europeaorijithe maximum timeframe for the evaluation of AAis 210 days (excluding
“clock stops,” when additional written or oral imfoation is to be provided by the applicant in reseoto questions asked by the Committee for
Medicinal Products for Human Use, or CHMP). Accaled evaluation might be granted by the CHMP ireptional cases, when a medicinal
product is expected to be of a major public heialttrest, defined by three cumulative criteria: $eeiousness of the disease (e.g., heavy
disabling or life-threatening diseases) to be &ggthe absence or insufficiency of an appropadternative therapeutic approach; and
anticipation of high therapeutic benefit. In thicumstance, EMA ensures that the opinion of thevlPHs given within 150 days.

Healthcare Reforr

In March 2010, President Obama signed one of thet significant healthcare reform measures in dexatlee Patient Protection and
Affordable Care Act and the Health Care and EdooaReconciliation Act of 2010, or Affordable CaretAsubstantially changes the way
healthcare will be financed by both governmental prrivate insurers, and significantly impacts thagmaceutical industry. The Affordable C
Act will impact existing government healthcare mangs and will result in the development of new paogs. For example, the Affordable Care
Act provides for Medicare payment for performanuéatives and improvements to the physician quakporting system and feedback
program.

Among the Affordable Care Act’s provisions of imfaorce to the pharmaceutical industry are the faligw
« an annual, nondeductible fee on any covered estigggged in manufacturing or importing certain beghprescription drugs and
biological products, apportioned among such estitieaccordance with their respective market shmacertain government

healthcare programs;
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an increase in the statutory minimum rebates a faaturer must pay under the Medicaid Drug Rebabgfam, retroactive to
January 1, 2010, to 23.0% and 13.0% of the averegrifacturer price, or AMP, for most branded antkge drugs, respectively;

expansion of healthcare fraud and abuse laws,dimdithe False Claims Act and the Anti-Kickbackt@&ta, new government
investigative powers, and enhanced penalties focompliance;

a new partial prescription drug benefit for Medeagcipients, or Medicare Part D, coverage gapdisicprogram, in which
manufacturers must agree to offer 50.0% point-té-dasscounts off negotiated prices of applicableniardrugs to eligible
beneficiaries during their coverage gap periody esndition for the manufacturers’ outpatient drimybe covered under Medicare
Part D;

extension of manufacturers’ Medicaid rebate litypldo covered drugs dispensed to individuals wigoearolled in Medicaid
managed care organizations;

expansion of eligibility criteria for Medicaid progms by, among other things, allowing states terdffedicaid coverage to
additional individuals beginning in 2014 and by iadchew mandatory eligibility categories for indiuvials with income at or below
133.0% of the Federal Poverty Level, thereby paéntncreasing manufacturers’ Medicaid rebatdiligy;

expansion of the entities eligible for discountdemthe Public Health Service pharmaceutical pgigirogram;

new requirements to report annually specified fai@rarrangements with physicians and teachingitedspas defined in the
Affordable Care Act and its implementing regulapmcluding reporting any “payments or transfeérgadue” made or distributed
to physicians and teaching hospitals,and repogtmgownership and investment interests held byipiays and their immediate
family members and applicable group purchasingrargdions during the preceding calendar year, déta collection to be
required beginning August 1, 2013 and reportinthéoCenters for Medicare and Medicaid Service§M6, to be required by
March 31, 2014 and by the 90th day of each subseqadéendar year;

a new requirement to annually report drug samplasrhanufacturers and distributors provide to pligss;

a new Patient-Centered Outcomes Research Indtitateersee, identify priorities in, and conduct pamative clinical
effectiveness research, along with funding for swesearch; and

a mandatory nondeductible payment for employers &t or more full-time employees (or equivalentbpvail to provide certain
minimum health insurance coverage for such empbogee their dependents, beginning in 2015 (purdoaetief enacted by the
Treasury Department).

The Affordable Care Act also establishes an InddpehPayment Advisory Board, or IPAB, to reducepghlecapita rate of growth in
Medicare spending. Beginning in 2014, IPAB is mdaddo propose changes in Medicare payments étérdhines that the rate of growth of
Medicare expenditures exceeds target growth ratesIPAB has broad discretion to propose poliaeetiuce expenditures, which may have a
negative impact on payment rates for pharmaceyticalucts. A proposal made by the IPAB is requicede implemented by CMS unless
Congress adopts a proposal with savings greaterthivse proposed by the IPAB. IPAB proposals mayaich payments for physician and free-
standing services beginning in 2015 and for hokpé@evices beginning in 2020.

In addition, other legislative changes have beepgsed and adopted since the Affordable Care Astemacted. In August 2011,
President Obama signed into law the Budget Coairbbf 2011, which, among other things, createdJibiet Select Committee on Deficit
Reduction to recommend proposals in spending reahgcto Congress. The Joint Select Committee dichaoieve its targeted deficit reduction
of an amount greater than $1.2 trillion for therge2013 through 2021, triggering the legislaticenxsomatic reductions to several government
programs. These reductions include aggregate riedsdb Medicare payments to healthcare providempdo 2.0% per fiscal year, starting in
2013. In January 2013, President Obama signedamtéhe American Taxpayer Relief Act of 2012, whiemong other things, reduced
Medicare payments to several categories of heablimaviders and increased the statute of limitatiperiod for the government to recover
overpayments to providers
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from three to five years. These new laws may raéswdtditional reductions in Medicare and otherltmeare funding, which could have a
material adverse effect on our customers and aitagyd our financial operations.

We anticipate that the Affordable Care Act willuksn additional downward pressure on coveragethacrice that we receive for any
approved product, and could seriously harm ourrfass. Any reduction in reimbursement from Medicareé other government programs may
result in a similar reduction in payments from pt& payors. The implementation of cost containmeedsures or other healthcare reforms may
prevent us from being able to generate revenusngitofitability, or commercialize our producta.dddition, it is possible that there will be
further legislation or regulation that could harar business, financial condition and results ofrapiens.

Coverage and Reimbursement

Significant uncertainty exists as to the coverage r@imbursement status of any drug products fackwve obtain regulatory approval.
In the United States and markets in other countsigles of any products for which we receive regweapproval for commercial sale will
depend in part on the availability of reimbursenfeon third-party payors. Third-party payors inatugovernment health administrative
authorities, managed care providers, private héadtlrers and other organizations. The procesgdrmining whether a payor will provide
coverage for a drug product may be separate frenptthcess for setting the price or reimbursemeattheat the payor will pay for the drug
product. Third-party payors may limit coverage pedfic drug products on an approved list, or folany which might not include all of the
FDA-approved drugs for a particular indication. fikparty payors are increasingly challenging thegpand examining the medical necessity
and cost- effectiveness of medical products andces, in addition to their safety and efficacy. Way need to conduct expensive
pharmacoeconomic studies in order to demonstratentidical necessity and cost-effectiveness of mduyzts, in addition to the costs required
to obtain FDA approvals. Ganaxolone may not be idensd medically necessary or cost-effective. Agpaydecision to provide coverage for a
drug product does not imply that an adequate reisgment rate will be approved. Adequate third-pegtsnbursement may not be available to
enable us to maintain price levels sufficient talime an appropriate return on our investment gdpct development.

In 2003, the United States Congress enacted législproviding Medicare Part D, which became effecat the beginning of 2006.
Government payment for some of the costs of pretsen drugs may increase demand for any producta/fiicch we receive marketing approv
However, to obtain payments under this programyaeld be required to sell products to Medicarepietits through prescription drug plans
operating pursuant to this legislation. These plaifidikely negotiate discounted prices for ouogucts. Federal, state and local governments in
the United States continue to consider legislatiolimit the growth of healthcare costs, includihg cost of prescription drugs. Future legisle
could limit payments for pharmaceuticals such agptoduct candidates that we are developing.

Different pricing and reimbursement schemes eristther countries. In the European Union, goverrtmigrfluence the price of
pharmaceutical products through their pricing agichbursement rules and control of national heafthegistems that fund a large part of the
of those products to consumers. Some jurisdictopesate positive and negative list systems undé&hwiroducts may only be marketed once a
reimbursement price has been agreed upon. To algiaivursement or pricing approval, some of thegmtries may require the completion of
clinical trials that compare the cost-effectivenefa particular product candidate to currentlyilmde therapies. Other member states allow
companies to fix their own prices for medicines, tmonitor and control company profits. The downwgaressure on healthcare costs in general,
particularly prescription drugs, has become matenise. As a result, increasingly high barriershaiag erected to the entry of new products.
The European Union provides options for its mendbates to restrict the range of medicinal prodfartsvhich their national health insurance
systems provide reimbursement and to control tleegof medicinal products for human use. A menstetie may approve a specific price for
the medicinal product or it may instead adopt aesyof direct or indirect controls on the profitéhiof the company placing the medicinal
product on the market. We may face competitiorgoraxolone from lower-priced products in foreignmies that have placed price controls
on pharmaceutical products. In addition, in somentides, cross-border imports from low-priced méslexert a commercial pressure on pricing
within a country.

The marketability of any products for which we rieeeregulatory approval for commercial sale mayesuf the government and third-
party payors fail to provide adequate coverageraimdbursement. In addition, an increasing emphasimanaged care in the United States has
increased and will continue to increase the pressampharmaceutical pricing. Coverage policiestaird-party reimbursement rates may cha
at any time.
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Even if favorable coverage and reimbursement statattained for one or more products for whichreeeive regulatory approval, less
favorable coverage policies and reimbursement ratgsbe implemented in the future.

Other Healthcare Laws and Compliance Requirements

The federal Anti-Kickback Statute prohibits, amarber things, knowingly and willfully offering, pag, soliciting or receiving
remuneration to induce or in return for purchaslaegsing, ordering or arranging for the purchasase or order of any healthcare item or service
reimbursable under Medicare, Medicaid or other fiatiefinanced healthcare programs. This statutelieen interpreted to apply to
arrangements between pharmaceutical manufactunesaehand and prescribers, purchasers, and faryrmaknagers on the other. Although
there are a number of statutory exemptions andatgy safe harbors protecting some business agraagts from prosecution, the exemptions
and safe harbors are drawn narrowly and practi@dnvolve remuneration intended to induce prégugi, purchasing or recommending may be
subject to scrutiny if they do not qualify for axeenption or safe harbor. Our practices may notlinagses meet all of the criteria for safe harbor
protection from federal Anti-Kickback Statute liifyi. The reach of the Antikickback Statute was broadened by the Affordablee@act, which
among other things, amends the intent requirenmfethiedfederal Anti-Kickback Statute. Pursuant te giiatutory amendment, a person or entity
no longer needs to have actual knowledge of thisits or specific intent to violate it in orderttave committed a violation. In addition, the
Affordable Care Act provides that the governmeny mssert that a claim including items or serviesulting from a violation of the federal
Anti-Kickback Statute constitutes a false or fraedticlaim for purposes of the civil False Claimst fdiscussed below) or the civil monetary
penalties statute, which imposes penalties agaimsperson who is determined to have presentedused to be presented a claim to a federal
health program that the person knows or should kisdar an item or service that was not providedlasned or is false or fraudulent.

The federal False Claims Act prohibits any persomfknowingly presenting, or causing to be presgradalse claim for payment to
the federal government or knowingly making, usimgg¢ausing to be made or used a false record emsésmt material to a false or fraudulent
claim to the federal government. As a result ofaification made by the Fraud Enforcement and Regoict of 2009, a claim includes “any
request or demand” for money or property presetatede United States government. Recently, seydt@maceutical and other healthcare
companies have been prosecuted under these laatefgedly providing free product to customers wtith expectation that the customers we
bill federal programs for the product. Other conipatave been prosecuted for causing false clairhe submitted because of the companies’
marketing of the product for unapproved, and thus-reimbursable, uses. The Health Insurance Pétyadid Accountability Act of 1996, or
HIPAA, created new federal criminal statutes thahjbit knowingly and willfully executing a scheneedefraud any healthcare benefit progr
including private third-party payors and knowinglyd willfully falsifying, concealing or covering upmaterial fact or making any materially
false, fictitious or fraudulent statement in corti@twith the delivery of or payment for healthchenefits, items or services. Also, many states
have similar fraud and abuse statutes or regukatizat apply to items and services reimbursed ukigelicaid and other state programs, or, in
several states, apply regardless of the payor.

In addition, we may be subject to data privacy seclrity regulation by both the federal governnaer the states in which we conduct
our business. HIPAA, as amended by The Health timédion Technology for Economic and Clinical Heaitt, or HITECH, and its
implementing regulations, imposes requirementgingldo the privacy, security and transmissionnafividually identifiable health information.
Among other things, HITECH makes HIPAA's privacydesecurity standards directly applicable to “businassociates’—independent
contractors or agents of covered entities thatvea® obtain protected health information in cattien with providing a service on behalf of a
covered entity. HITECH also increased the civil anichinal penalties that may be imposed againsemy entities, business associates and
possibly other persons, and gave state attorneyergenew authority to file civil actions for dangsgor injunctions in federal courts to enforce
the federal HIPAA laws and seek attorrefées and costs associated with pursuing fedeibactions. In addition, state laws govern thezacy
and security of health information in specifieccaimstances, many of which differ from each othesigmificant ways and may not have the
same effect, thus complicating compliance efforts.

In the United States our activities are potentiallpject to additional regulation by various fetlestate and local authorities in addition
to the FDA, including CMS, other divisions of HH®1(example, the Office of Inspector General), B@J and individual United States
Attorney offices within the DOJ, and state and lggavernments. If a drug product is reimbursed gdMare or Medicaid, pricing and rebate
programs must comply with, as applicable, The Madidrescription Drug, Improvement, and Modernizafict of 2003, or Medicare
Modernization Act, as well as the Medicaid rebatguirements of the Omnibus Budget Reconciliation@d. 990,
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or the OBRA, and the Veterans Health Care Act &19r the VHCA, each as amended. Among other thithgg OBRA requires drug
manufacturers to pay rebates on prescription diugtate Medicaid programs and empowers statesgotiate rebates on pharmaceutical prices,
which may result in prices for our future produttat will likely be lower than the prices we migitherwise obtain. If products are made
available to authorized users of the Federal SuBphedule of the General Services Administratiddjteonal laws and requirements apply.
Under the VHCA, drug companies are required toraftene drugs at a reduced price to a number ofdedgencies including the United States
Department of Veterans Affairs and the DoD, thelietealth Service and some private Public Heakhvi&e designated entities in order to
participate in other federal funding programs idahg Medicaid. Recent legislative changes reqtias discounted prices be offered for
specified DoD purchases for its TRICARE programaviebate system. Participation under the VHCA iregusubmission of pricing data and
calculation of discounts and rebates pursuant apbex statutory formulas, as well as the entry gd@ernment procurement contracts governed
by the Federal Acquisition Regulation.

Because of the breadth of these laws and the naesmof available statutory and regulatory exemptid is possible that some of our
business activities could be subject to challemgi=tuone or more of such laws. If our operatioesfannd to be in violation of any of the fede
and state laws described above or any other govarairegulations that apply to us, we may be stilbjepenalties, including criminal and
significant civil monetary penalties, damages, dinemprisonment, exclusion from participation invggnment programs, injunctions, recall or
seizure of products, total or partial suspensioprotiuction, denial or withdrawal of pre-marketpr@duct approvals, private “qui tam” actions
brought by individual whistleblowers in the nametteé government or refusal to allow us to entes 8upply contracts, including government
contracts, and the curtailment or restructuringwfoperations, any of which could adversely afteatability to operate our business and our
results of operations. To the extent that any ofppaducts are sold in a foreign country, we magtigject to similar foreign laws and
regulations, which may include, for instance, agglie post- marketing requirements, including yadatveillance, anti-fraud and abuse laws,
and implementation of corporate compliance prograntsreporting of payments or transfers of valulegalthcare professionals.

In order to distribute products commercially, westneomply with state laws that require the regigiraof manufacturers and wholes
distributors of pharmaceutical products in a sta@uding, in some states, manufacturers andibligors who ship products into the state eve
such manufacturers or distributors have no pladmisiness within the state. Some states also immeggsgrements on manufacturers and
distributors to establish the pedigree of prodndhe chain of distribution, including some stdtest require manufacturers and others to adopt
new technology capable of tracking and tracing poba@s it moves through the distribution chainadidition, in November 2013, the Drug
Quality and Security Act became law and establisegairements to facilitate the tracing of presiwip drug products through the
pharmaceutical supply distribution chain. This laasludes a number of new requirements that willnyelemented over time and will require us
to devote additional resources to satisfy theseireaents. Several states have enacted legislaapriring pharmaceutical companies to, among
other things, establish marketing compliance pnogtdile periodic reports with the state, make guid public disclosures on sales, marketing,
pricing, clinical trials and other activities, andfegister their sales representatives, as wédtl asohibit pharmacies and other healthcare estiti
from providing specified physician prescribing detgharmaceutical companies for use in sales arlteting, and to prohibit other specified
sales and marketing practices. All of our actigiteee potentially subject to federal and state wmes protection and unfair competition laws.

Research and Development

Conducting research and development is centralitdusiness model. We have invested and expeantince to invest significant
time and capital in our research and developmeettadipns. Our research and development expenses$8er million and $4.2 million in 2014
and 2013, respectively.
Employees

As of December 31, 2014, we had nine full-time esgpés. In addition to our full-time employees, watcact with third-parties for the
conduct of certain clinical development, manufaatraccounting and administrative activities. Wid@pate increasing our head count. We
have no collective bargaining agreements with oupleyees and none are represented by labor unions.
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Corporate Information

We were incorporated in Delaware in August 2003 @incipal executive offices are located at 3 Radborporate Center, 100
Matsonford Rd, Suite 304, Radnor, Pennsylvania T30®l our telephone number is (484) 801-4670. Galosite address is
www.marinuspharma.comirhe inclusion of our website address is, in ezde, intended to be an inactive textual referenbeand not an
active hyperlink to our website. The informatiomtained in, or that can be accessed through, obsiteeis not part of this Annual Report on
Form 10-K.

Item 1A. Risk Factors.
Risks Related to Our Financial Position and CapitaNeeds

We have a limited operating history, have incurrsijnificant losses since our inception and anticieahat we will continue to incur losses in
the future.

We commenced operations in 2003, and we have dilyited operating history upon which you can easuour business and
prospects. Our operations to date have been lirtotednducting product development activities fangxolone and performing research and
development with respect to our clinical and prechl programs. In addition, as a clinical staggpharmaceutical company, we have not yet
demonstrated an ability to successfully overcomeyntd the risks and uncertainties frequently entergd by companies in new and rapidly
evolving fields, particularly in the biopharmacealiarea. Nor have we demonstrated an ability tainlsegulatory approval for or to
commercialize any of our product candidates. Camsetly, any predictions about our future perforneamay not be as accurate as they would
be if we had a history of successfully developind aeommercializing biopharmaceutical products.

We have incurred significant operating losses smaenception, including net losses of $10.8 miilifor the year ended December 31,
2014. As of December 31, 2014, we had an accunalitigcit of $72.3 million. Our prior losses, combd with expected future losses, have
and will continue to have an adverse effect onstockholders’ equity and working capital. Our laskave resulted principally from costs
incurred in our research and development activitiés anticipate that our operating losses will safigally increase over the next several years
as we execute our plan to expand our researchlogenent and commercialization activities, includthg clinical development and planned
commercialization of our product candidate, ganamxe] and incur the additional costs of operating psblic company. In addition, if we obtain
regulatory approval of ganaxolone, we may incunificant sales and marketing expenses. Becauseafimerous risks and uncertainties
associated with developing biopharmaceutical prtedwee are unable to predict the extent of anyréutosses or whether or when we will
become profitable, if ever.

We have not generated any revenue to date from pobdales. We may never achieve or sustain profltgh which could depress the market
price of our common stock, and could cause youdsd all or a part of your investmer

To date, we have no products approved for commiesaia and have not generated any revenue frora eabny of our product
candidates, and we do not know when, or if, we geélherate revenues in the future. Our ability toegate revenue from product sales and
achieve profitability will depend upon our ability successfully gain regulatory approval and conesiabize ganaxolone or other product
candidates that we may develop, in-license or aednithe future. Even if we are able to succelstdhieve regulatory approval for
ganaxolone, we do not know when we will generatemae from product sales, if at all. Our abilitygenerate revenue from product sales from
ganaxolone or any other future product candiddtssdepends on a number of additional factorsyitiolg our ability to:

» successfully complete development activities, idtlg enroliment of study participants and completid the necessary clinical
trials;

» complete and submit new drug applications, or NO#dhe United States Food and Drug AdministratarfDA, and obtain
regulatory approval for indications for which thésea commercial market;

» complete and submit applications to, and obtainleggry approval from, foreign regulatory auth@#j
* make or have made commercial quantities of ourymtsdat acceptable cost levels;
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» develop a commercial organization capable of manufeg, selling, marketing and distributing anpgucts we intend to sell
ourselves in the markets in which we choose to ceraialize on our own;

» find suitable partners to help us market, sell disttibute our approved products in other markas
»  obtain adequate pricing, coverage and reimbursefrimtthird parties, including government and ptévpayors.

In addition, because of the numerous risks andrtainées associated with product developmentuidiclg that ganaxolone may not
advance through development or achieve the endpoirgpplicable clinical trials, we are unable tedict the timing or amount of increased
expenses, or if or when we will be able to achiewmaintain profitability. Even if we are able toraplete the development and regulatory
process for ganaxolone, we anticipate incurringifitant costs associated with commercializing gatane.

Even if we are able to generate revenue from tleecgayanaxolone or any future commercial produgtsmay not become profitable
and will need to obtain additional funding to con operations. If we fail to become profitableagr unable to sustain profitability on a
continuing basis, and we are not successful inimibgradditional funding, then we may be unabledatinue our operations at planned levels,
which would depress the market price of our comistonk.

We will require additional capital to fund our opations and if we fail to obtain necessary financingge may be unable to complete the
development and commercialization of ganaxolone.

Our operations have consumed substantial amoumrstfsince inception. We expect to continue todgebstantial amounts to
advance the clinical development of ganaxolonelamdch and commercialize ganaxolone, if we receggeilatory approval. We will require
additional capital for the further development @atiential commercialization of ganaxolone and nlag aeed to raise additional funds soon
pursue a more accelerated development of ganaxdfome are unable to raise capital when needezhattractive terms, we could be forced to
delay, reduce or eliminate our research and depedop programs or any future commercialization é$for

We believe that our cash and cash equivalents Beagmber 31, 2014, will enable us to fund our afleg expenses and capital
expenditure requirements into the second half @628Ve have based this estimate on assumptionstnaprove to be wrong, and we could
deploy our available capital resources sooner Wenurrently expect. Our future funding requirensebbth near and long-term, will depend on
many factors, including, but not limited to the:

» initiation, progress, timing, costs and resultgiclinical studies and clinical trials, includipgtient enroliment in such trials, for
ganaxolone or any other future product candidates;

clinical development plans we establish for ganaxeland any other future product candidates;

» obligation to make royalty and non-royalty sublisemeceipt payments to third-party licensors, ¥f,amder our licensing
agreements;

* number and characteristics of product candidatesak discover or in-license and develop;

e outcome, timing and cost of regulatory review by BEDA and comparable foreign regulatory authoritiesluding the potential fc
the FDA or comparable foreign regulatory authositie require that we perform more studies thanettioat we currently expect;

»  costs of filing, prosecuting, defending and enfogciny patent claims and maintaining and enforothgr intellectual property
rights;

» effects of competing technological and market dgwalents;
e costs and timing of the implementation of commeystale manufacturing activities; and

» costs and timing of establishing sales, marketmdydistribution capabilities for any product carad&s for which we may receive
regulatory approval.
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If we are unable to expand our operations or otlsereapitalize on our business opportunities dweléxk of capital, our ability to
become profitable will be compromised.

Raising additional capital may cause dilution to patockholders, restrict our operations or requites to relinquish rights to ganaxolone ¢
any other future product candidates.

Until we can generate substantial revenue fromywebsales, if ever, we expect to seek additionpitabthrough a combination of
private and public equity offerings, debt finandngtrategic collaborations and alliances and $itgnarrangements. To the extent that we raise
additional capital through the sale of equity omeertible debt securities, the ownership interegttockholders will be diluted, and the terms
may include liquidation or other preferences tiisessely affect the rights of stockholders. Debéficing, if available, may involve agreements
that include liens or other restrictive covenamtsting our ability to take important actions, suahincurring additional debt, making capital
expenditures or declaring dividends. If we raisditiohal funds through strategic collaborations atiinces or licensing arrangements with
third parties, we may have to relinquish valuaféts to ganaxolone or any other future productidates in particular countries, or grant
licenses on terms that are not favorable to uselfre unable to raise additional funds througtiteagu debt financing when needed, we may be
required to delay, limit, reduce or terminate orgduct development or commercialization effortgant rights to develop and market
ganaxolone or any other future product candidtasvte would otherwise prefer to develop and maskeselves.

We intend to expend our limited resources to pursug sole clinical stage product candidate, ganasoeg, for seizure disorders and may fail
to capitalize on other indications, technologies mroduct candidates that may be more profitablefor which there may be a greater
likelihood of success.

Because we have limited financial and managergdueces, we are focusing on research programigtatganaxolone for focal on:s
seizures, which concentrates the risk of produtiriin the event ganaxolone proves to be ineffeabr inadequate for clinical development or
commercialization in this indication. As a reswt may forego or delay pursuit of opportunitiesdtirer indications or with other technologies
or product candidates that later could prove tcelgreater commercial potential. We may be unabbapitalize on viable commercial products
or profitable market opportunities as a resultwf source allocation decisions. Our spendingroprietary research and development
programs relating to ganaxolone may not yield amymercially viable products. If we do not accunaelaluate the commercial potential or
target market for ganaxolone, we may relinquistuatle rights to ganaxolone through collaboratimenising or other royalty arrangements in
cases in which it would have been more advantageows to retain sole development and commereitibn rights to ganaxolone.

Risks Related to Our Business and Development of @®roduct

Our future success is dependent on the succesdfolaal development, regulatory approval and commilization of ganaxolone, which is
currently undergoing two clinical trials and will equire significant capital resources and years afditional clinical development effort.

We do not have any products that have gained regylapproval. Currently, our only clinical stag®guct candidate is ganaxolone.
a result, our business is dependent on our abiliguccessfully complete clinical development dftain regulatory approval for, and, if
approved, successfully commercialize ganaxolorgetimely manner. We cannot commercialize ganaxoioilee United States without first
obtaining regulatory approval from the FDA; simiyamve cannot commercialize ganaxolone outsiddefunited States without obtaining
regulatory approval from comparable foreign regaiatiuthorities. Before obtaining regulatory apgaievfor the commercial sale of ganaxolone
for a target indication, we must demonstrate withssantial evidence gathered in preclinical studies clinical trials, generally including two
adequate and well-controlled clinical trials, awith respect to approval in the United Statesheodatisfaction of the FDA, that ganaxolone is
safe and effective for use for that target indmathnd that the manufacturing facilities, processebscontrols are adequate. We have expanded
our ongoing Phase 2b clinical trial so that it sayve as one of our adequate and well-controliaital trials for ganaxolone in epilepsy;
however, we cannot be certain that the FDA willeggatdhe trial as such. Even if ganaxolone wereiteassfully obtain approval from the FDA
and comparable foreign regulatory authorities, gpgroval might contain significant limitations redd to use restrictions for specified age
groups, warnings, precautions or contraindicationsnay be subject to burdensome post-approvay giudsk management requirements. If we
are unable to obtain regulatory approval for gat@ein one or more jurisdictions, or any appraxaitains significant limitations, we may not
be able to obtain sufficient funding or generatificent revenue to continue the development of ather product candidate that we may in-
license,
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develop or acquire in the future. Furthermore, ef/@re obtain regulatory approval for ganaxolone, will still need to develop a commercial
organization, establish commercially viable pricangl obtain approval for adequate reimbursement frord-party and government payors. If
we are unable to successfully commercialize gamseglwe may not be able to earn sufficient reveaw®ntinue our business.

Because the results of preclinical studies or earlclinical trials are not necessarily predictivé future results, ganaxolone may not ha
favorable results in later preclinical studies ofimical trials or receive regulatory approva

Success in preclinical studies and early clinidalg does not ensure that later trials will geteeeadequate data to demonstrate the
efficacy and safety of ganaxolone. A number of canigs in the pharmaceutical and biotechnology itm#ss including those with greater
resources and experience, have suffered signifgetbicks in preclinical studies and clinical sjiaven after seeing promising results in earlier
studies and trials. Despite the results reporteghitier clinical trials for ganaxolone, we do kabw whether the clinical trials we may conduct
will demonstrate adequate efficacy and safety saltén regulatory approval to market ganaxolonary particular jurisdiction. If later stage
clinical trials do not produce favorable results; ability to achieve regulatory approval for gaolaxe may be adversely impacted.

The therapeutic efficacy and safety of ganaxolone ainproven, and we may not be able to successfudlyelop and commercialize
ganaxolone in the future

Ganaxolone is a novel compound and its potentiaéfiieas a therapeutic for focal onset seizure IR female pediatric epilepsy, or
PCDH19, and Fragile X Syndrome, or FXS, is unpro@ur ability to generate revenue from ganaxolevigch we do not expect will occur for
at least the next several years, if ever, will aepleeavily on our successful development and comialeration after regulatory approval, which
is subject to many potential risks and may not adGanaxolone may interact with human biologicatsgns in unforeseen, ineffective or
harmful ways. If ganaxolone is associated with sirdéle side effects or has characteristics tteatiaexpected, we may need to abandon its
development or limit development to certain usesutipopulations in which the undesirable side &dfec other characteristics are less
prevalent, less severe or more acceptable froskebenefit perspective. Many compounds that imjtishowed promise in early stage testing for
treating the target indications for ganaxolone Hater been found to cause side effects that ptedenrther development of the compound. As
a result of these and other risks described héhnainare inherent in the development of novel fheutic agents, we may never successfully
develop, enter into or maintain third-party licengsbr collaboration transactions with respect tguzcessfully commercialize, ganaxolone, in
which case we will not achieve profitability anéthalue of our stock may decline.

Clinical development of product candidates invoheetengthy and expensive process with an uncertairicome.

Clinical testing is expensive, can take many y&aromplete, and its outcome is inherently uncertaailure can occur at any time
during the clinical trial process.

We may experience delays in our ongoing or futlirgécal trials and we do not know whether plannédical trials will begin or enroll
subjects on time, need to be redesigned or be etetpbn schedule, if at all. There can be no assarthat the FDA or other foreign regulatory
authorities will not put clinical trials of ganaxwie on clinical hold now or in the future. Clini¢ghls may be delayed, suspended or prematurely
terminated for a variety of reasons, such as:

» delay or failure in reaching agreement with the F@Aa comparable foreign regulatory authority drial design that we are able
to execute;

» delay or failure in obtaining authorization to coemge a trial or inability to comply with conditiomaposed by a regulatory
authority regarding the scope or design of a dihtidal;

» delay or failure in reaching agreement on acceptasims with prospective clinical research orgdiuna, or CROs, and clinical
trial sites, the terms of which can be subjecttemsive negotiation and may vary significantly agalifferent CROs and trial
sites;

» delay or failure in obtaining institutional revidward, or IRB, approval or the approval of otheiewing entities, including
comparable foreign regulatory authorities, to cari@uclinical trial at each site;
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« withdrawal of clinical trial sites from our clinittrials as a result of changing standards of catée ineligibility of a site to
participate in our clinical trials;

» delay or failure in recruiting and enrolling suikaistudy subjects to participate in a trial;
» delay or failure in study subjects completing altar returning for post-treatment follow-up;

« clinical sites and investigators deviating fromrialtprotocol, failing to conduct the trial in acdance with regulatory requiremel
or dropping out of a trial;

* inability to identify and maintain a sufficient nioer of trial sites, many of which may already bgaaed in other clinical trial
programs, including some that may be for compatirngluct candidates with the same indication;

»  failure of our third-party clinical trial managerssatisfy their contractual duties or meet expecieadlines;
» delay or failure in adding new clinical trial sites
« ambiguous or negative interim results or resuli$ #ne inconsistent with earlier results;

- feedback from the FDA, the IRB, data safety moiripboards, or a comparable foreign regulatory @uitsh or results from earli
stage or concurrent preclinical studies and clirtigals, that might require modification to theopwcol for the trial,

» decision by the FDA, the IRB, a comparable forewgulatory authority, or us, or recommendation lo\ata safety monitoring
board or comparable foreign regulatory authoriysuspend or terminate clinical trials at any tioresafety issues or for any other
reason;

» unacceptable risk-benefit profile, unforeseen gafstues or adverse side effects or adverse events;
» failure of a product candidate to demonstrate amgefit;
» difficulties in manufacturing or obtaining from tHiparties sufficient quantities of a product caatie for use in clinical trials;

» lack of adequate funding to continue the clinicil tincluding the incurrence of unforeseen cakts to enroliment delays,
requirements to conduct additional clinical triatsncreased expenses associated with the sefices CROs and other third
parties;

» political developments that affect our ability tevelop and obtain approval for ganaxolone, or Beetights to develop and obtain
approval for ganaxolone, in a foreign country; or

« changes in governmental regulations or adminisgattions.

Study subject enrollment, a significant factorhie timing of clinical trials, is affected by margctors including the size and nature of
the subject population, the proximity of subject€linical sites, the eligibility criteria for theial, the design of the clinical trial, ability tbtain
and maintain subject consents, risk that enrolldglexts will drop out before completion, competatigical trials and clinicians’ and subjects’
perceptions as to the potential advantages ofrbaupt candidate being studied in relation to otheilable therapies, including any new drugs
that may be approved or product candidates thatbeastudied in competing clinical trials for thelications we are investigating. We rely on
CROs and clinical trial sites to ensure the prapet timely conduct of our clinical trials, and wehive have agreements governing their
committed activities, we have limited influence otkeeir actual performance.

If we experience delays in the completion of angicél trial of ganaxolone, the commercial prospeasftganaxolone may be harmed,
and our ability to generate product revenue fromegalone, if approved, will be delayed. In additiany delays in completing our clinical trials
will increase our costs, slow down our developngsTtt approval process for ganaxolone and jeopaatizability to commence product sales
and generate revenues. In
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addition, many of the factors that could causelayda the commencement or completion of clinicglls may also ultimately lead to the denial
of regulatory approval of ganaxolone.

Ganaxolone may cause undesirable side effects arehather properties that could delay or preventriggulatory approval, limit the
commercial profile of an approved label, or resitt significant negative consequences following amarketing approval.

Undesirable side effects caused by ganaxolone @auwlge us or regulatory authorities to interruptag or halt clinical trials and could
result in a restrictive label or the delay or denfaegulatory approval by the FDA or other congide foreign regulatory authority. Although
ganaxolone has generally been well tolerated bjestgoin our earlier-stage clinical trials, in soo@ses there were side effects, and some of the
side effects were severe. Specifically, in our mesently completed clinical trial, where ganax@amas administered as an adjunctive to
standard therapy in adult subjects with focal osse&ures, the most frequent side effects (thgserred in greater than 5% of ganaxolone
subjects) were dizziness, fatigue and somnolerncegrgasiness). More side effects of the CentraMdes System, or CNS, were categorized as
severe as compared to side effects of other bosteisys, though no specific CNS side effect was tedas severe by more than one subject.

If these side effects are reported in future clihtdals, or if other safety or toxicity issuegaeported in our future clinical trials, we
may not receive approval to market ganaxolone, lwbauld prevent us from ever generating revenwbieving profitability. Furthermore,
although we are currently developing ganaxolonetfge indications, negative safety findings in ang indication could force us to delay or
discontinue development in other indications. Rissafl our clinical trials could reveal an unaccéptaiigh severity and prevalence of side
effects. In such an event, our clinical trials cblbé suspended or terminated and the FDA or corbleef@reign regulatory authorities could
order us to cease further development, or denyoaphrof ganaxolone for any or all targeted indmas. Drug-related side effects could affect
study subject recruitment or the ability of enrdiRubjects to complete our future clinical triatslanay result in potential product liability
claims.

Additionally, if ganaxolone receives marketing apml, and we or others later identify undesiralide ffects caused by ganaxolone, a
number of potentially significant negative consewgs could result, including:

* we may be forced to suspend marketing of ganaxplone
* regulatory authorities may withdraw their approvafiganaxolone;

»  regulatory authorities may require additional wags on the label that could diminish the usagetleeravise limit the commercial
success of ganaxolone;

we may be required to conduct post-marketing stydie
* we could be sued and held liable for harm caussdi{ects or patients; and

e our reputation may suffer.
Any of these events could prevent us from achiewvingnaintaining market acceptance of ganaxolorepifroved.
Even if ganaxolone receives regulatory approval, may still face future development and regulatorffitulties.

Even if we obtain regulatory approval for ganaxelpih would be subject to ongoing requirementshgyRDA and comparable foreign
regulatory authorities governing the manufacturality control, further development, labeling, paghg, storage, distribution, safety
surveillance, import, export, advertising, promoticecordkeeping and reporting of safety and gplest-market information. The safety profile
of ganaxolone will continue to be closely monitotsdthe FDA and comparable foreign regulatory arities after approval. If new safety
information becomes available after approval ofey@fone, the FDA or comparable foreign regulatarharities may require labeling changes
or establishment of a Risk Evaluation and Mitigat®trategy, or REMS, or similar strategy, impogmigicant restrictions on ganaxolone’s
indicated uses or marketing, or impose ongoingirements for potentially costly post-approval sasdor post-market surveillance. For
example, the label ultimately approved for ganame]af it achieves marketing approval, may inclogrictions on use.
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In addition, manufacturers of drug products andt ttagilities are subject to continual review aretipdic inspections by the FDA and
other regulatory authorities for compliance withrent good manufacturing practices, or cGMP, ahemtegulations. If we or a regulatory
authority discover previously unknown problems védtproduct, such as adverse events of unanticipatestity or frequency, or problems with
the facility where the product is manufacturedegutatory authority may impose restrictions on firaduct, the manufacturing facility or us,
including requiring recall or withdrawal of the phact from the market or suspension of manufactutinge, ganaxolone or the manufacturing
facilities for ganaxolone fail to comply with appdible regulatory requirements, a regulatory autyanay:

» issue warning letters or untitled letters;
* mandate modifications to promotional materialsemuire us to provide corrective information to llezdre practitioners;

*  require us to enter into a consent decree, whiohredude imposition of various fines, reimbursetseor inspection costs,
required due dates for specific actions and pesaltir noncompliance;

» seek an injunction or impose civil or criminal pkieg or monetary fines;

» suspend or withdraw regulatory approval;

» suspend any ongoing clinical trials;

» refuse to approve pending applications or supplésrterapplications filed by us;

e suspend or impose restrictions on operations, diregucostly new manufacturing requirements; or

*  seize or detain products, refuse to permit the nngoexport of products, or require us to initiatproduct recall.

The occurrence of any event or penalty describedeamay inhibit or preclude our ability to commalize ganaxolone and generate
revenue.

The FDA's and other regulatory authorities’ policimay change, and additional government regulatimgsbe enacted that could
prevent, limit or delay regulatory approval of gaslane. We cannot predict the likelihood, naturextent of government regulation that may
arise from future legislation or administrativeiant either in the United States or abroad. If weesdow or unable to adapt to changes in existing
requirements or the adoption of new requirementsobicies, or if we are not able to maintain regui compliance, we may lose any marketing
approval that we may have obtained, and we magcttdeve or sustain profitability, which would adsely affect our business, prospects,
financial condition and results of operations.

Advertising and promotion of any product candidagg obtains approval in the United States wilhleavily scrutinized by, among
others, the FDA, the Department of Justice, oxf, the Office of Inspector General of the Depearitrof Health and Human Services, or
HHS, state attorneys general, members of Congrektha public. Violations, including promotion airgproducts for unapproved or off-label
uses, are subject to enforcement letters, inquimesinvestigations, and civil and criminal santsidy the FDA or other government agencies.
Additionally, advertising and promotion of any puatl candidate that obtains approval outside ofthitged States will be heavily scrutinized by
comparable foreign regulatory authorities.

In the United States, engaging in impermissiblermtion of ganaxolone for off-label uses can aldgestt us to false claims litigation
under federal and state statutes, and other Iigand/or investigation, which can lead to civitdacriminal penalties and fines and agreements
that materially restrict the manner in which werpate or distribute our drug products. These falaens statutes include the federal False
Claims Act, which allows any individual to brindaawsuit against a pharmaceutical company on beffdlfe federal government alleging
submission of false or fraudulent claims, or cagsmpresent such false or fraudulent claims, fgmpent by a federal program such as Medicare
or Medicaid. If the government prevails in the lawsthe individual will share in any fines or dethent funds. Since 2004, these False Claims
Act lawsuits against pharmaceutical companies frareased significantly in volume and breadth, ilegdo several substantial civil and
criminal settlements based on certain sales pegcficomoting off-label drug uses. This increasoau$ and scrutiny has increased the risk that
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pharmaceutical company will have to defend a felaign action, pay settlement fines or restitutiagree to comply with burdensome reporting
and compliance obligations, and be excluded froerMiedicare, Medicaid and other federal and stagéttheare programs. If we do not lawfully

promote our approved products, we may become dubjsach litigation and/or investigation and, & ware not successful in defending against
such actions, those actions could compromise dlityalo become profitable.

Failure to obtain regulatory approval in internatieal jurisdictions would prevent ganaxolone from lmgj marketed in these jurisdictions.

In order to market and sell our products in thedgean Union and many other jurisdictions, we mbshio separate marketing
approvals and comply with numerous and varying legguy requirements. The approval procedure vaieeng countries and can involve
additional testing. The time required to obtainrappl may differ substantially from that requireddbtain FDA approval. The regulatory
approval process outside the United States gepénalldes all of the risks associated with obtainkFDA approval. In addition, in many
countries outside the United States, it is requihed the product be approved for reimbursemerdrbahe product can be approved for sale in
that country. We may not obtain approvals from tagguy authorities outside the United States omally basis, if at all. Approval by the FDA
does not ensure approval by regulatory authoiiti@égher countries or jurisdictions, and approvwabine regulatory authority outside the United
States does not ensure approval by regulatory atilsan other countries or jurisdictions or by tRDA. We may not be able to file for
marketing approvals and may not receive necesggmpaals to commercialize our products in any miatkeve are unable to obtain approval
ganaxolone by regulatory authorities in the Europdaion or another country or jurisdiction, the aoercial prospects of ganaxolone may be
significantly diminished and our business prospeotdd decline.

We may not be able to obtain orphan drug exclugivibr ganaxolone or any other product candidates fehich we seek it, which could limit
the potential profitability of ganaxolone or suchtteer product candidates.

Regulatory authorities in some jurisdictions, irtthg the United States and Europe, may designatgsdor relatively small patient
populations as orphan drugs. Under the Orphan Boigthe FDA may designate a product as an orphag iflit is a drug intended to treat a
rare disease or condition, which is generally dafias a patient population of fewer than 200,08iduals in the United States. Generally, if a
product with an orphan drug designation subsequeatieives the first marketing approval for an @adiion for which it receives the designation,
then the product is entitled to a period of marigxclusivity that precludes the applicable reguiaauthority from approving another
marketing application for the same drug for the es@mdication for the exclusivity period exceptimited situations. For purposes of small
molecule drugs, the FDA defines “same drug” asug dinat contains the same active moiety and isd@d for the same use as the drug in
guestion. A designated orphan drug may not recmipban drug exclusivity if it is approved for a ubat is broader than the indication for wr
it received orphan designation.

We expect that we may in the future pursue orphiag designations for ganaxolone for one or moréatibns, including behaviors in
FXS and the treatment of PCDH19 female pediatriepgy, as well as certain of our future productdidates. However, obtaining an orphan
drug designation can be difficult and we may nosbecessful in doing so for ganaxolone or any offoture product candidates. Even if we
were to obtain orphan drug exclusivity for a pradtandidate, that exclusivity may not effectivelptect the product from the competition of
different drugs for the same condition, which colédapproved during the exclusivity period. Addiadly, after an orphan drug is approved, the
FDA could subsequently approve another applicdtiothe same drug for the same indication if theédAridncludes that the later drug is shown
to be safer, more effective or makes a major doutiion to patient care. Orphan drug exclusive margeights in the United States also may be
lost if the FDA later determines that the requestdiesignation was materially defective or if thenmafacturer is unable to assure sufficient
quantity of the drug to meet the needs of patiesitts the rare disease or condition. The failureldtain an orphan drug designation for any
product candidates we may develop, the inabilitsneintain that designation for the duration of épplicable period, or the inability to obtain or
maintain orphan drug exclusivity could reduce daility to make sufficient sales of the applicablteguct candidate to balance our expenses
incurred to develop it, which would have a negatimpact on our operational results and financialdition.
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Our business and operations would suffer in the avef computer system failures.

Despite the implementation of security measuresirgarnal computer systems, and those of our C&@sother third parties on which
we rely, are vulnerable to damage from computersés, unauthorized access, natural disasterstefirerism, war and telecommunication and
electrical failures. In addition, our systems safed important confidential personal data regardugjects enrolled in our clinical trials. If a
disruption event were to occur and cause interonptin our operations, it could result in a matetisruption of our drug development progra
For example, the loss of clinical trial data froompleted, ongoing or planned clinical trials corgdult in delays in our regulatory approval
efforts and significantly increase our costs t@rex or reproduce the data. To the extent thatdésryption or security breach results in a loss of
or damage to our data or applications, or inapeiguisclosure of confidential or proprietary inf@tion, we could incur liability and the
further development of ganaxolone could be delayed.

Business disruptions could seriously harm our futirevenue and financial condition and increase otwsts and expense

Our operations could be subject to earthquakesepshortages, telecommunications failures, watertapes, floods, hurricanes,
typhoons, fires, extreme weather conditions, médipalemics and other natural or man-made disastdrgsiness interruptions, for which we
are predominantly self-insured. The occurrencengfat these business disruptions could serioudignt@ur operations and financial condition
and increase our costs and expenses. We rely rolphity manufacturers to produce ganaxolone. ®llityato obtain clinical supplies of
ganaxolone could be disrupted if the operatiorthese suppliers are affected by a man-made oralatisaster or other business interruption.
The ultimate impact on us, our significant supgliend our general infrastructure of being in certgographical areas is unknown, but our
operations and financial condition could suffethia event of a major earthquake, fire or othernadtlisaster.

Risks Related to the Commercialization of Our Prodat

Our commercial success depends upon attaining digant market acceptance of ganaxolone, if approyadnong physicians, patients,
government and private payors and others in the msaticommunity.

Even if ganaxolone receives regulatory approvahdy not gain market acceptance among physiciatients, government and private
payors, or others in the medical community. Madateptance of ganaxolone, if we receive approegedds on a number of factors, including
the:

« efficacy and safety of ganaxolone, or ganaxolomeiagdtered with other drugs, each as demonstratetirical trials and post-
marketing experience;

» clinical indications for which ganaxolone is appedy
*  acceptance by physicians and patients of ganaxalsm@esafe and effective treatment;
»  potential and perceived advantages of ganaxoloaealternative treatments;

« safety of ganaxolone seen in a broader patientpgiaaluding its use outside the approved indigatishould physicians choose to
prescribe for such uses;

» prevalence and severity of any side effects;

»  product labeling or product insert requirementthefFDA or other regulatory authorities;

« timing of market introduction of ganaxolone as vealcompetitive products;

» cost of treatment in relation to alternative tregtis;

» availability of coverage and adequate reimburserardtpricing by government and private payors;
» relative convenience and ease of administratiod; an

» effectiveness of our sales and marketing efforts.

35




Table of Content

If ganaxolone is approved but fails to achieve raadcceptance among physicians, patients, govetron@nivate payors or others in
the medical community, or the products or prodactdidates that are being administered with ganaotme restricted, withdrawn or recalled,
or fail to be approved, as the case may be, wenotge able to generate significant revenues, wiimlld compromise our ability to become
profitable.

If we are unable to establish sales and marketirapabilities or enter into agreements with third fgaas to market and sell ganaxolone, \
may be unable to generate any revenue.

We do not currently have an organization for tHe,gaarketing and distribution of pharmaceuticalducts and the cost of establishing
and maintaining such an organization may exceeddbeeffectiveness of doing so. In order to masgkst products that may be approved by the
FDA and comparable foreign regulatory authorities,must build our sales, marketing, managerialahdr non-technical capabilities or make
arrangements with third parties to perform theseices. If we are unable to establish adequates sailarketing and distribution capabilities,
whether independently or with third parties, we maybe able to generate product revenue and mayecome profitable. We will be
competing with many companies that currently hagteresive and well-funded sales and marketing ojpgrst Without an internal commercial
organization or the support of a third party tofpen sales and marketing functions, we may be wintbtompete successfully against these
more established companies. To the extent we rethicd parties to commercialize ganaxolone, ifrappd, we may have little or no control
over the marketing and sales efforts of such théndies, and our revenues from product sales magvier than if we had commercialized
ganaxolone ourselves.

A variety of risks associated with marketing gandowe internationally could materially adversely &tt our business

We plan to seek regulatory approval for ganaxolmmside of the United States, and, accordinglyewgect that we will be subject to
additional risks related to operating in foreigmuetiies if we obtain the necessary approvals, dioly

« differing regulatory requirements in foreign coued

» the potential for so-called parallel importing, atiis what happens when a local seller, faced migh or higher local prices, opts
to import goods from a foreign market (with lowlower prices) rather than buying them locally;

» unexpected changes in tariffs, trade barriersemitd exchange controls and other regulatory rexpgnts;
» economic weakness, including inflation, or politizestability in particular foreign economies ananiets;
« compliance with tax, employment, immigration anddalaws for employees living or traveling abroad;
»  foreign taxes, including withholding of payroll &s

»  foreign currency fluctuations, which could resuliicreased operating expenses and reduced reyemaegther obligations
incident to doing business in another country;

» difficulties staffing and managing foreign operaso
» workforce uncertainty in countries where labor ghie more common than in the United States;

« challenges enforcing our contractual and intellgigmoperty rights, especially in those foreign rinies that do not respect and
protect intellectual property rights to the samtepkas the United States;

»  production shortages resulting from any eventsctiffg raw material supply or manufacturing capébsi abroad; and

*  Dbusiness interruptions resulting from geo-politizetions, including war and terrorism.

36




Table of Content

These and other risks associated with our intesnatioperations may materially adversely affectatility to attain or maintain
profitable operations.

Even if we are able to commercialize ganaxolonaniy not receive coverage and adequate reimbursdrfrem third-party payors, which
could harm our business.

Our ability to commercialize ganaxolone succesgfwill depend, in part, on the extent to which cage and adequate reimbursement
for ganaxolone and related treatments will be atégl from government health administration authesjtprivate health insurers and other
organizations. Government authorities and thirdyppayors, such as private health insurers andtheaintenance organizations, determine
which medications they will cover and establisimigirsement levels. A primary trend in the Uniteat&t healthcare industry and elsewhere is
cost containment. Government authorities and thgedty payors have attempted to control costsrititig coverage and the amount of
reimbursement for particular medications. Increglgirthird-party payors are requiring that drug @amies provide them with predetermined
discounts from list prices and are challengingptiees charged for drugs. Third-party payors mayp akek additional clinical evidence, beyond
the data required to obtain marketing approval,aestrating clinical benefits and value in spegifatient populations before covering
ganaxolone for those patients. We cannot be satectiverage and adequate reimbursement will béad@ifor ganaxolone and, if
reimbursement is available, what the level of reirsement will be. Coverage and reimbursement magatthe demand for, or the price of,
ganaxolone, if we obtain marketing approval. Ifmeursement is not available or is available onlynaited levels, we may not be able to
successfully commercialize ganaxolone even if wiaialmarketing approval.

There may be significant delays in obtaining cogerand reimbursement for newly approved drugs camdrage may be more limited
than the purposes for which the drug is approvetheyrDA or comparable foreign regulatory authesitiMoreover, eligibility for coverage and
reimbursement does not imply that any drug wilplél for in all cases or at a rate that coverscogts, including research, development,
manufacture, sale and distribution. Interim reinsleanent levels for new drugs, if applicable, may alst be sufficient to cover our costs and
may only be temporary. Reimbursement rates may aecgrding to the use of the drug and the clirde#ting in which it is used, may be based
on reimbursement levels already set for lower dosgjs and may be incorporated into existing paymtmtother services. Net prices for drugs
may be reduced by mandatory discounts or rebatgsreel by government healthcare programs or prigaj®rs and by any future relaxation of
laws that presently restrict imports of drugs froountries where they may be sold at lower pricaa ih the United States. Third-party payors
often rely upon Medicare coverage policy and paytrfigritations in setting their own reimbursementigies. Our inability to obtain coverage
and profitable reimbursement rates from both gawemt-funded and private payors for any approvedysts that we develop could have a
material adverse effect on our operating results ability to raise capital needed to commerciafizeducts and our overall financial condition.

We face substantial competition, which may resutdthers discovering, developing or commercializipgpducts before or more successfully
than we do.

The development and commercialization of new dmaglpcts is highly competitive. We face competitiith respect to ganaxolone
and will face competition with respect to any otheyduct candidates that we may seek to develgpmmercialize in the future, from major
pharmaceutical companies, specialty pharmaceuwtizapanies and biotechnology companies worldwider&lare a number of large
pharmaceutical and biotechnology companies thaently market and sell products or are pursuingdéselopment of products for the
treatment of the disease indications for which veedeveloping ganaxolone. Some of these compeptivducts and therapies are based on
scientific approaches that are the same as, olasitoj our approach, and others are based orebndiifferent approaches. For example, ther
several companies developing product candidatésaiget the same gamma-aminobutyric acid, or GABAeuroreceptor that we are targeting
or that are testing product candidates in the dadieations that we are testing. Potential competitilso include academic institutions,
government agencies and other public and privateareh organizations that conduct research, seéektpaotection and establish collaborative
arrangements for research, development, manufagtarid commercialization.

Ganaxolone is presently being developed primaslg aeuropsychiatric therapeutic. There are atyasfeavailable marketed therapies
available for these patients. Some of these othgysdare branded and subject to patent protect@ne are in clinical development and not yet
approved, and others are available on a generis.bas

Specifically, there are more than 15 approved pitiptic drugs, or AEDs, available in the Unite@t®ts and worldwide, including the
generic products levetiracetam, lamotrigine, ca’dmeampine, oxcarbazepine, valproic
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acid and topiramate. Recent market entrants indiwaleded products developed by UCB, GlaxoSmithKIiisai, and Sunovion
Pharmaceuticals. Additionally, there are severaggiin development for the treatment of behavianal mental health conditions associated
FXS, including compounds being developed by RoSlovion Pharmaceuticals, Afraxis, Alcobra and awPharmaceuticals.

Many of the approved drugs are well establishethtlies or products and are widely accepted by playss, patients and third-party
payors. Insurers and other third-party payors nisy encourage the use of generic products. Thesaréamay make it difficult for us to achieve
market acceptance at desired levels or in a timelginer to ensure viability of our business.

More established companies may have a competitivardage over us due to their greater size, caglsfand institutional experience.
Compared to us, many of our competitors may hay@fgiantly greater financial, technical and hunmesources.

As a result of these factors, our competitors niatgia regulatory approval of their products befareare able to, which may limit our
ability to develop or commercialize ganaxolone. @oumpetitors may also develop drugs that are safere effective, more widely used and
cheaper than ours, and may also be more succ#safulis in manufacturing and marketing their présluthese appreciable advantages could
render ganaxolone obsolete or non-competitive befi@ can recover the expenses of ganaxolone’samwent and commercialization.

Mergers and acquisitions in the pharmaceuticaltaoigchnology industries may result in even mosaueces being concentrated
among a smaller number of our competitors. Smalter other early-stage companies may also prove gignmificant competitors, particularly
through collaborative arrangements with large astdl@ished companies. These third parties compteus in recruiting and retaining qualifi
scientific, management and commercial personntbkshing clinical trial sites and subject regasion for clinical trials, as well as in acquiring
technologies complementary to, or necessary farpograms.

Product liability lawsuits against us could causs to incur substantial liabilities and to limit comercialization of ganaxolone or othe
product candidates that we may devel

We face an inherent risk of product liability exposrelated to the testing of ganaxolone by usuoiirvestigators in human clinical
trials and will face an even greater risk if garlare receives regulatory approval and we commdycsall ganaxolone after obtaining such
regulatory approval. Product liability claims mag lrought against us by study subjects enrollediirclinical trials, patients, healthcare
providers or others using, administering or seltjagaxolone. If we cannot successfully defend dvgseagainst claims that ganaxolone caused
injuries, we could incur substantial liabilitiesegardless of merit or eventual outcome, liabiligiras may result in, for example:

» decreased demand for ganaxolone;

« termination of clinical trial sites or entire triptograms;

* injury to our reputation and significant negativedia attention;

« withdrawal of clinical trial subjects;

» significant costs to defend the related litigation;

» substantial monetary awards to clinical trial sat§eor patients;

. loss of revenue;

» diversion of management and scientific resourca® four business operations;

the inability to commercialize ganaxolone; and

* increased scrutiny and potential investigationdsgpng others, the FDA, the DOJ, the Office of InspeGeneral of the HHS,
state attorneys general, members of Congress armultfiic.
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We currently have $10.0 million in product liahjlinsurance coverage in the aggregate, which mapeadequate to cover all
liabilities that we may incur. Insurance coverag@creasingly expensive. We may not be able totaiz insurance coverage at a reasonable
cost or in an amount adequate to satisfy any ltgltiat may arise. We intend to expand our prodiability insurance coverage to include the
sale of commercial products if we obtain marketpgroval for ganaxolone, but we may be unable taiosltommercially reasonable product
liability insurance for ganaxolone, if approved foarketing. Large judgments have been awardedass@ction lawsuits based on drugs that
unanticipated side effects. A successful prodadiility claim or series of claims brought against particularly if judgments exceed our
insurance coverage, could decrease our cash aedsativaffect our business.

Risks Related to Our Dependence on Third Parties

We rely on third parties to conduct our preclinicatudies and clinical trials. If these third partiedo not successfully carry out their
contractual duties or meet expected deadlines, vegy mot be able to obtain regulatory approval for commercialize ganaxolone.

We rely on third-party CROs to monitor and managtdor our ongoing preclinical and clinical pragia We rely on these parties for
execution of our preclinical studies and clinic&ls, and we control only some aspects of theivéies. Nevertheless, we are responsible for
ensuring that each of our preclinical studies dmilcal trials are conducted in accordance withapelicable protocol and legal, regulatory and
scientific requirements and standards, and ouanmed on the CROs does not relieve us of our regyla¢sponsibilities. We also rely on third
parties to assist in conducting our preclinicatista in accordance with Good Laboratory Practioe§LP, and the Animal Welfare Act
requirements. We and our CROs are required to comitth federal regulations and Good Clinical Prees, or GCP, which are international
requirements meant to protect the rights and hedlslubjects that are enforced by the FDA, the Gatemt Authorities of the Member States of
the European Economic Area and comparable foregigalatory authorities for ganaxolone and any fupraeluct candidates in clinical
development. Regulatory authorities enforce GCBuljin periodic inspections of trial sponsors, ppatinvestigators and trial sites. If we or .
of our CROs fail to comply with applicable GCP, thimical data generated in our clinical trials niseydeemed unreliable and the FDA or
comparable foreign regulatory authorities may regjus to perform additional clinical trials bef@eproving our marketing applications. We
cannot assure you that upon inspection by a giegualatory authority, such regulatory authority widtermine that any of our clinical trials
comply with GCP requirements. In addition, our ida trials must be conducted with product produgeder cGMP requirements. Failure to
comply with these regulations may require us t@agpreclinical studies and clinical trials, whigbuld delay the regulatory approval process.

Our CROs are not our employees, and except fordimavailable to us under our agreements with &IRBSs, we cannot control
whether or not they devote sufficient time and weses to our ongoing clinical, nonclinical and pirécal programs. If CROs do not successf
carry out their contractual duties or obligationsreeet expected deadlines or if the quality or ey of the data they obtain is compromised
to the failure to adhere to our protocols, regulatequirements or for other reasons, our predirstudies and clinical trials may be extended,
delayed or terminated and we may not be able @imbégulatory approval for or successfully comrigize ganaxolone. As a result, our results
of operations and the commercial prospects forx@oae would be harmed, our costs could increadeoan ability to generate revenue could
be delayed.

Because we have relied on third parties, our ialerapacity to perform these functions is limit@ditsourcing these functions involves
risk that third parties may not perform to our skamls, may not produce results in a timely mannenay fail to perform at all. In addition, the
use of third-party service providers requires udisalose our proprietary information to these ipartwhich could increase the risk that this
information will be misappropriated. We currentigMe a small number of employees, which limits titernal resources we have available to
identify and monitor our third-party providers. e extent we are unable to identify and succdgsiuhnage the performance of third-party
service providers in the future, our business neagdversely affected. Though we carefully manageeaiationships with our CROSs, there can
be no assurance that we will not encounter chadigrg delays in the future or that these delayhallenges will not have a material adverse
impact on our business, financial condition andspewts.

If we lose our relationships with CROs, our dridevelopment efforts could be delayed.

We rely on third-party vendors and CROs for prectihstudies and clinical trials related to ourglidevelopment efforts. Switching or
adding additional CROs would involve additionaltcaisd requires management time and focus. Our QGjR@srally have the right to terminate
their agreements with us in the event of an uncured
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material breach. In addition, some of our CROs favability to terminate their respective agreemevith us, or research projects pursuant to
such agreements, if, in the reasonable opiniohefelevant CRO, the safety of the subjects pp#iiig in our clinical trials warrants such
termination. These agreements or research prajeysalso be terminated if we make a general asgghfor the benefit of our creditors or if
we are liquidated. Identifying, qualifying and mgivay performance of third-party service provideas e difficult, time consuming and cause
delays in our development programs. In additioarehis a natural transition period when a new CB@mences work and the new CRO may
not provide the same type or level of servicehasotiginal provider. If any of our relationship&iwour thirdparty CROs terminate, we may |
be able to enter into arrangements with altern@@iR©s or to do so on commercially reasonable terms.

Our experience manufacturing ganaxolone is limited the needs of our preclinical studies and clinidaals. We have no experience
manufacturing ganaxolone on a commercial scale ahdve no manufacturing facility. We are dependent tiird-party manufacturers for

the manufacture of ganaxolone as well as on thirdrties for our supply chain, and if we experienceoplems with any such third parties, the
manufacturing of ganaxolone could be delayed.

We do not own or operate facilities for the mantfee of ganaxolone. We currently have no plansuitdlour own clinical or
commercial scale manufacturing capabilities. Weentty rely on contract manufacturing organizatjasCMOs, for the chemical manufacture
of active pharmaceutical ingredients for ganaxolané another CMO for the production of the ganaxeloanoparticulate formulation into
capsules. To meet our projected needs for prealiaicd clinical supplies to support our activitieough regulatory approval and commercial
manufacturing, the CMOs with whom we currently warl need to increase the scale of production.mé&y need to identify additional CMOs
for continued production of supply for ganaxoloAkhough alternative third-party suppliers with thecessary manufacturing and regulatory
expertise and facilities exist, it could be expeasind take a significant amount of time to arraiogelternative suppliers. If we are unable to
arrange for alternative third-party manufacturingrees on commercially reasonable terms, in a yimmgnner or at all, we may not be able to
complete development of ganaxolone, or marketsiridute ganaxolone.

Reliance on thirgsarty manufacturers entails risks to which we wawdtibe subject if we manufactured ganaxolone deesgeincluding
reliance on the third party for regulatory comptiarand quality assurance, the possibility of bredd¢he manufacturing agreement by the third
party because of factors beyond our control, inolgié failure to synthesize and manufacture gamseobr any products we may eventually
commercialize in accordance with our specificatj@aml the possibility of termination or nonrenewfihe agreement by the third party, based
on its own business priorities, at a time thawistly or damaging to us. In addition, the FDA atiteo regulatory authorities would require that
ganaxolone and any products that we may eventaaltymercialize be manufactured according to cGMPsimdar foreign standards. Any
failure by our third-party manufacturers to compigh cGMP or failure to scale up manufacturing @sses, including any failure to deliver
sufficient quantities of ganaxolone in a timely man could lead to a delay in, or failure to obta@gulatory approval of ganaxolone. In
addition, such failure could be the basis for tB&\Ro issue a warning letter, withdraw approvalsdganaxolone previously granted to us, or-
other regulatory or legal action, including reaalkseizure of outside supplies of ganaxolone, tmtalartial suspension of production, suspension
of ongoing clinical trials, refusal to approve pergapplications or supplemental applications, w@@ of product, refusal to permit the import
or export of products, injunction, or imposing tand criminal penalties.

Any significant disruption in our supplier relatihips could harm our business. Any significant yiélathe supply of ganaxolone or its
key materials for an ongoing preclinical study lamical trial could considerably delay completiohawr preclinical study or clinical trial, prodt
testing and potential regulatory approval of gathaxe. If our manufacturers or we are unable to Ipase these key materials after regulatory
approval has been obtained for ganaxolone, the @yoiah launch of ganaxolone would be delayed oretheould be a shortage in supply, wh
would impair our ability to generate revenues fritva sale of ganaxolone.

We may elect to enter into licensing or collaboi@ti agreements to partner ganaxolone in territoriesrrently retained by us. Our dependen
on such relationships may adversely affect our ness.

Because we have limited resources, we may seeakt¢o iato collaboration agreements with other prar@utical or biotechnology
companies. Any failure by our partners to perfoneirt obligations or any decision by our partnertetminate these agreements could negat
impact our ability to successfully develop, obtaégulatory approvals for and commercialize ganax®@ldn the event we grant exclusive rights
to such partners, we would be precluded from p@kecdmmercialization of ganaxolone within the tiemies in which we have a partner. In
addition, any termination of our collaboration agrents will terminate the funding we may receive
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under the relevant collaboration agreement andimpgir our ability to fund further development etfband our progress in our development
programs.

Our commercialization strategy for ganaxolone megyehd on our ability to enter into agreements wathaborators to obtain assistal
and funding for the development and potential consialzation of ganaxolone in the territories inialhwe seek to partner. Despite our efforts,
we may be unable to secure additional collabordibemsing or other arrangements that are nece$saung to further develop and
commercialize ganaxolone. Supporting diligencevis conducted by potential collaborators andatiaing the financial and other terms of a
collaboration agreement are long and complex peasewith uncertain results. Even if we are sucaéssentering into one or more
collaboration agreements, collaborations may ine@keater uncertainty for us, as we have less@omier certain aspects of our collaborative
programs than we do over our proprietary develograed commercialization programs. We may deterrttimecontinuing a collaboration unc
the terms provided is not in our best interest,\wadnay terminate the collaboration. Our poteritiadre collaborators could delay or terminate
their agreements, and as a result ganaxolone may he successfully commercialized.

Further, our potential future collaborators mayeleg alternative products or pursue alternativaretogies either on their own or in
collaboration with others, including our competitoand the priorities or focus of our collaboratmi@y shift such that ganaxolone receives less
attention or resources than we would like, or timay be terminated altogether. Any such actionsurypotential future collaborators may
adversely affect our business prospects and ahiligarn revenue. In addition, we could have deputith our potential future collaborators,
such as the interpretation of terms in our agre¢snémy such disagreements could lead to delayisemevelopment or commercialization of
ganaxolone or could result in time-consuming angkesive litigation or arbitration, which may nottesolved in our favor.

Government funding for certain of our programs addsicertainty to our research efforts with respectthose programs and may impose
requirements that increase the costs of commereiation and production of product candidates deveddpunder those government-funded
programs.

Our preclinical studies and clinical trials to exate ganaxolone in FXS patients have been condudtedhe MIND Institute at the
University of California, Davis which receives fund from the United States Department of Defensé¢h® DoD, for such studies and trials. In
addition, our preclinical studies and clinical isito evaluate ganaxolone in patients sufferingifposttraumatic stress disorder, or PTSD, have
been primarily conducted by the United States Diepant of Veterans Affairs, which also receives fagdrom the DoD. Programs funded by
the United States government and its agenciesydingd the DoD, include provisions that reflect §overnment’s substantial rights and
remedies, many of which are not typically found&ammercial contracts, including powers of the goweent to:

« terminate agreements, in whole or in part, for @ason or no reason;

» reduce or modify the government’s obligations urgleth agreements without the consent of the otiugy;p

» claim rights, including intellectual property righin products and data developed under such agreem

* audit contract-related costs and fees, includitarated indirect costs;

» suspend the contractor from receiving new contraetgling resolution of alleged violations of praauent laws or regulations;

* impose United States manufacturing requirementprieducts that embody inventions conceived or fediced to practice under
such agreements;

» suspend or debar the contractor from doing futusrtess with the government; and

« control and potentially prohibit the export of pumts.

We may not have the right to prohibit the Unitedt& government from using or allowing others ® eestain technologies developed
by us, and we may not be able to prohibit thirdypeompanies, including our competitors, from ugimgse technologies in providing products

and services to the United States government. The
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United States government generally obtains the tayloyalty-free use of technologies that are tigyed under United States government
contracts.

In addition, government contracts normally contadlditional requirements that may increase our aafsi®ing business, reduce our
profits, and expose us to liability for failurecomply with these terms and conditions. These requénts include, for example:

»  specialized accounting systems unique to governgunitacts;

* mandatory financial audits and potential liabifity price adjustments or recoupment of governmend$ after such funds have
been spent;

»  public disclosures of certain contract informatiamich may enable competitors to gain insights sioresearch program; and

*  mandatory socioeconomic compliance requirementtyding labor standards, non-discrimination andratitive action programs
and environmental compliance requirements.

If we fail to maintain compliance with these reguirents, we may be subject to potential contrabtiiipand to termination of our
contracts.

Changes in government budgets and agendas mayireaulecreased and de-prioritized emphasis opastipg the development of
ganaxolone in patients suffering from certain FX$Segiated behavioral symptoms. Although we intenfdind a portion of our development
programs for ganaxolone in patients with FXS, aduction or delay in DoD funding to our collaboratmay force us to suspend or terminate
these programs or seek alternative funding, whial not be available on non-dilutive terms, termsfable to us or at all.

If our third -party manufacturers use hazardous and biologicahterials in a manner that causes injury or violatepplicable law, we may be
liable for damages.

Our research and development activities involvectirgrolled use of potentially hazardous substarinekiding chemical and
biological materials by our third-party manufactsteéOur manufacturers are subject to federal, stadelocal laws and regulations in the United
States governing the use, manufacture, storagelihgrand disposal of medical, radioactive and hdaas materials. Although we believe that
our manufacturers’ procedures for using, handiétgring and disposing of these materials compli Wegally prescribed standards, we cannot
completely eliminate the risk of contamination mjury resulting from medical, radioactive or hazard materials. As a result of any such
contamination or injury we may incur liability aydal, city, state or federal authorities may clitte use of these materials and interrupt our
business operations. In the event of an accidentauld be held liable for damages or penalizet fires, and the liability could exceed our
resources. We do not have any insurance for ligdsilarising from medical radioactive or hazardmagerials. Compliance with applicable
environmental laws and regulations is expensive,camrent or future environmental regulations nrapair our research, development and
production efforts, which could harm our businggespects, financial condition or results of opers.

Risks Related to Regulatory Compliance

Recently enacted and future legislation, includimpgtentially unfavorable pricing regulations or otméhealthcare reform initiatives, ma
increase the difficulty and cost for us to obtainamketing approval of and commercialize ganaxolonedaaffect the prices we may obtain.

The regulations that govern, among other thingsketag approvals, coverage, pricing and reimbuesgrfor new drug products vary
widely from country to country. In the United Stand some foreign jurisdictions, there have bemumaber of legislative and regulatory
changes and proposed changes regarding the healtystem that could prevent or delay marketing@ap of ganaxolone, restrict or regulate
post-approval activities and affect our abilitystaccessfully sell ganaxolone, if we obtain marlgtpproval.

In the United States, the Medicare PrescriptiongDhmprovement, and Modernization Act of 2003, ceditare Modernization Act,
changed the way Medicare covers and pays for preautiaal products. The legislation expanded Medicawerage for drug purchases by the
elderly and introduced a new reimbursement metloajobased on average sales prices for physiciaimné&tered drugs. In recent years,
Congress has
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considered further reductions in Medicare reimbunesat for drugs administered by physicians. The &srfor Medicare and Medicaid Services,
the agency that runs the Medicare program, alsdheaauthority to revise reimbursement rates arnichpdement coverage restrictions for some
drugs. Cost reduction initiatives and changes irecage implemented through legislation or regutatiould decrease utilization of and
reimbursement for any approved products, whicluin tvould affect the price we can receive for thosmlucts. While the Medicare
Modernization Act and Medicare regulations appliyda drug benefits for Medicare beneficiariesypte payors often follow Medicare
coverage policy and payment limitations in settimgjr own reimbursement rates. Therefore, any méaluin reimbursement that results from
federal legislation or regulation may result inraikar reduction in payments from private payors.

In March 2010, President Obama signed into lawPteent Protection and Affordable Care Act andHlealth Care and Education
Affordability Reconciliation Act of 2010, or the fdfrdable Care Act, a sweeping law intended to beoaatcess to health insurance, reduce or
constrain the growth of healthcare spending, erdhammedies against fraud and abuse, add new transyaequirements for healthcare and
health insurance industries, impose new taxeseggldn pharmaceutical and medical device manu&stand impose additional health policy
reforms. The Affordable Care Act expanded manufactirebate liability to include covered drugspginsed to individuals who are enrolled in
Medicaid managed care organizations, increasenhiienum rebate due for innovator drugs from 15. 1% werage manufacturer price, or AN
to 23.1% of AMP and capped the total rebate amfauribnovator drugs at 100.0% of AMP. The Affordal@are Act and subsequent legislation
also changed the definition of AMP. Furthermore, ftifordable Care Act imposes a significant annoahdeductible fee on companies that
manufacture or import certain branded prescriptiarg products. Substantial new provisions affectiogipliance have also been enacted, w
may affect our business practices with healthceaetjioners, and a significant number of provisi@me not yet, or have only recently become,
effective. Although it is too early to determine thffect of the Affordable Care Act, it appear&likto continue the pressure on pharmaceutical
pricing, especially under the Medicare program, @y also increase our regulatory burdens and tipgreosts.

In addition, other legislative changes have beepgsed and adopted since the Affordable Care Astemacted. More recently, in
August 2011, President Obama signed into law thdgBuControl Act of 2011, which, among other thinggates the Joint Select Committee
Deficit Reduction to recommend to Congress prooisaspending reductions. The Joint Select Comendtd not achieve a targeted deficit
reduction of an amount greater than $1.2 trillionthe years 2013 through 2021, triggering theslagipn’s automatic reduction to several
government programs. This includes aggregate rieghscto Medicare payments to healthcare providetpdo 2.0% per fiscal year, starting in
2013. In January 2013, President Obama signedamtéhe American Taxpayer Relief Act of 2012, whiaimong other things, reduced
Medicare payments to several categories of healimaviders and increased the statute of limitatiperiod for the government to recover
overpayments to providers from three to five yekinsie ever obtain regulatory approval and comnadization of ganaxolone, these new laws
may result in additional reductions in Medicare atiter healthcare funding, which could have a netadverse effect on our customers and
accordingly, our financial operations. Legislatared regulatory proposals have been made to expgasteapproval requirements and restrict
sales and promotional activities for pharmaceugicatiucts. We cannot be sure whether additionédltge changes will be enacted, or whe
FDA regulations, guidance or interpretations wéldhanged, or what the impact of such changeseoméirketing approvals of ganaxolone may
be.

In the United States, the European Union and gib&ntially significant markets for ganaxolone, gamument authorities and thighrty
payors are increasingly attempting to limit or redeithe price of medical products and servicediqudarly for new and innovative products &
therapies, which has resulted in lower averag@ggfirices. Furthermore, the increased emphasisaraged healthcare in the United States anc
on country and regional pricing and reimbursementrols in the European Union will put additiona¢égsure on product pricing, reimbursen
and usage, which may adversely affect our futuoelypet sales and results of operations. These pesssan arise from rules and practices of
managed care groups, judicial decisions and govemtathlaws and regulations related to Medicare, ib#d and healthcare reform,
pharmaceutical reimbursement policies and priaingeneral.

Some countries require approval of the sale pricedyug before it can be marketed. In many coesithe pricing review period beg
after marketing or product licensing approval iarged. In some foreign markets, prescription phaeutcal pricing remains subject to
continuing governmental control even after iniigproval is granted. As a result, we might obtaémketing approval for ganaxolone in a
particular country, but then be subject to pricgutations that delay our commercial launch of thedpct, possibly for lengthy time periods,
which could negatively impact the revenue we ate tthgenerate from the sale of the product in plzaticular country.
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Adverse pricing limitations may hinder our abilityrecoup our investment in ganaxolone even if galome obtains marketing approval.

Laws and regulations governing international opefans may preclude us from developing, manufacturingd selling product candidate
outside of the United States and require us to degeand implement costly compliance programs.

As we seek to expand our operations outside ofitlited States, we must comply with numerous lavgsragulations in each
jurisdiction in which we plan to operate. The ci@atand implementation of international businespices compliance programs is costly
such programs are difficult to enforce, particylarhere reliance on third parties is required.

The Foreign Corrupt Practices Act, or FCPA, prdBibny United States individual or business froryingg offering, authorizing
payment or offering of anything of value, direatlyindirectly, to any foreign official, politicalgsty or candidate for the purpose of influencing
any act or decision of the foreign entity in orteassist the individual or business in obtainingetaining business. The FCPA also obligates
companies whose securities are listed in the UrStates to comply with certain accounting provisioeguiring such companies to maintain
books and records that accurately and fairly refidldransactions of the corporation, includintemmational subsidiaries, and to devise and
maintain an adequate system of internal accoutimgyols for international operations. The antbbry provisions of the FCPA are enforced
primarily by the DOJ. The SEC is involved with em@ment of the books and records provisions ofFtBEA.

Compliance with the FCPA is expensive and difficpérticularly in countries in which corruptiondgecognized problem. In addition,
the FCPA presents particular challenges in therpaeeutical industry, because, in many countriespitals are operated by the government,
doctors and other hospital employees are consideremn officials. Certain payments to hospitalconnection with clinical trials and other
work have been deemed to be improper paymentsviergment officials and have led to FCPA enforcenaetibns.

Various laws, regulations and executive orders @dstict the use and dissemination outside ofdhiéed States, or the sharing with
certain foreign nationals, of information clasdifi@r national security purposes, as well as cepadducts and technical data relating to those
products. Our expanding presence outside of theedi8tates will require us to dedicate additioraburces to comply with these laws, and
these laws may preclude us from developing, matwfag, or selling ganaxolone outside of the Unifdtes, which could limit our growth
potential and increase our development costs.

The failure to comply with laws governing intermettél business practices may result in substargiglties, including suspension or
debarment from government contracting. Violatiothef FCPA can result in significant civil and cnimal penalties. Indictment alone under the
FCPA can lead to suspension of the right to dortass with the United States government until theldjmgy claims are resolved. Conviction of a
violation of the FCPA can result in long-term diatification as a government contractor. The teritiimaof a government contract or
relationship as a result of our failure to satisfiyy of our obligations under laws governing inté¢ioreal business practices would have a negative
impact on our operations and harm our reputati@hadoility to procure government contracts. The S0 may suspend or bar issuers from
trading securities on United States exchangesiédations of the FCPA’s accounting provisions.

Our relationships with customers and third-party pars will be subject to applicable anti-kickbackatid and abuse and other healthcare
laws and regulations, which could expose us to dnal sanctions, civil penalties, contractual damageaeputational harm and diminished
profits and future earnings

Healthcare providers, physicians and third-partyopswill play a primary role in the recommendatamd prescription of any product
candidates for which we obtain marketing appro@air future arrangements with third-party payors emstomers may expose us to broadly
applicable fraud and abuse and other healthcare daw regulations that may affect the businesmanéial arrangements and relationships
through which we would market, sell and distribote products. Even though we do not and will nattoa referrals of healthcare services or
bill directly to Medicare, Medicaid or other thighrty payors, federal and state healthcare lawsemdations pertaining to fraud and abuse and
patients’ rights are and will be applicable to business. Restrictions under applicable federaksate healthcare laws and regulations that may
affect our operations (including our marketing,rpation, educational programs, pricing, and relaiops with healthcare providers or other
entities, among other things) and expose us tsarkeask including the following:
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the federal AntiKickback Statute prohibits, among other thingsspes from knowingly and willfully soliciting, offerg, receiving
or providing remuneration, directly or indirectlyg,cash or in kind, to induce or reward, or in ratfor, either the referral of an
individual for, or the purchase, order or recomnaimh of, any good or service, for which paymenyrha made under a federal
healthcare program such as Medicare and Medicaid;

federal civil and criminal false claims laws andilomonetary penalty laws impose criminal and cpénalties, including through
civil whistleblower or qui tam actions, againstiwiduals or entities for knowingly presenting, @using to be presented, to the
federal government, including the Medicare and Maidi programs, claims for payment that are faldeanrdulent or making a
false statement to avoid, decrease or conceallagatibn to pay money to the federal government;

the federal Health Insurance Portability and Acdahitity Act of 1996, or HIPAA, imposes criminal @ueivil liability for
executing a scheme to defraud any healthcare bgmefiram and also created federal criminal lavas pinohibit knowingly and
willfully falsifying, concealing or covering up aaterial fact or making any materially false statateén connection with the
delivery of or payment for healthcare benefitaniseor services;

HIPAA, as amended by the Health Information Techgglfor Economic and Clinical Health Act, or HITEC&Iso imposes
obligations, including mandatory contractual termish respect to safeguarding the privacy, secuaitg transmission of
individually identifiable health information;

the Affordable Care Act requires manufacturersrofyd, devices, biologics and medical suppliesdhateimbursable under
Medicare, Medicaid, or Children’s Health Insurafgegram, to report annually to HHS information tetbto payments and other
transfers of value to physicians and teaching ltalspiand ownership and investment interests helshlgsicians and their
immediate family members and applicable group pasitiy organizations; and

analogous state and foreign laws and regulatiac$ as state anti-kickback and false claims laves; apply to sales or marketing
arrangements and claims involving healthcare itengervices reimbursed by non-governmental thimdygaayors, including
private insurers; some state laws require pharntise¢gompanies to comply with the pharmaceutiondlistry’s voluntary
compliance guidelines and the relevant compliandéamce promulgated by the federal government aaglnequire drug
manufacturers to report information related to pegta and other transfers of value to physiciansodiner healthcare providers or
marketing expenditures; and state and foreign overn the privacy and security of health informiatin specified circumstances,
many of which differ from each other in significamtys and often are not preempted by HIPAA, thusgl@ating compliance
efforts.

Efforts to ensure that our business arrangemetisthird parties are compliant with applicable tieedre laws and regulations will
involve the expenditure of appropriate, and pogssignificant, resources. Nonetheless, it is pdsshmat governmental authorities will conclude
that our business practices may not comply withesuror future statutes, regulations or case lawlining applicable fraud and abuse or other
healthcare laws and regulations. If our operatamesfound to be in violation of any of these lawswoy other governmental regulations that may
apply to us, we may be subject to significant cistilminal and administrative penalties, damagessf imprisonment, exclusion from
government funded healthcare programs, such ascstedand Medicaid, and the curtailment or restrirgguof our operations. If any physicians
or other healthcare providers or entities with wheenexpect to do business are found to not berimpiiance with applicable laws, they may be
subject to criminal, civil or administrative sarets, including exclusions from government fundealtheare programs.

Risks Related to Our Intellectual Property

If we are unable to protect our intellectual propgrrights or if our intellectual property rights & inadequate for our technology and prodt
candidates, our competitive position could be hadne

Our commercial success will depend in large paibamnability to obtain and maintain patent and otheellectual property protection
the United States and other countries with resfpeatir proprietary technology and products. We aglytrade secret, patent, copyright and
trademark laws, and confidentiality, licensing atider agreements with employees and third padiesf which offer only limited protection.
We seek to protect our
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proprietary position by filing and prosecuting patepplications in the United States and abroaated|to our novel technologies and products
that are important to our business.

The patent positions of biotechnology and pharmiézaicompanies generally are highly uncertainphag complex legal and factual
guestions and have in recent years been the swjgaich litigation. As a result, the issuance ps;validity, enforceability and commercial
value of our patents, including those patent rigjoensed to us by third parties, are highly uraiartThe steps we or our licensors have taken to
protect our proprietary rights may not be adeqt@feclude misappropriation of our proprietaryoimfiation or infringement of our intellectual
property rights, both inside and outside the Uni¢ates. Further, the examination process maynegsior our licensors to narrow the claims
for our pending patent applications, which may tithe scope of patent protection that may be obthihthese applications issue. The rights
already granted under any of our currently issusérnis or those licensed to us and those that mgyamted under future issued patents ma
provide us with the proprietary protection or cotitpee advantages we are seeking. If we or ounkoes are unable to obtain and maintain
patent protection for our technology and produmtsf the scope of the patent protection obtairsedat sufficient, our competitors could develop
and commercialize technology and products simitauperior to ours, and our ability to successfablynmercialize our technology and prodt
may be adversely affected. It is also possiblewlgor our licensors will fail to identify patentalaspects of inventions made in the course ¢
development and commercialization activities befbigtoo late to obtain patent protection on them

With respect to patent rights, we do not know whetny of our granted or issued patents will effety prevent others from
commercializing competitive technologies and prasluBublications of discoveries in the scientifierature often lag behind the actual
discoveries, and patent applications in the UnBtades and other jurisdictions are typically ndtlgned until 18 months after filing or in some
cases not at all, until they are issued as a paletefore we cannot be certain that we or oenkors were the first to make the inventions
claimed in our owned or licensed patents or pengatgnt applications, or that we or our licensoesenthe first to file for patent protection of
such inventions.

Our pending applications cannot be enforced agdiirst parties practicing the technology claimedirch applications unless and until
a patent issues from such applications. Becausegshance of a patent is not conclusive as tosritorship, scope, validity or enforceability,
issued patents that we own or have licensed franth pfarties may be challenged in the courts orrgaiffices in the United States and abroad.
Such challenges may result in the loss of pataseption, the narrowing of claims in such patemtthe invalidity or unenforceability of such
patents, which could limit our ability to stop othdrom using or commercializing similar or idemtitechnology and products, or limit the
duration of the patent protection for our technglagd products. Protecting against the unauthorisedof our or our licensors’ patented
technology, trademarks and other intellectual prtypights is expensive, difficult and may in son@ses not be possible. In some cases, it may
be difficult or impossible to detect thigghrty infringement or misappropriation of our imeetual property rights, even in relation to isspaten!
claims, and proving any such infringement may benawore difficult.

Third parties may initiate legal proceedings allegj that we are infringing their intellectual propey rights, the outcome of which would be
uncertain and could harm our business.

Our commercial success depends upon our abilidet@lop, manufacture, market and sell ganaxolamt@use our related propriet
technologies. We may become party to, or threateritd future adversarial proceedings or litigatregarding intellectual property rights with
respect to ganaxolone, including interference oiveldon proceedings before the United States Rateth Trademark Office, or USPTO. Third
parties may assert infringement claims against&asgd on existing patents or patents that may eegtén the future. If we are found to infringe
a third party’s intellectual property rights, weutabbe required to obtain a license from such thady to continue commercializing ganaxolone.
However, we may not be able to obtain any requiocethse on commercially reasonable terms or atJaltler certain circumstances, we coulc
forced, including by court order, to cease comnadizing ganaxolone. In addition, in any such praieg or litigation, we could be found liable
for monetary damages. A finding of infringement idoprevent us from commercializing ganaxolone @céous to cease some of our business
operations, which could materially harm our bussnésy claims by third parties that we have misapgated their confidential information or
trade secrets could have a similar negative impacur business.

While ganaxolone is in preclinical studies andickhtrials, we believe that the use of ganaxolionthese preclinical studies and clini
trials falls within the scope of the exemptionsyided by 35 U.S.C. Section 271(e) in the United&xtawhich exempts from patent infringement
liability activities reasonably related to the
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development and submission of information to théAFBs ganaxolone progresses toward commerciali@gatite possibility of a patent
infringement claim against us increases. While galwme itself is off patent, we attempt to ensina pur solid and liquid nanoparticulate
formulation of ganaxolone and the methods we emmdoyanufacture ganaxolone do not infringe othetigel patents and other proprietary
rights. There can be no assurance they do not,Jrewand competitors or other parties may assatitl infringe their proprietary rights in any
event.

If we breach our license agreement with Purdue Neacience Company, it could have a material adverfect on our commercializatio
efforts for ganaxolone or such other compounds imetUnited States.

In September 2004, we entered into a license agmeewith Purdue Neuroscience Company, or Purduighwhas most recently
amended and restated in May 2008, granting us sixeluights to certain know-how and technologytietathereto, excluding the field of
treatment of unpleasant sensory or emotional espeei associated with actual or potential tissuead@mor described in terms of such damage.
If we materially breach or fail to perform any pisien under this license agreement (including failto make payments to Purdue when due for
royalties and other suizense revenue, failure to cure a breach for faito use commercially reasonable efforts to dgvalod commercialize
least one licensed product, and commencement &fiaticy or insolvency proceedings against us) Peittas the right to terminate our license,
and upon the effective date of such terminationpwst cease all activities licensed all rightsadatformation, knowkow, and material licens
or transferred to us under this license agreeméntewvert to Purdue and all rights, data, inforroat know-how, material, records and
registrations developed or made by us that retatehiole or in part to the activities contemplatgdlir amended and restated license agreement
with Purdue will be transferred to Purdue. To tkiet such a breach relates to ganaxolone, we weyddct to exercise all rights and remedies
available to us, including attempting to cure argah by us, and otherwise seek to preserve cutsrigut we may not be able to do so in a
timely manner, at an acceptable cost to us ofl.aAay uncured, material breach under the licergge@ment could result in our loss of rights to
practice our patent rights and could have a matadizerse effect on our commercialization effoaisdanaxolone.

We may not be able to protect our intellectual pesty rights throughout the world.

Filing, prosecuting and defending patents on galozeoand any future product candidates throughauttorld would be prohibitively
expensive, and our or our licensors’ intellectualperty rights in some countries outside the Un&éates can be less extensive than those in the
United States. In addition, the laws and practafesome foreign countries do not protect intellatproperty rights to the same extent as federal
and state laws in the United States. Consequemélynay not be able to prevent third parties froacpcing our inventions in all countries
outside the United States, or from selling or inipgr products made using our inventions into ohimithe United States or other jurisdictions.
Competitors may use our technologies in jurisditioshere we have not obtained patent protectiaetelop their own products, and may
export otherwise infringing products to territoriegeere we have patent protection, but where enfioece is not as strong as that in the United
States. These products may compete with our predgurisdictions where we do not have any isquegents and our patent claims or other
intellectual property rights may not be effectivesafficient to prevent them from competing withinghese jurisdictions.

Many companies have encountered significant problienprotecting and defending intellectual propeigits in certain foreign
jurisdictions. The legal systems of certain co@strparticularly certain developing countries, dofavor the enforcement of patents and o
intellectual property protection, particularly tiea®lating to biopharmaceuticals, which could miakiificult for us to stop the infringement of
our or our licensor’s patents or marketing of cotimgeproducts in violation of our proprietary righgenerally in those countries. Proceedings to
enforce our patent rights in foreign jurisdictiarmuld result in substantial cost and divert ouorff and attention from other aspects of our
business, could put our patents at risk of beinglidated or interpreted narrowly and our patemiaptions at risk of not issuing and could
provoke third parties to assert claims againstWes may not prevail in any lawsuits that we initiated the damages or other remedies awarc
any, may not be commercially meaningful.

The laws of certain foreign countries may not pcotaur rights to the same extent as the laws obthieed States, and these foreign |
may also be subject to change. For example, noveldlations and manufacturing processes may npatentable in certain jurisdictions, and
the requirements for patentability may differ imtaé countries, particularly developing countriearthermore, generic drug manufacturers or
other competitors may challenge the scope, valwltgnforceability of our patents, requiring ugtmage in complex, lengthy and costly
litigation or other proceedings. Generic drug mactdrers may develop, seek approval for, and lagecieric
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versions of our products. Many countries, includingopean Union countries, India, Japan and Chiaxe compulsory licensing laws under
which a patent owner may be compelled under ceciainmstances to grant licenses to third partiethose countries, we may have limited
remedies if patents are infringed or if we are celtegl to grant a license to a third party, whichldamaterially diminish the value of our pate
This could limit our potential revenue opporturstidccordingly, our efforts to enforce intellectyabperty rights around the world may be
inadequate to obtain a significant commercial ath@® from our intellectual property.

Patent terms may be inadequate to protect our cotitige position on our products for an adequate aord of time.

Given the amount of time required for the developmiesting and regulatory review of new productdidates, such as ganaxolone,
patents protecting such candidates might expirerbedr shortly after such candidates are commézeidl We expect to seek extensions of pi
terms in the United States and, if available, leottountries where we are prosecuting patentbeltunited States, the Drug Price Competition
and Patent Term Restoration Act of 1984 permitatari term extension of up to five years beyonchtirenal expiration of the patent, which is
limited to the approved indication (or any addiibidications approved during the period of exiems However, the applicable authorities,
including the FDA and the USPTO in the United Stasnd any equivalent regulatory authority in ott@intries, may not agree with our
assessment of whether such extensions are avaidatolanay refuse to grant extensions to our patentaay grant more limited extensions than
we request. If this occurs, our competitors magplie to take advantage of our investment in dewvedpt and clinical trials by referencing our
clinical and preclinical data and launch their pretdearlier than might otherwise be the case.

Changes in patent laws, including recent patentgah legislation, could increase the uncertaintieadcosts surrounding the prosecution of
our patent applications and the enforcement or defe of our issued patents.

As is the case with other pharmaceutical compabig@ssuccess is heavily dependent on intellecttaggrty, particularly patents.
Obtaining and enforcing patents in the pharmacalitidustry involve technological and legal comjitigxand obtaining and enforcing
pharmaceutical patents is costly, time-consuming,iaherently uncertain. Changes in either therdssvs or interpretation of the patent laws
in the United States and other countries may dshittie value of our patents or narrow the scomrippatent protection. For example, the
United States Supreme Court has ruled on sevet@htpeases in recent years, either narrowing tbpesof patent protection available in certain
circumstances or weakening the rights of patentess/in certain situations. In addition to incregsimcertainty with regard to our ability to
obtain patents in the future, this combination\rés has created uncertainty with respect to &heevof patents, once obtained. Depending on
decisions by Congress, the federal courts, antI8RTO, the laws and regulations governing patemifdachange in unpredictable ways that
would weaken our ability to obtain new patentsooemforce existing patents and patents we mayrobtahe future. Recent patent reform
legislation could increase the uncertainties arsisceurrounding the prosecution of our patent aptitins and the enforcement or defense of our
issued patents.

In September 2011, the Leahy-Smith America Invéats or the Leahy-Smith Act, was signed into lavaelLeahy-Smith Act includes
a number of significant changes to United Statésnpdaw. These include provisions that affectwlag patent applications will be prosecuted
and may also affect patent litigation. In particulander the Leahy-Smith Act, the United Statesditioned in March 2013 to a “first to file”
system in which the first inventor to file a patapplication will be entitled to the patent. Thpdrties are allowed to submit prior art before the
issuance of a patent by the USPTO and may becomb/éd in opposition, derivation, reexaminatiorteimparties review or interference
proceedings challenging our patent rights or thtergaights of our licensors. An adverse deternmmain any such submission, proceeding or
litigation could reduce the scope of, or invalidaégent rights, which could adversely affect ounpetitive position.

The USPTO is currently developing regulations arat@dures to govern administration of the LeahytBrct, and many of the
substantive changes to patent law associated héthéahySmith Act, and in particular, the first to file pisions, did not become effective ur
March 16, 2013. Accordingly, it is not clear whiany, impact the Leahy-Smith Act will have on thygeration of our business. However, the
Leahy-Smith Act and its implementation could inge#he uncertainties and costs surrounding theepatisn of our patent applications and the
enforcement or defense of our issued patents.
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Obtaining and maintaining our patent protection depds on compliance with various procedural, docurhenbmissions, fee payment and
other requirements imposed by governmental pateggrcies, and our patent protection could be reduceeliminated for non-compliance
with these requirements.

Periodic maintenance fees on any issued patenlugréo be paid to the USPTO and foreign patent@gein several stages over the
lifetime of the patent. The USPTO and various fgmegovernmental patent agencies require compliatitbea number of procedural,
documentary, fee payment and other similar promssituring the patent application process. Whileadvertent lapse can in many cases be
cured by payment of a late fee or by other meaasdordance with the applicable rules, there aations in which noncompliance can resu
abandonment or lapse of the patent or patent atiolic resulting in partial or complete loss ofgudtrights in the relevant jurisdiction. Non-
compliance events that could result in abandonmelesipse of a patent or patent application inclide are not limited to, failure to respond to
official actions within prescribed time limits, ngrayment of fees and failure to properly legalind aubmit formal documents. If we or our
licensors fail to maintain the patents and patgptieations covering our product candidates, ounetitive position would be adversely
affected.

We may become involved in lawsuits to protect ofoece our intellectual property, which could be epsive, time consuming and
unsuccessful and have a material adverse effecttom success of our business.

Competitors may infringe our patents or misappedpror otherwise violate our intellectual propeigjts. To counter infringement or
unauthorized use, litigation may be necessaryerfuture to enforce or defend our intellectual gty rights, to protect our trade secrets or to
determine the validity and scope of our own int#lial property rights or the proprietary rightsotfiers. Also, third parties may initiate legal
proceedings against us to challenge the validitgcope of intellectual property rights we own ontrol. These proceedings can be expensive
and time consuming. Many of our current and po&btmpetitors have the ability to dedicate sulishy greater resources to defend their
intellectual property rights than we can. Accordynglespite our efforts, we may not be able to prethird parties from infringing upon or
misappropriating our intellectual property. Litigat could result in substantial costs and diversibmanagement resources, which could harm
our business and financial results. In additiorgririnfringement proceeding, a court may decideahmatent owned or controlled by us is invi
or unenforceable, or may refuse to stop the othgyfrom using the technology at issue on the gadaithat our patents do not cover the
technology in question. An adverse result in atigdtion proceeding could put one or more of ouepts at risk of being invalidated, held
unenforceable or interpreted narrowly. Furthermbegause of the substantial amount of discovenyired in connection with intellectual
property litigation, there is a risk that some of oonfidential information could be compromiseddisclosure during this type of litigation.
There could also be public announcements of thdtsesf hearings, motions or other interim procegdior developments. If securities analysts
or investors perceive these results to be negatigeuld have a material adverse effect on theepoif shares of our common stock.

We may be subject to claims by third parties asagrthat we have misappropriated their intellectuatoperty, or claiming ownership of what
we regard as our own intellectual property.

Some of our employees were previously employedaeusities or at other biotechnology or pharmaicalitompanies, including our
competitors or potential competitors. Some of theraployees, including each member of our senioragement, executed proprietary rights,
non-disclosure and non-competition agreementsilas agreements, in connection with such previeoployment. Although we try to ensure
that our employees do not use the proprietary inébion or know-how of others in their work for wge may be subject to claims that we or
these employees have used or disclosed intellggtapérty, including trade secrets or other praarginformation, of any such third party.
Litigation may be necessary to defend against slas. If we fail in defending any such claimsaitdition to paying monetary damages, we
may lose valuable intellectual property rights ergpnnel or sustain damages. Such intellectuakptppights could be awarded to a third party,
and we could be required to obtain a license froomshird party to commercialize our technologyporducts. Such a license may not be
available on commercially reasonable terms orlaEskn if we are successful in defending againsh<laims, litigation could result in
substantial costs and be a distraction to managemen

Intellectual property rights do not necessarily adgs all potential threats to our competitive advage.

The degree of future protection afforded by ouellettual property rights is uncertain becausdlettial property rights have
limitations, and may not adequately protect ouiir®ss, or permit us to maintain our competitiveadage. The following examples are
illustrative:
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» others may be able to make compounds or ganax@bomeilations that are similar to our ganaxolonerfolations but that are not
covered by the claims of the patents that we oweoatrol;

*  we or any strategic partners might not have beefiittst to make the inventions covered by the idquegents or pending patent
applications that we own or control;

* we might not have been the first to file patentlapgions covering certain of our inventions;

« others may independently develop similar or altéveaechnologies or duplicate any of our techn@sgvithout infringing our
intellectual property rights;

» itis possible that our pending patent applicatiaiisnot lead to issued patents;

» issued patents that we own or control may not jgieus with any competitive advantages, or may kihealid or unenforceable
as a result of legal challenges;

» our competitors might conduct research and devedmpractivities in the United States and other coesithat provide a safe
harbor from patent infringement claims for certagsearch and development activities, as well asimtries where we do not have
patent rights and then use the information leafrad such activities to develop competitive produfctr sale in our major
commercial markets;

* we may not develop additional proprietary techn@eghat are patentable; and

» the patents of others may have an adverse effeatiobusiness.
Risks Related to Employee Matters, Managing Growtland Becoming a Public Company
Our future success depends on our ability to retaiar executive officers and to attract, retain amdotivate qualified personnel.

We are highly dependent upon Christopher M. CashmanChief Executive Officer, Edward F. Smith, @hief Financial Officer,
Albena I. Patroneva, M.D., our Chief Medical Offi@nd Gail M. Farfel, Ph.D., our Chief Clinical D#gpment and Regulatory Officer. The
employment agreements we have with the personsdhabwve do not prevent such persons from termigatieir employment with us at any
time. We do not maintain “key person” insurancedoy of our executives or other employees. Thedbsise services of any of these persons
could impede the achievement of our research, dpretnt and commercialization objectives.
We will need to grow the size of our organizati@amd we may experience difficulties in managing tigsowth.

As of December 31, 2014, we had nine full-time esypés. As our development and commercializationgpéand strategies develop, or
as a result of any future acquisitions, we will ch@elditional managerial, operational, sales, margefinancial and other resources. In addition,
it may become more cost effective to bring in hotesgain resources currently outsourced to constsland other third-parties. Our

management, personnel and systems currently il pley not be adequate to support our future grdwitture growth would impose significant
added responsibilities on members of managemesitidimg:

* managing our clinical trials effectively;

identifying, recruiting, maintaining, motivating @mtegrating additional employees;

* managing our internal development efforts effedyivehile complying with our contractual obligatiotwslicensors, licensees,
contractors and other third parties;

» improving our managerial, development, operati@mal finance systems; and
» expanding our facilities.

As our operations expand, we will need to managkiadal relationships with various strategic pars) suppliers and other third
parties. Our future financial performance and dailityg to commercialize ganaxolone, if
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approved, and to compete effectively will dependyart, on our ability to manage any future groeffiectively. To that end, we must be able to
manage our development efforts and clinical tridfsctively and hire, train and integrate additiomanagement, administrative and sales and
marketing personnel. Our failure to accomplish afithese tasks could prevent us from successfatiwimg our company.

If we are unable to attract and retain highly qudiied employees, and other personnel, advisors aodstiltants with scientific, technical an
managerial expertise, we may not be able to grofeafvely.

Our future growth and success depend on our abdlitgcruit, retain, manage and motivate our emgegy consultants and other third-
parties. The loss of any member of our senior memagt team or the inability to hire or retain exgeced management personnel could
compromise our ability to execute our business plahharm our operating results.

Because of the specialized scientific and manageatare of our business, we rely heavily on odlitgtio attract and retain qualified
scientific, technical and managerial personneljsg and consultants. The competition for qualifiersonnel in the pharmaceutical field is
significant and, as a result, we may be unableiicue to attract and retain qualified personmelassary for the development of our business.

We may acquire other assets or businesses, or fooltaborations or make investments in other compasiior technologies that could harm
our operating results, dilute our stockholders’ owrship, increase our debt or cause us to incur sfgrant expense.

As part of our business strategy, we may pursuaisitigns of assets, including preclinical, clilica commercial stage products or
product candidates, or businesses, or stratejimedls and collaborations, to expand our existeriologies and operations. We may not
identify or complete these transactions in a tinmgnner, on a cost-effective basis, or at all,\v@adnay not realize the anticipated benefits of
any such transaction, any of which could have drdental effect on our financial condition, resudfsoperations and cash flows. We have no
experience with acquiring other companies, prodocfgroduct candidates, and limited experience faitming strategic alliances and
collaborations. We may not be able to find suitadquisition candidates, and if we make any actipiis, we may not be able to integrate these
acquisitions successfully into our existing businasd we may incur additional debt or assume unkmmveontingent liabilities in connection
therewith. Integration of an acquired company setsmay also disrupt ongoing operations, regh@éiring of additional personnel and the
implementation of additional internal systems arfdaistructure, especially the acquisition of contra@rassets, and require management
resources that would otherwise focus on developingxisting business. We may not be able to firithble strategic alliance or collaboration
partners or identify other investment opportunjteasd we may experience losses related to anyisuebtments.

To finance any acquisitions or collaborations, wayrohoose to issue debt or equity securities asideration. Any such issuance of
shares would dilute the ownership of our stockhaldi the price of our common stock is low or \tiég we may not be able to acquire other
assets or companies or fund a transaction usingtook as consideration. Alternatively, it may leeessary for us to raise additional funds for
acquisitions through public or private financingslditional funds may not be available on terms tratfavorable to us, or at all.

Our employees may engage in misconduct or otherroper activities, including noncompliance with re¢atory standards and requirements,
which could cause significant liability for us antarm our reputation.

We are exposed to the risk of employee fraud cerathisconduct, including intentional failures tovgay with FDA regulations or
similar regulations of comparable foreign regulatauthorities, provide accurate information to Bi2A or comparable foreign regulatory
authorities, comply with manufacturing standardshaee established, comply with federal and stasdttheare fraud and abuse laws and
regulations and similar laws and regulations eigthétl and enforced by comparable foreign regulaatiorities, report financial information
data accurately or disclose unauthorized activitass. Employee misconduct could also involveitimgroper use of information obtained in the
course of clinical trials, which could result irgtgatory sanctions and serious harm to our reputatVe have adopted a code of conduct for our
directors, officers and employees, or the Codeasfdlict, but it is not always possible to identifidaleter employee misconduct, and the
precautions we take to detect and prevent thisigctnay not be effective in controlling unknownummanaged risks or losses or in protecting
us from governmental investigations or other actionlawsuits stemming from a failure to be in ctiemre with such laws or regulations. If ¢
such actions are instituted against us, and wadatrsuccessful in defending ourselves or asseotimgights, those actions could have a
significant impact on our business and resultspefrations, including the imposition of significdimes or other sanctions.
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Risks Related to Ownership of Our Common Stock

We do not know whether an active, liquid and ordettading market will develop for our common stoekd as a result it may be difficult for
you to sell your shares of our common sto

Although we are listed on The NASDAQ Global Markaat, active trading market for our shares may ndegelop or be sustained. T
market value of our common stock may decreaseladkeof an active market may impair your abilitystll your shares at the time you wish to
sell them or at a price that you consider reas@ndalile lack of an active market may also reducédinenarket value of your shares. Further, an
inactive market may also impair our ability to etsapital by selling shares of our common stockraggl impair our ability to enter into
collaborations or acquire companies or productediyg our shares of common stock as consideration.

The market price of our stock may be volatile, ayalu could lose all or part of your investment.

The trading price of our common stock is likelyb highly volatile and could be subject to widecfliations in response to various
factors, some of which are beyond our control.ddion to the factors discussed in this “Risk least section, these factors include:

» the success of competitive products or technologies
*  regulatory actions with respect to our productewrcompetitors’ products;
e actual or anticipated changes in our growth rdtgive to our competitors;

* announcements by us or our competitors of sigmifiegquisitions, strategic partnerships, joint vees, collaborations or capital
commitments;

» results of clinical trials of ganaxolone or produoahdidates of our competitors;

» regulatory or legal developments in the Unitededtand other countries;

» developments or disputes concerning patent apjaitatissued patents or other proprietary rights;
» the recruitment or departure of key personnel;

» the level of expenses related to our clinical depelent programs;

» the results of our efforts to in-license or acquaidelitional product candidates or products;

» actual or anticipated changes in estimates asamdial results, development timelines or recomraads by securities analysts;
» variations in our financial results or those of gamies that are perceived to be similar to us;

« fluctuations in the valuation of companies perceilag investors to be comparable to us;

» share price and volume fluctuations attributablmtmnsistent trading volume levels of our shares;
* announcement or expectation of additional finaneifigrts;

» sales of our common stock by us, our insiders oother stockholders;

» changes in the structure of healthcare paymentisigst

«  market conditions in the pharmaceutical and biatetdgy sectors;

» general economic, industry and market conditiond; a

» other events or factors, many of which are beyamdcontrol.
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In addition, the stock market in general, The NASD&lobal Market and pharmaceutical and biotechnotagnpanies in particular,
have experienced extreme price and volume fludnatihat have often been unrelated or disprop@téoto the operating performance of these
companies. Broad market and industry factors magptively affect the market price of our common ktoegardless of our actual operating
performance. The realization of any of these rikany of a broad range of other risks, includimgse described in these “Risk Factors,” could
have a dramatic and material adverse impact omtr&et price of our common stock.

We may be subject to securities litigation, whigheaxpensive and could divert our management’s affittam

The market price of our common stock may be vaatihd in the past companies that have experiaeraiatility in the market price of
their stock have been subject to securities cletssralitigation. We may be the target of this tygfditigation in the future. Securities litigation
against us could result in substantial costs amerdour management’s attention from other busieesserns, which could seriously harm our
business.

Insiders have substantial influence over us and ¢dualelay or prevent a change in corporate contr

We estimate that our executive officers, directarg] holders of 5% or more of our capital stockemively beneficially own
approximately 82% of our voting stock. This corication of ownership could harm the market priceaf common stock by:

» delaying, deferring or preventing a change in ardf our company;
* impeding a merger, consolidation, takeover or othsiness combination involving our company; or
« discouraging a potential acquirer from making alégroffer or otherwise attempting to obtain contrfobur company.

The interests of this group of stockholders mayahtys coincide with your interests or the inteses other stockholders and they
may act in a manner that advances their best Btseaad not necessarily those of other stockhqgldeisiding seeking a premium value for their
common stock, and might negatively affect the pilengamarket price for our common stock.

We are an “emerging growth company” and we interalttke advantage of reduced disclosure and govegrequirements applicable to
emerging growth companies, which could result inraecommon stock being less attractive to investors.

We are an emerging growth company, as definededtimpstart Our Business Startups Act of 201)@dOBS Act. For as long as
continue to be an emerging growth company, we ralay advantage of exemptions from various reportogirements that are applicable to
other public companies that are not emerging grasthpanies, including not being required to convgith the auditor attestation requirements
of Section 404 of the Sarbanes-Oxley Act of 2002he Sarbanes-Oxley Act, reduced disclosure otitiga regarding executive compensation
in our periodic reports and proxy statements, amingptions from the requirements of holding nonbigdadvisory votes on executive
compensation and stockholder approval of any godeachute payments not previously approved. Wldmian emerging growth company
for up to five years following the year in which wempleted our initial public offering, although@imstances could cause us to lose that status
earlier, including if the market value of our commsiock held by non-affiliates exceeds $700.0 aiillas of any June 30 before that time or if
we have total annual gross revenue of $1.0 bitiomore during any fiscal year before that timewhich cases we would no longer be an
emerging growth company as of the following Decen@de If we issue more than $1.0 billion in normeertible debt during any three-year
period before that time, we would cease to be agrgimg growth company immediately. Even after wdamger qualify as an emerging growth
company, we may still qualify as a “smaller repagtcompany” which would allow us to take advantafimany of the same exemptions from
disclosure requirements including not being requicecomply with the auditor attestation requiretsesf Section 404 of the Sarbanes-Oxley
Act and reduced disclosure obligations regardirecative compensation in our periodic reports amdystatements. We cannot predict if
investors will find our common stock less attraetbecause we may rely on these exemptions. If §sovastors find our common stock less
attractive as a result, there may be a less atiding market for our common stock and our staosepmay be more volatile.

Under the JOBS Act, emerging growth companies tsmdelay adopting new or revised accounting statedantil such time as those
standards apply to private companies. We havedoaly elected not to avail
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ourselves of this exemption from new or reviseaaoting standards and, therefore, will be subjethé same new or revised accounting
standards as other public companies that are netgimg growth companies. As a result, changeslesrof United States generally accepted
accounting principles or their interpretation, #umption of new guidance or the application of taxisguidance to changes in our business ¢
significantly affect our financial position and v#ts of operations.

We will incur increased costs as a result of opéngtas a public company, and our management willtegjuired to devote substantial time to
new compliance initiatives.

Now that we are a public company, we are incursiggificant legal, accounting and other expensaswe did not incur as a private
company, and these expenses may increase everaftarese are no longer an “emerging growth compgaWie are subject to the reporting
requirements of the Exchange Act, the SarbanesyGddé the Dodd-Frank Wall Street Reform and ProtecAct, as well as rules adopted, and
to be adopted, by the SEC and NASDAQ Stock MaKRat. management and other personnel need to degotestantial amount of time to th
compliance initiatives. Moreover, we expect thades and regulations to substantially increasdemal and financial compliance costs and to
make some activities more time-consuming and codtly estimate that we will incur approximately $inllion to $2.0 million in incremental
costs per year associated with being a publiclyetiecompany, although it is possible that our déheaemental costs will be higher than we
currently estimate. The increased costs will inseeaur net loss. For example, we expect these anlgsegulations to make it more difficult and
more expensive for us to obtain director and offl@bility insurance and we may be required talinsubstantial costs to maintain sufficient
coverage. We cannot predict or estimate the amarutimhing of additional costs we may incur to resgado these requirements. The impact of
these requirements could also make it more diffif@mrlus to attract and retain qualified personseve on our board of directors, our board
committees or as executive officers.

Because we do not anticipate paying any cash dim@tieon our capital stock in the foreseeable futuoapital appreciation, if any, will be you
sole source of gain

We have never declared or paid cash dividends ooapital stock. We currently intend to retaindlbur future earnings, if any, to
finance the growth and development of our businesaddition, our ability to pay cash dividendgishibited by our credit facility with Square
1 Bank, entered into in April 2014 and amended éecd&nber 2014, and the terms of any future debeamets may also preclude us from
paying dividends. As a result, capital appreciatibany, of our common stock will be your sole smiof gain for the foreseeable future.

Sales of a substantial number of shares of our coomstock in the public market could cause our stqutice to fall.

If our stockholders sell, or indicate an intenttorsell, substantial amounts of our common stodkénpublic market after the lock-up
and other legal restrictions on resale lapse,rtdirtg price of our common stock could decline ofA®ecember 31, 2014, we had outstanding a
total of 14,007,754 shares of common stock. Irtewid shares of common stock that are either siilbgeoutstanding options or reserved for
future issuance under our employee benefit plaidatome eligible for sale in the public markethe extent permitted by the provisions of
various vesting schedules, the lagk-agreements and Rule 144 and Rule 701 undertheifies Act. If these additional shares of comretatk
are sold, or if it is perceived that they will bedds in the public market, the trading price of @@mmon stock could decline.

Future sales and issuances of our common stockights to purchase common stock, including pursuaatour equity incentive plans, could
result in additional dilution of the percentage owenship of our stockholders and could cause our #tqrice to fall.

We expect that significant additional capital viaé needed in the future to continue our plannedadipas. To raise capital, we may sell
substantial amounts of common stock or securitesertible into or exchangeable for common stodieske future issuances of equity or equity-
linked securities, together with the exercise otktoptions, warrants outstanding or granted irftlgre and any additional shares issued in
connection with acquisitions, if any, may resulhiaterial dilution to our investors. Such sales ralsp result in material dilution to our
stockholders, and new investors could gain rightsferences and privileges senior to those of lisldEour common stock.

Pursuant to our equity incentive plans, our comatmis committee is authorized to grant equity-basedntive awards to our directors,
executive officers and other employees and sepriceiders. The number of
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shares of our common stock available for futurenguader our 2005 Stock Option and Incentive Pdsmramended, and our 2014 Equity
Incentive Plan was zero as of December 31, 201dcdnrdance with our 2014 Equity Incentive PlanJanuary 1, 2015, 560,310 shares of
common stock became available for future grant utideplan. Future equity incentive grants andasses of common stock under our equity
incentive plans may have an adverse effect on #dréehprice of our common stock.

We have broad discretion in the use of our cashae®s and may not use them effectively.

Our management has broad discretion over the maregef our operations and cash resources and depldy our resources in wa
that do not improve our business, including ourag@itone clinical development programs, or enhaheesélue of our common stock. The
failure by our management to apply these fundstifely could result in financial losses that coblave a material adverse effect on our
business, cause the market price of our commok sbodecline and delay the development of ganax®lon

Some provisions of our charter documents and Delagvkaw may have an-takeover effects that could discourage an acqudsitof us by
others, even if an acquisition would be beneficialour stockholders and may prevent attempts by stackholders to replace or remove our
current management.

Provisions in our amended and restated certifichiecorporation and amended and restated bylasvaiedl as provisions of Delaware
law, could make it more difficult for a third party acquire us or increase the cost of acquiringusn if doing so would benefit our
stockholders, or remove our current managemense melude provisions that:

*  permit our board of directors to issue up to 25,000 shares of preferred stock, with any rightefgmences and privileges as it
may designate;

»  provide that all vacancies on our board of diregtorcluding as a result of newly created diredtips, may, except as otherwise
required by law, be filled by the affirmative vaitba majority of directors then in office, everdgs than a quorum;

»  establish a classified board of directors suchahét one of three classes of directors is eleetazh year;
»  provide that directors can only be removed for eaus

*  require that any action to be taken by our stoaktrsl must be effected at a duly called annual eciapmeeting of stockholders
and not be taken by written consent;

»  provide that stockholders seeking to present prapdeefore a meeting of stockholders or to nominatelidates for election as
directors at a meeting of stockholders must prosaidieance notice in writing, and also specify regmients as to the form and
content of a stockholder’s notice;

* not provide for cumulative voting rights, therelpaing the holders of a majority of the sharezoimmon stock entitled to vote
in any election of directors to elect all of theeditors standing for election; and

»  provide that special meetings of our stockholdeay tye called only by the chairperson of the boddirectors, the chief executi
officer or the board of directors.

These provisions may frustrate or prevent any gitetoy our stockholders to replace or remove otneat management by making it
more difficult for stockholders to replace membefrsur board of directors, who are responsibleafgpointing the members of our management.
Because we are incorporated in Delaware, we arerged by the provisions of Section 203 of the Dal@xGeneral Corporation Law, which
may discourage, delay or prevent someone from eoguis or merging with us whether or not it isides by or beneficial to our stockholders.
Under Delaware law, a corporation may not, in gehengage in a business combination with any mafi&5.0% or more of its capital stock
unless the holder has held the stock for threesyeatamong other things, the board of directossdpproved the transaction. Any provision of
our amended and restated certificate of incorpamadr amended and restated bylaws or Delawarehaihias the effect of delaying or deterring
a change in control could limit the opportunity ar stockholders to receive a premium for thearsh of our common stock, and could also
affect the price that some investors are willingp&y for our common stock.
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Item 1B. Unresolved Staff Comments.
None.

Item 2. Properties.

Our principal offices occupy approximately 4,000iag feet of leased office space in Radnor, Pemasid pursuant to a lease
agreement that expires in 2020. We believe thatouent facilities are suitable and adequate tetroar current needs. We may add new
facilities or expand existing facilities as we addployees, and we believe that suitable additionalibstitute space will be available as needed
to accommodate any such expansion of our operations
Item 3. Legal Proceedings.

From time to time, we may become subject to litatand claims arising in the ordinary course dfibess. We are not currently a
party to any material legal proceedings, and wenateaware of any pending or threatened legal diogs against us that we believe could |
a material adverse effect on our business, operatisults or financial condition.

Item 4. Mine Safety Disclosures.

Not applicable.
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PART I
Item 5. Market for Common Equity , Related Stockhotler Matters and Issuer Purchases of Equity Securiés .
Market Informatior

Our common stock has been listed on the NASDAQ &lbtarket under the symbol “MRNSince July 31, 2014. Prior to that time, th
was no public market for our stock. The followiadple sets forth for the indicated periods the lsigtl low intra-day sales prices per share for
our common stock on the NASDAQ Global Market.

Year Ended December 31, 201
High Low
Third Quarter (from July 31, 201 $ 10.5¢ % 5.4¢
Fourth Quarte $ 11.1¢ % 4.0C

Holders of Recori
As of March 12, 2015 there were approximately 16ldérs of record of shares of our common stock.
Dividend Policy

We have never declared or paid any cash dividendsiocommon stock. We currently intend to retdiimeailable funds and any future
earnings to support our operations and financgtbeth and development of our business. We domenhd to pay cash dividends on our
common stock for the foreseeable future. Additiignaur ability to pay cash dividends is prohilitey our credit facility with Square 1 Bank.
Recent Sales of Unregistered Securities

None.
Use of Proceeds

Our initial public offering of common stock wasedfed pursuant to a registration statement on n{File No 333-195895) that was
declared effective by the SEC on July 31, 2014syamt to which we registered the offering and ea&468,750 shares of common stock,
$0.001 par value per share (including 843,750 shavailable to the underwriters’ for exercise obation to purchase additional shares, of
which 133,000 was exercised in September 2014pabhc offering price of $8.00 per share for agregate public offering price of $46.1
million. Stifel, Nicolaus & Company, Incorporatadd JMP Securities LLC acted as joint book-runmvanagers for the initial public offering.
Oppenheimer & Co. acted as lead manager and Jahmetgomery Scott acted as co-manager for the ingtialic offering.

As a result of the initial public offering, we réeed net proceeds of approximately $41.2 milliomiig the third quarter of 2014 from the
sale of 5,758,000 shares of common stock, aftenatedy underwriting discounts, commissions andeastied offering expenses borne by us.
None of such payments were direct or indirect pays® any of (i) our directors or officers or thassociates, (ii) persons owning 10 percel
more of our common stock, or (iii) our affiliates.

There has been no material change in the planreedfysoceeds from our initial public offering fraimat described in the final prospec
related to the offering, which we filed with the Sién August 1, 2014. As of December 31, 2014, axeehused approximately $2.5 million of
the funds received from our initial public offerifigpO) for clinical trials and payments to reseaaold development consultants
Item 6. Selected Financial Data

Not applicable for smaller reporting company.
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Item 7. Management's Discussion and Analysis of Fam cial Condition and Results of Operations.

You should read the following discussion and arnglgEour financial condition and results of opéaais together with our financial
statements and the related notes appearing atribdeoéthis Annual Report on Form 10-K. Some ofrifmation contained in this discussion
and analysis or set forth elsewhere in this AnRegbort on Form 10-K, including information with pest to our plans and strategy for our
business and related financing, includes forwardkiog statements that involve risks and uncertagtiou should read “Cautionary Note
Regarding Forwar+Looking Statements” and Item 1A. Risk Factorshisf Annual Report on Form 10-K for a discussiomgfortant factors
that could cause actual results to differ mateyidtom the results described in or implied by thieveird-looking statements contained in the
following discussion and analys.

Overview

We are a clinical stage biopharmaceutical companysed on developing and commercializing innovatiegropsychiatric
therapeutics. Our clinical stage product candidgdeaxolone, is a small molecule that is a syrtletalog of allopregnanolone, an endogenous
neurosteroid produced in the central nervous systaarknown for its anticonvulsive and antianxietivaty. By targeting the same spectrum of
GABA A receptors as endogenous allopregnanolonep@éone delivers its therapeutic benefit througtatural mechanism that we believe may
offer safety and efficacy advantages comparedheraharketed antiepileptic medications. Ganaxoleag rationally designed to unlock the
potential for chronic neurosteriod therapy throngbdulation of the GABA.  receptor. We have a duatstyy of evaluating ganaxolone for
treating seizure disorders, and treating targetpldam diseases for which there are no approvedphes, the development timelines may be
abbreviated, and for which there is a strong meskiamationale for ganaxolone to offer therapebgnefit to patients with very high unmet
needs. Our orally administered solid and liquisiggnsion dose forms are being evaluated in ourioggtinical trials and we are conducting
requisite preclinical experiments to ready ourdawémous, or 1V, dose form for clinical use.

Our lead indication for ganaxolone is as an adjuacbr add-on, therapy for the treatment of phréiso known as focal, onset seizures
in adults with epilepsy. We have completed a PRad@ical trial in 147 patients with focal onseizures demonstrating that patients who added
ganaxolone to their medication regimen experiergcsthtistically significant reduction in seizurascampared to patients who added placebo.
We are currently enrolling patients in a multinatig randomized, placebo-controlled, Phase 3 @irital to evaluate ganaxolone as adjunctive
treatment of partial-onset seizures in in aduljetts. We believe ganaxolone also has potentialiroad range of neuropsychiatric disorders,
including orphan indications. We have generatedfpof-concept data for ganaxolone in the treatnoémefractory pediatric seizures and as
monotherapy for adult refractory focal onset sasuiVe currently have a Phase 2 proof-of-concégtal study on-going with ganaxolone for
the treatment of PCDH19 female pediatric epilepsy @ Phase 2 proof-abncept investigator sponsored clinical trial eatihg ganaxolone as
treatment for behaviors in Fragile X Syndrome. B8@DH19 female pediatric epilepsy and Fragile Xdgme are potential orphan disorders
that have been related to mutations affecting reteroid signaling at extrasynaptic GABA  receptors.

Our operations to date have consisted primarilgrganizing and staffing our company, developingagafone, including conducting
preclinical testing and clinical trials, and ratpicapital. We have funded our operations primahitpugh sales of equity and debt securities.
From inception through December 31, 2014, we hageived net proceeds of $110.4 million from theéasge of preferred stock, common st
and convertible notes payable. At December 31, 28&shad cash and cash equivalents of $49.7 milllarconnection with our initial public
offering, which closed during the third quarter26fLl4, we received net proceeds of $41.2 milliomftbe sale of 5,758,000 shares of our
common stock. We have no products currently apkgléor sale and substantially all of our revermedte has been derived from research
grants. We have incurred operating losses sinaptian, have not generated any product sales revamd have not achieved profitable
operations. We incurred net losses of $10.8 millarthe year ended December 31, 2014. Our acatediteficit as of December 31, 2014
$72.3 million, and we expect to continue to inauostantial losses in future periods. We anticiplad¢ our operating expenses will increase
substantially as we continue to advance our clirstage product candidate, ganaxolone.

We anticipate that our expenses will increase sulisily as we:

e increase the targeted enrollment and add enrollsigz®t and geographies for our ongoing Phase Ralitrial for adjunctive treatment
of ganaxolone in adult patients with refractoryt@dionset epileptic seizures;

« conduct clinical proof-of-concept clinical trials fargeted pediatric rare disease indicationsydioh
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PCDH19 and FXS;

e continue the research, development and scale-upfacaring capabilities to commercialize productd dose forms for which we
may obtain regulatory approval,

*  maintain, expand and protect our global intellelqwaperty portfolio;
« hire additional clinical, manufacturing, and scigéafpersonnel; and

* add operational, financial and management infolwnaglystems and personnel, including personnelgpastiour drug development
and potential future commercialization efforts.

In addition, we have incurred and will continueértour significant expenses as a result of becoraipgblic company, which subjects us to
the reporting requirements of the Securities Exghahct of 1934, as amended (the “Exchange Act9,3arbanes-Oxley Act of 2002 and the
rules and regulations of The NASDAQ Global Marlkatrsuant to Section 404 of the Sarbanes-Oxley A2002, or Section 404, we will be
required to furnish a report by our managementwrirdgernal control over financial reporting. Conmoing with our fiscal year ending
December 31, 2015, we must perform system and gsaealuation and testing of our internal contra@rdinancial reporting to allow
management to report on the effectiveness of darrial control over financial reporting in our Folf-K filing for that year, as required by
Section 404.

We believe that our cash and cash equivalents Beagmber 31, 2014 will enable us to fund our djggaexpenses and capital

expenditure requirements into the second half @628lowever, we will need to secure additional fagdn the future, from one or more equity

or debt financings, collaborations, or other sosirae order to carry out all of our planned resbaned development activities with respect to
ganaxolone.

Financial Overview

Research and Development Expen:
Our research and development expenses consistrpyimacosts incurred for the development of gaslare, which include:
» employee-related expenses, including salaries fitgrteavel and stock-based compensation expense;

« expenses incurred under agreements with Clinicaé&eh Organizations, or CROs, and investigaties sihat conduct our clinic
trials and preclinical studies;

the cost of acquiring, developing and manufactudingjcal trial materials;

« facilities, depreciation and other expenses, whictude direct and allocated expenses for rentraaititenance of facilities,
insurance and other supplies; and

e costs associated with preclinical activities arglifatory operations.

We expense research and development costs whercurethem. We record costs for some developmeitities, such as clinical
trials, based on an evaluation of the progresstaptetion of specific tasks using data such asestilginrollment, clinical site activations or
information our vendors provide to us.

We will incur substantial costs beyond our preserdt planned clinical trials in order to file an NAd Supplemental New Drug
Applications, or SNDAs, for ganaxolone in patiewith focal onset seizures, PCDH19, FXS and oth@etaindications, and in each case, the
nature, design, size and cost of further studidstigals will depend in large part on the outcomereceding studies and trials and discussions
with regulators. It is difficult to determine wittertainty the costs and duration of our currerftture clinical trials and preclinical studies,ifpr
when or to what extent we will generate revenumftbe commercialization and sale of ganaxoloneeifovtain regulatory approval. We may
never succeed in achieving regulatory approvatjsraxolone. The duration, costs and timing of ctihfrials and development of ganaxolone
will depend on a variety of factors, including tivgcertainties of future clinical trials and preaal studies, uncertainties in clinical trial
enrollment rate and significant and changing gowemt regulation.
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In addition, the probability of success for ganaxa will depend on numerous factors, including cetitipn, manufacturing capability
and commercial viability. See “Risk Factors.” Oomamercial success depends upon attaining signtfioanket acceptance of ganaxolone, if
approved, among physicians, patients, healthcgrerpand the medical community. We will determirféiak programs to pursue and how m
to fund each program in response to the scieratifit clinical success of ganaxolone, as well assasament of ganaxolone’s commercial
potential.

General and Administrative Expenses

General and administrative expenses consist patigipf salaries and related costs for executive ather administrative personnel and
consultants, including stock-based compensatiortranel expenses. Other general and administratipenses include professional fees for
legal, patent review, consulting and accountingises. General and administrative expenses areneggevhen incurred.

We expect that our general and administrative esggewill increase in the future as a result of neamagement and employee hiring
and our scaling operations commensurate with stipgamore advanced clinical trials and public compafrastructure. These increases will
likely include increased costs for insurance, lgiriri additional personnel, outside consultantsegter relations, legal counsel and accountants,
among other expenses.

Change in Fair Value of Warrant Liability

Our warrants to purchase our preferred stock wlassified as warrant liability and recorded at faitue. This warrant liability was
subject to re-measurement at each balance sheeamitve recognized any change in fair value irstatements of operations as a change in
fair value of the derivative liability. These wants expired upon our initial public offering alad,a result, the fair value of the warrants was
reduced to zero as of December 31, 2014.

Interest Income

Interest income consists principally of interestime earned on cash and cash equivalent balances.

Interest Expense

Interest expense is primarily attributable to iagtrexpense associated with our previously outstgrmbnvertible notes and our credit
facility entered into in April 2014, and amendediacember 2014.

Cumulative Preferred Stock Dividends

Cumulative preferred stock dividends representeidleinds payable upon a liquidation or deemed ligiidoh in connection with our
Series B and C convertible preferred stock. Wenarkonger recording preferred stock dividendsaifée upon the closing of our initial public
offering, which occurred during the third quarté2614.

Results of Operations
Research and Development Expen:

Research and development expenses increased $dob,mo $8.7 million, for the year ended DecemBar 2014, compared to the
same period of 2013. The increase resulted prignfidm an increase in clinical costs related to aogoing clinical trial of ganaxolone in
patients with focal onset seizures that comment#ueaend of 2013. Substantially all researchdenklopment expenses relate to our clinical
trial in focal onset epileptic seizures.

General and Administrative Expenses

General and administrative expenses increaseddiflion, to $3.2 million, for the year ended Decesni31, 2014, compared to the
same period of 2013. The increase in general aminggtrative expenses was primarily due to thengiof new management and the upward
scaling of our operations in connection with botin bew public company status and ongoing clinigal bf ganaxolone in patients with focal
onset seizures that commenced during 2013.
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Change in Fair Value of Warrant Liability

We recorded changes in the fair value of our waiiabhility which resulted in a gain of $1.2 millicand $0.2 million for the years
ended December 31, 2014 and 2013, respectivelyedieed the value of the liability to zero in cootien with the closing of our initial public
offering in the third quarter of 2014 as the watsaexpired unexercised.

Cumulative Preferred Stock Dividends

Cumulative preferred stock dividends decreased &ill®n, to $2.5 million, for the year ended Dedeen 31, 2014, compared to the
same period of 2013. Upon conversion of all outditagnconvertible preferred stock in connection vatlr initial public offering, all cumulative
preferred stock dividends were canceled.

Liquidity and Capital Resources

Since inception, we have incurred net losses agdtive cash flows from our operations. We incumetilosses of $10.8 million and
$5.3 million for the years ended December 31, 281d12013, respectively. Our cash used in operattigities was $8.6 million for the year
ended December 31, 2014 compared to $6.6 milliothis same period a year ago. Historically, weehfinanced our operations principally
through the sale of common stock, preferred stockanvertible debt. From inception through Decen®ie 2014, we have received net
proceeds of $110.4 million from the issuance ofered stock, common stock and convertible notgslipie. At December 31, 2014, we had
cash and cash equivalents of $49.7 million.

During the third quarter of 2014, we completed ioitfal public offering. In connection with theitral public offering, we sold a total
of 5,758,000 shares of common stock and receivgreggte net proceeds, after underwriting discoamtiscommissions and other estimated
offering expenses, of approximately $41.2 milliend all of our outstanding shares of convertiblfgared stock converted into shares of
common stock.

Square 1 Credit Facility

In April 2014, we borrowed $2.0 million in connamtiwith a term loan pursuant to a Loan and Secégieement (LSA) we entered
into with Square 1 Bank (Square 1). Pursuantedehms of the LSA, we made monthly interest-ordyrpents for outstanding borrowings at an
interest rate equal to the greater of (a) prime gl25% or (b) 5.5% until the LSA was amended icddeber 2014.

In December 2014, we entered into a First Amendrieebban and Security Agreement (Amended LSA) Witjuare 1. The Amended
LSA increased the total term loan availability fr&2.0 million to $12.0 million, available in fowainches (in thousands):

Term Term
Loan Loan
Tranche Available Borrowed Borrowed Date
A $ 2,000 $ 2,00( April 2014
B 5,00( 5,00( December 201
C 2,50( — *
D 2,50( — *
$ 12,000 $ 7,00(

* Our ability to borrow under the remaining transted $2.5 million each depends upon meeting cediiical trial milestones. The
availability end dates of Tranches C and D aree&aber 1, 2015 and March 31, 2016, respectively.

As of December 31, 2014, our outstanding term lmlance of $7.0 million was classified as long-telebt on our balance sheet. In
connection with the execution of both the LSA amdehded LSA, we paid debt costs to the financiditition of $25 thousand, which are be
amortized into interest expense over the remaiténg of the loans. Interest expense related téotnes was $117 thousand for the year ended
December 31, 2014. As of December 31, 2014, weabadied interest of $39 thousand. There arenamiial covenants associated with these
term loans. As of December 31, 2014, we were imgiance with all non-financial covenants.
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Cash Flows

Operating Activities. Cash used in operating activities increased t6 #8llion for the year ended December 31, 2014 gamad to
$6.6 million for the same period a year ago. Tleeease was driven primarily by an increase in @lass of $5.6 million and an increase in our
noncash gain on our warrant liability of $1.0 naitli This was partially offset by net decreasesp@rating assets and increases in operating
liabilities of $4.3 million, and increases in stdosed compensation expense of $0.5 million. Btelecreases in operating assets and increase
in operating liabilities for the year ended Decentle 2014 compared to the same period a year r@gorianarily due to $1.7 million in prepaid
clinical trial expenses from 2013 being expenseduthout 2014, as well as additional accrued dirtigal expenses of $0.7 million as of
December 31, 2014.

Investing Activities. Cash used in investing activities for the purehaisproperty and equipment was less than $0.1omifbr the year
ended December 31, 2014 and 2013.

Financing Activities. Cash provided by financing activities increase$48.3 million for the year ended December 31 42tdmpared
to $8.0 million for the same period a year agoe Ttrease is primarily attributable to $41.2 railliof net proceeds received in 2014 from the
closing of our initial public offering and $7.0 tidin received in 2014 related to our credit fagilitith Square 1 Bank, offset by $7.5 million
received in 2013 related to the issuance of S€&iPseferred Stock.

Funding Requirements

We have not achieved profitability since our ind@ptand we expect to continue to incur net lo$gethe foreseeable future. We
expect our cash expenditures to increase in thetesa as we fund our planned clinical trials fangxolone. We will incur significant legal,
accounting and other expenses associated with bgdudplic company that we were not required tofisua private company. In addition,
Section 404, as well as rules adopted by the SEC'he NASDAQ Stock Market, require public compari@gnplement specified corporate
governance practices that were previously inapplécto us as a private company. We expect thess and regulations will increase our legal
and financial compliance costs and will make soniiities more time-consuming and costly.

We believe that our cash and cash equivalents Beaémber 31, 2014, will enable us to fund our afieg expenses and capital
expenditure requirements into the second half @628lowever, we will need to raise substantial toldal financing in the future to fund our
operations. In order to meet these additional caghirements, we may seek to sell additional equityonvertible debt securities that may result
in dilution to our stockholders. If we raise adulital funds through the issuance of convertible debtrities, these securities could have rights
senior to those of our common stock and could domi@venants that restrict our operations. Therebsano assurance that we will be able to
obtain additional equity or debt financing on tereseptable to us, if at all. Our failure to obtsirfficient funds on acceptable terms when
needed could have a negative impact on our busiressts of operations, and financial conditionr @ture capital requirements will depend
on many factors, including:

» the results of our preclinical studies and clinicills;

the development, formulation and commercializatiotivities related to ganaxolone;

» the scope, progress, results and costs of resagrahd developing ganaxolone or any other futuoelyet candidates, and
conducting preclinical studies and clinical trials;

» the timing of, and the costs involved in, obtainiegulatory approvals for ganaxolone or any otharre product candidates;

» the cost of commercialization activities if ganaé or any other future product candidates arecapprfor sale, including
marketing, sales and distribution costs;

» the cost of manufacturing ganaxolone or any otheré product candidates in preclinical studieisjadl trials and, if approved, |
commercial sale;

« our ability to establish and maintain strategidatmbrations, licensing or other arrangements aaditiancial terms of such
agreements;
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e any product liability, infringement or other lawturelated to our products;

» the expenses needed to attract and retain skidlexbpnel;

the costs associated with being a public company;

the costs involved in preparing, filing, prosecgtimaintaining, defending and enforcing patentegiincluding litigation costs
and the outcome of such litigation; and

« the timing, receipt and amount of sales of, or ltigmon, future approved products, if any.
Please see “Risk Factors” for additional risks eisged with our substantial capital requirements.
Significant Contractual Obligations and Commitments

The following summarizes our significant contratiialigations as of December 31, 2014 (in thousands

Payment due by period

Less than More than
Contractual Obligations Total 1 year 1- 3 years 3- 5 years 5 years
Operating lease obligations( $ 681 $ 10C $ 397 $ 184 $ —
Square 1 credit facility(z 7,948 462 7,481 $ — $ —
Total $ 8,62¢ $ 56z $ 7,87¢ $ 184 $ —
(1) Represents commitments for future minimum leasengsys.
(2) Represents principal and interest payment obligattbat will become due in connection with the @utding loan facility.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangemantiefined by applicable SEC regulations.
Discussion of Critical Accounting Policies and Sigficant Judgments and Estimates

We base this management’s discussion and analysig éinancial condition and results of operatiamsour financial statements,
which we have prepared in accordance with accogiptiimciples generally accepted in the United Sté®AAP). The preparation of our
financial statements requires us to make estinsatdgudgments that affect the reported amountsssta, liabilities, revenue and expenses and
the disclosure of contingent assets and liabilitiesur financial statements. We evaluate our egisiand judgments, including those related to
warrant liabilities, stock-based compensation aswtueed clinical trial expenses on an ongoing b&gis base our estimates on historical
experience, known trends and events and varioes €dhtors that we believe to be reasonable umgecitcumstances, the results of which form
the basis for making judgments about the carryaiges of assets and liabilities that are not rgagiparent from other sources. Actual results
may differ from these estimates under differentiaggtions or conditions. You should consider youaleation of our financial condition and
results of operations with these policies, judgreemd estimates in mind.

While we describe our significant accounting p@cin the notes to our financial statements appga&isewhere in this Annual Report
on Form 10-K, we believe the following accountirgigies are the most critical to the judgments astiimates we use in the preparation of our
financial statements.

Stock-Based Compensation

We recognize compensation expense related to ithealae of stock-based awards in our statementpefations. For stock options we
issued to employees, consultants, and members dfoawd of directors for their services on our ldoair directors, we estimate the gralatte fai
value of options using the Black-Scholes optiogipg model. The use of the Black-Scholes optionipgi model requires management to make
assumptions with respect to the expected termeobfttion, the expected volatility of the commorcktoonsistent with the expected
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life of the option, risk-free interest rates, ahd value of the common stock. For awards subjetit®-based vesting, we recognize stock-based
compensation expense, net of estimated forfeitores, straightine basis over the requisite service period, wihdogenerally the vesting term

the award. For awards subject to performance-basstthg conditions, we recognize stock-based cosgiem expense when it is probable that
the performance condition will be achieved. Werarpiired to estimate forfeitures at the time ohgend to revise the estimates, if necessary, in
subsequent periods if actual forfeitures diffenirthose estimates. We record stock-based awartsi$s non-employees at their fair values,
and periodically revalue them as the equity instnte vest and are recognized as expense overatedrservice period of the award.

Clinical Trial Expense Accruals

As part of the process of preparing our finandialesnents, we are required to estimate our ac@xenses. Our clinical trial accrual
process seeks to account for expenses resultingdto obligations under contracts with vendors sodtants and CROs and clinical site
agreements in connection with conducting clinidals. The financial terms of these contracts algext to negotiations, which vary from
contract to contract and may result in payment $lolat do not match the periods over which matedakervices are provided to us under such
contracts. Our objective is to reflect the apprafgriclinical trial expenses in our financial stages by matching the appropriate expenses with
the period in which services and efforts are expdntiVe account for these expenses according fortiggess of the trial as measured by subject
progression and the timing of various aspects etiial.

We determine accrual estimates through financialetsothat take into account discussion with apple@ersonnel and outside service
providers as to the progress or state of completidrials. During the course of a clinical triale adjust our clinical expense recognition if at
results differ from our estimates. We make estisafeour accrued expenses as of each balanceddtegh our financial statements based on
the facts and circumstances known to us at tha&t tur clinical trial accrual and prepaid assetsdmpendent, in part, upon the receipt of timely
and accurate reporting from CROs and other thirtlypeendors. Although we do not expect our estimabediffer materially from amounts we
actually incur, our understanding of the statustimihg of services performed relative to the attatus and timing of services performed may
vary and may result in us reporting amounts that@o high or too low for any particular period.

JOBS Act

Section 107 of the JOBS Act also provides thateanérging growth company” can take advantage oéxtended transition period
provided in Section 7(a)(2)(B) of the Securitied Aar complying with new or revised accounting stards. In other words, aetherging growt
company” can delay the adoption of new or revisambanting standards until those standards wouldretise apply to private companies. We
have irrevocably elected not to avail ourselvethisf exemption from new or revised accounting stadsl and, therefore, we will be subject to
the same new or revised accounting standards as miblic companies that are not emerging growthpamies.

Recent Accounting Pronouncements

In June 2014, the Financial Accounting Standardsr8(FASB) issued Accounting Standards Update (AlS&l)2014-10Elimination
of Certain Financial Reporting Requirements, Inéhgdan Amendment to Variable Interest Entities @uoitk in Topic 810, Consolidation
which eliminates all incremental financial repogtirequirements for development stage entities tmoxéng Accounting Standards Codification
(ASC) Topic 915Development Stage Entitieffom the FASB Accounting Standards Codificati8®C Topic 915 is removed effective for
annual periods beginning after December 15, 20#4eanly adoption is permitted. The Company adogitedASU effective with the issuance of
the June 30, 2014 interim financial statements.

In August 2014, the FASB issued ASU No. 2014Dsclosure of Uncertainties About an Entity’s Atyilio Continue as a Going
Concern, which provides guidance on determining when and to disclose going-concern uncertainties in tharfcial statements. The new
standard requires management to perform interimeandal assessments of an entity’s ability to cmgtias a going concern within one year of
the date the financial statements are issued. nfityenust provide certain disclosures if condiarr events raise substantial doubt about the
entity’s ability to continue as a going concerneSU applies to all entities and is effective danual periods ending after December 15, 2016,
and interim periods thereafter, with early adoppenmitted. The company is currently evaluatingithpact the adoption of this ASU will have
on its financial statements.
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Item 7A. Quantitative and Qualitative Discl osuresAbout Market Risk.

We are exposed to market risks in the ordinarysmof our business. These market risks are priltijraited to interest rate
fluctuations.

We had cash and cash equivalents of $49.7 millid@eaember 31, 2014, consisting primarily of fumdsash and money market
accounts. The primary objective of our investmentitvaies is to preserve principal and liquidity iéhmaximizing income without significantly
increasing risk. We do not enter into investmeatgrading or speculative purposes. Due to thetdlkam nature of our investment portfolio, we
do not believe an immediate 1.0% increase in isteedes would have a material effect on the fairkat value of our portfolio, and accordingly
we do not expect a sudden change in market intextest to affect materially our operating resuitsash flows.

Our long-term debt carries a variable interest irsdexed to the prime rate, with a fixed minimurteraf 6.5%. The prime rate in the
U.S. has remained at 3.25% since December of 2@d8le we cannot predict when, if at all, this rat#l be increased, we believe the stability
of the prime rate over the past six years suffityemitigates interest rate risk related to ourtdel¥e do not believe an immediate 1.0% increase
in the prime rate would have a material effectlmnfuture cash flows related to our debt, and atiogly we do not expect a sudden change in
the prime rate to affect materially our operatiaguits or cash flows.

Item 8. Financial Statements an d Supplementary Dat

Our financial statements, accompanying notes ampdiRef Independent Registered Public Accountirrgfare included in this Annual
Report on Form 10-K beginning on page F-1, whighiacorporated in this Item 8 by reference.

Item 9. Changes in and Disagreements with Accounriés on Accounting and Financial Disclosure.
None.
Item 9A. Controls and Procedures .
Evaluation of Disclosure Controls and Procedures.

Our management, with the participation of our Clirécutive Officer and Chief Financial Officer, rasluated the effectiveness of our
disclosure controls and procedures (as such tedefised in Rules 13a-15(e) and 15d-15(e) undeEttthange Act) as of the end of the period
covered by this Annual Report on Form 10-K. Managetmecognizes that any controls and procedures)aiter how well designed and
operated, can provide only reasonable assuraremeh@ving their objectives and management necéssaiplies its judgment in evaluating the
cost benefit relationship of possible controls prmtedures. Based on such evaluation, our Chiefuixe Officer and Chief Financial Officer
have concluded that, as of the end of the periodren by this report, our disclosure controls armt@dures were effective to ensure that the
information required to be disclosed by the Comparthe reports that it files or submits under Exehange Act is recorded, processed,
summarized and reported within the time periodsifipd in SEC rules and forms, and that informatiequired to be disclosed in the reports we
file or submit under the Exchange Act is accumdated communicated to our management, includingbigf executive officer and principal
financial and accounting officer, to allow timelgasions regarding required disclosures.

Management's Report on Internal Control Over Finandal Reporting

This annual report does not include a report ofagements assessment regarding internal control over fiaanegporting or an attestatic
report of the Company’s registered public accogntirm due to a transition period established dgswf the SEC for newly public companies.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control ovearitial reporting identified in connection with ealuation required by Rule 13a-15
(d) and 15d-15(d) of the Exchange Act that occudwing the quarter ended
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December 31, 2014 that has materially affecteds mrasonably likely to materially affect, our imal control over financial reporting.
Item 9B. Other Informati on.

On March 11, 2015, we entered into amended andtegsemployment agreements with Christopher M. @ashand Edward F. Smith
and an employment agreement with Albena Patroreaah of which is described in this Item 9B.

Christopher M. Cashman

On March 11, 2015, we entered into an amendedestdted employment agreement with Christopher Mh@an, our Chairman,
President and Chief Executive Officer. The printipams of Mr. Cashman’s employment agreement sufelbows:

. base salary of $470,000 per year;

. annual performance bonus in an amount u®1@% of base salary based on the achievement tafircgerformance goals
established by our Board or the compensation cotaejiand

. stock options and awards as described betmenthe heading “Outstanding Equity Awards at&idear-End.”

Upon a termination of Mr. Cashman’s employment byvithout cause or a resignation by Mr. Cashmamgéad reason, Mr. Cashman
is eligible to receive a continuation of his baaksgy for twelve months, with an accelerated payneéany balance upon a change in cor
as defined in the agreement, subject to his exataind delivery of a general release of claimsuth termination occurs within three
months before or within twelve months after a cleaimgcontrol the severance payable increase toreuiat equal to his base salary for a
period of twenty-four months plus his prorated étdgonus payable in a lump sum. Upon such ternoinalir. Cashman is also eligible to
receive payment or reimbursement of the his medhicalrance premiums at the same level as waseéwtesh the termination date for a
period of twelve months, which period increasesvienty-four months if the termination of employmewturs three-months before or
twelve months after a change in control.

Termination for “cause” under Mr. Cashman’s empleptagreement generally means termination of Msh@ean by us for: (i) his
misuse of alcoholic beverages, controlled substaocether narcotics, which misuse has had ofisarably likely to have a material
adverse effect on our business or financial affairgur reputation; (ii) failure to cooperate with in any investigation or formal proceeding;
(iif) the commission of, or a plea of guilty or natontendere with respect to, or conviction faielany (or any lesser included offense or
crime in exchange for withdrawal of a felony indieint or charged crime that might result in a pgrafincarceration), a crime involving
moral turpitude or any other offense that resultsricould result in any prison sentence; (iv) dijation as an incompetent; (v) a breach of
any material term of the employment agreement;\alation in any material respect of any of oules) regulations or policies; (vii) gross
insubordination; (viii) engaging in any conducttiac or behavior that, in the reasonable opinioowfBoard, has had a material adverse
effect on our reputation; (ix) any continued oreafed absence; or (X) misappropriation of any fumdsoperty.

Termination for “good reason” under Mr. Cashmamgpyment agreement generally means terminatioklibyCashman for (i) a
reassignment to a location outside the greateaééliphia area; (ii) any material failure by us éonply with any material term of the
employment agreement; (iii) the demotion of Mr. iraan to a lesser position or a substantial dimamutif Mr. Cashman’s authority, duties
or responsibilities or (iv) a material diminutiohtds base salary and benefits, except under oditaited circumstances.
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Mr. Cashman is entitled to participate in all of guoup welfare plans, subject to the terms andlitimms applicable to such plans as
approved from time to time by our Board. Mr. Cashim@mployment agreement contains customary ndoisdion and non-competition
covenants, which covenants remain in effect foryeee following any cessation of employment withpect to Mr. Cashman. Further,
Mr. Cashman has executed a Mutual Non-Disclosuredmgent.

Edward F. Smith

On March 11, 2015, we entered into an amendedestdted employment agreement with Edward F. SmithYice President, Chief
Financial Officer, Treasurer and Secretary. Theqgipal terms of Mr. Smith’s employment agreemesptas follows:

. base salary of $350,000 per year;

. annual performance bonus in an amount up 1298 of base salary based on the achievement w@fircgrerformance goals
established by our Board or the compensation coreeniand

. stock options and awards as described betmlgnthe heading “Outstanding Equity Awards at&i@ar-End.”

Upon a termination of Mr. Smith’s employment bywighout cause or a resignation by Mr. Smith for geeason, Mr. Smith is eligible
to receive a continuation of his base salary foemhonths, with an accelerated payment of any balapon a change in control as defined
in the agreement, subject to his execution andieliof a general release of claims. If such teatidn occurs within three months before
or within twelve months after a change in contha severance payable increase to an amount edpialbase salary for a period of eight
months payable in a lump sum. Upon such terminam Smith is also eligible to receive payment@mbursement of the his medical
insurance premiums at the same level as was inteffethe termination date for a period of nine thenwhich period increases to eighteen
months if the termination of employment occurs ¢hneonths before or twelve months after a changeitrol.

Termination for “cause” under Mr. Smith’'s employrhagreement generally means termination of Mr. Bitmjt us for: (i) his misuse of
alcoholic beverages, controlled substances or otfa@otics, which misuse has had or is reasondddly lto have a material adverse effect
on our business or financial affairs or our repatgt(ii) failure to cooperate with us in any intigation or formal proceeding; (iii) the
commission of, or a plea of guilty or nolo conteredeith respect to, or conviction for, a felony oy lesser included offense or crime in
exchange for withdrawal of a felony indictment barged crime that might result in a penalty of iaegation), a crime involving moral
turpitude or any other offense that results inarld result in any prison sentence; (iv) adjudmats an incompetent; (v) a breach of any
material term of the employment agreement; (viJation in any material respect of any of our rukegulations or policies; (vii) gross
insubordination; (viii) engaging in any conducttiac or behavior that, in the reasonable opinioowfBoard, has had a material adverse
effect on our reputation; (ix) any continued oreated absence; or (x) misappropriation of any fuargwoperty.

Termination for “good reason” under Mr. Smith’s doypnent agreement generally means termination hySvtith for (i) a
reassignment to a location outside the greatenédliphia area; (i) any material failure by us éonply with any material term of the
employment agreement; (iii) the demotion of Mr. 8nto a lesser position or a substantial diminubbMr. Smith’s authority, duties or
responsibilities or (iv) a material diminution détbase salary and benefits, except under ceitaited circumstances.

Mr. Smith is entitled to participate in all of ogroup welfare plans, subject to the terms and ¢mmdi applicable to such plans as
approved from time to time by our Board. Mr. Srratiemployment agreement contains customary nonitsgib; and non-competition
covenants, which covenants remain in effect fomsonths following any cessation of employment wéspect to Mr. Smith. Further,
Mr. Smith has executed a Confidentiality Agreemehich expires five years after the last disclosfreonfidential information by the
Company.
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Albena Patroneva, M.D.

On March 11, 2015, we entered into an employmergeagent with Albena Patroneva, our Chief Medicdidef. The principal terms
Dr. Patroneva’s employment agreement are as follows

. base salary of $335,000 per year;

. annual performance bonus in an amount up 1098 of base salary based on the achievement w@fircgrerformance goals
established by our Board or the compensation coreeniand

. stock options and awards as described betmlgnthe heading “Outstanding Equity Awards at&i@ar-End.”

Upon a termination of Dr. Patroneva’s employmentibywithout cause or a resignation by Dr. Patrorievgood reason, Dr. Patroneva
is eligible to receive a continuation of her baslary for nine months, with an accelerated payrméany balance upon a change in control
as defined in the agreement, subject to her exacatid delivery of a general release of claimsuth termination occurs within three
months before or within twelve months after a cleaimgcontrol the severance payable increase toreiat equal to her base salary for a
period of eighteen months payable in a lump sunariguch termination, Dr. Patroneva is also eligibleeceive payment or reimbursement
of the her medical insurance premiums at the sanet &s was in effect on the termination date fpewod of nine months, which period
increases to eighteen months if the terminatioengbloyment occurs three months before or twelvethsoafter a change in control.

Termination for “cause” under Dr. Patroneva ‘s esgptent agreement generally means termination oPBironeva by us for: (i) her
misuse of alcoholic beverages, controlled substaaocether narcotics, which misuse has had orasamably likely to have a material
adverse effect on our business or financial affairgur reputation; (ii) failure to cooperate with in any investigation or formal proceeding;
(iii) the commission of, or a plea of guilty or natontendere with respect to, or conviction fdielany (or any lesser included offense or
crime in exchange for withdrawal of a felony indieint or charged crime that might result in a pgraflincarceration), a crime involving
moral turpitude or any other offense that resultsricould result in any prison sentence; (iv) dijation as an incompetent; (v) a breach of
any material term of the employment agreement;\aiation in any material respect of any of oules) regulations or policies; (vii) gross
insubordination; (viii) engaging in any conducttiac or behavior that, in the reasonable opinioowfBoard, has had a material adverse
effect on our reputation; (ix) any continued oreated absence; or (x) misappropriation of any fuargwoperty.

Termination for “good reason” under Dr. Patronewaigployment agreement generally means terminagiddrbPatroneva for (i) a
reassignment to a location outside the greatenédliphia area; (i) any material failure by us éonply with any material term of the
employment agreement; (iii) the demotion of Dr.rBag¢va to a lesser position or a substantial dittonwf Dr. Patroneva authority, dutie
or responsibilities or (iv) a material diminutiohteer base salary and benefits, except under oditaited circumstances.

Dr. Patroneva is entitled to participate in albof group welfare plans, subject to the terms amdlitcions applicable to such plans as
approved from time to time by our Board. Dr. Patnaais employment agreement contains customary alicitation and non-competition
covenants, which covenants remain in effect fomsonths following any cessation of employment wébpect to Dr. Patroneva. Further,
Dr. Patroneva has executed a Confidentiality Agesgmwhich expires five years after the last disstef confidential information by the
Company.
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PART llI
Item 10. Directors and Executive Officers and Corpmat e Governance.

We incorporate the information required by thisnt&0 by reference to the definitive proxy statemienbur 2015 annual meeting of
shareholders, to be filed with the SEC.

Item 11. Executive Compensatio n.

We incorporate the information required by thisrtgl by reference to the definitive proxy statemienbur 2015 annual meeting of
shareholders, to be filed with the SEC.

Item 12. Security Ownership of Certain Beneficial @vners and Management and Related Stockhol der Matts.

We incorporate the information required by thisrt&2 by reference to the definitive proxy statenfenbur 2015 annual meeting of
shareholders, to be filed with the SEC.

Item 13. Certain Relationships and Related Transa@ns and Di rector Independence.

We incorporate the information required by thisnt&3 by reference to the definitive proxy statemfenbur 2015 annual meeting of
shareholders, to be filed with the SEC.

Item 14. Principal Accountants Fees an d Services.

We incorporate the information required by thisrt&4 by reference to the definitive proxy statemfenbur 2015 annual meeting of
shareholders, to be filed with the SEC.

Item 15. Exhibits and Financial Statement S chedute
(a) Documents filed as part of this report:

1. Financial Statements. The financial statementetfogh under Item 8 of this Annual Report on FdrfaK are incorporated
herein.

2.  Financial Statement Schedules. All financial staenschedules have been omitted because they aapplable, not required,
or the information is shown in the financial stagsts or related notes.

3.  Exhibits. See (b) below.

(b) Exhibits:

Exhibit

No. Description of Exhibit

3.1 Fourth Amended and Restated Certificate of Incation. (Incorporated by reference to Exhibit 3. Ftvm &K current
report filed on August 7, 2014

3.2 Amended and Restated -laws. (Incorporated by reference to Exhibit 3.ZFtwm ¢-K current report filed on August
2014.)

4.1 Specimen Certificate evidencing shares of the Cary's common stock. (Incorporated by reference to ExAi to
Form £-1/A registration statement filed on July 18, 20:

4.2 Form of Third Amended and Restated Inve¢ Rights Agreement by and among the Company andateg listed thereir
(Incorporated by reference to Exhibit 4.2 to For-1/A registration statement filed on July 9, 20:

10.1+ Marinus Pharmaceuticals, Inc. 2005 Stock Optionlandntive Plan, as amended. (Incorporated byeafsr to Exhibit 10.
to Form &1 registration statement filed on May 12, 20:

10.2+ Forms of Stock Option Agreement under the 2005kS@jation and Incentive Plan. (Incorporated by refiee tc
Exhibit 10.2 to Form -1 registration statement filed on May 12, 20:

10.3+ Amended and Restated Employment Agreement datefiMarch 11, 2015 between the Company and Chrigioph
Cashman. (Filed herewitt

10.4+ Amended and Restated Employment Agreement datefiMarch 11, 2015 betwec

10.5+ Employment Agreement dated as of November 2, 2@h®den the Company and Gail M. Farfel. (Incorpatdig referenc

to Exhibit 10.5 to Form -1 registration statement filed on May 12, 20:
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Exhibit

No. Description of Exhibit
the Company and Edward F. Smith. (Filed herew

10.6* Technology Transfer Agreement dated December £ Bétween Domain Russia Investments Limited andCtirapany
(Incorporated by reference to Exhibit 10.6 to F@-1 registration statement filed on May 12, 20:

10.7 Assignment and Assumption Agreement dated as oéber 4, 2012 among Domain Russia Investments éiinihe
Company and NovaMedica, LLC. (Incorporated by rfiee to Exhibit 10.7 to Form S-1 registration stegst filed on
May 12, 2014.

10.8 Clinical Development and Collaboration Agreemertedas of June 25, 2013 between NovaMedica, LLC&Company
(Incorporated by reference to Exhibit 10.8 to F@-1 registration statement filed on May 12, 20:

10.9 Loan and Security Agreement dated as of April 242Between Square 1 Bank and the Company. (Incagubby referenc
to Exhibit 10.9 to Form -1 registration statement filed on May 12, 20:

10.10 Form of Amended and Restated Indemnification Agreren(VC Directors). (Incorporated by reference xihit 10.10 tc
Form -1 registration statement filed on May 12, 20:

10.11 Form of Amended and Restated Indemnification Agr@niNor-VC Directors). (Incorporated by reference to Exhill.11
to Form &1 registration statement filed on May 12, 20:

10.12* Amended and Restated Agreement dated as of Ma302B, between the Company and Purdue Neurosciento@#2y.
(Incorporated by reference to Exhibit 10.12 to F&-1 registration statement filed on May 12, 20:

10.13+ Marinus Pharmaceuticals, Inc. 2014 Equity IncenBlan, effective as of August 5, 2014. (Filed hettewn corrected form.

10.14 First Amendment to Loan and Security Agreementalateof December 3, 2014 between Square 1 Banthardompany
(Incorporated by reference to Exhibit 10.1 to F&-K current report filed on August 7, 201.

10.15+ Employment Agreement dated as of March 11, 201%éw the Company and Albena Patroneva. (Filed hrg»

10.16+ Form of Incentive Stock Option Agreement for OffeéJnder 2014 Equity Incentive Plan. (Filed herbwyi

10.17+ Form of Incentive Stock Option Agreement for Em@eg Under 2014 Equity Incentive Plan. (Filed hettey

10.18+ Form of Nonqualified Stock Option Agreement Und@t2 Equity Incentive Plan. (Filed herewit

23.1 Consent of KPMG LLP. (Filed herewitt

31.1 Certification Pursuant to Section 302 of the Sagk-Oxley Act of 2002. (Filed herewith

31.2 Certification Pursuant to Section 302 of the Sagk-Oxley Act of 2002. (Filed herewith

321 Certification Pursuant to Section 906 of the Saek-Oxley Act of 2002. (Filed herewith

101.INS XBRL Instance Taxonom

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutr
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh
101.LAB XBRL Taxonomy Extension Labels Linkbase Docurr
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

+ Indicates management contract or compensatory plan.

* Portions of this exhibit (indicated by asteriskayé been omitted pursuant to an order grantingidemtial treatment under the Securities
Act of 1933.

(c) None.
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SIGNATURES

In accordance with the requirements Section 135¢d)lof the Securities Exchange Act of 1934, thgsteant duly caused this report to
be signed on its behalf by the undersigned, theoeduly authorized.

Marinus Pharmaceuticals, Inc.

Date: March 12, 201! By: /s/ Christopher M. Cashm:

Christopher M. Cashme
President and Chief Executive Offic

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bblpthe following persons on behalf
of the registrant and in the capacities and ord#ttes indicated:

Name Capacity Date
/sl Christopher M. Cashmi President, Chief Executive Officer (Principal Extoe March 12, 201!
Christopher M. Cashme Officer) and Chairman
/s/ Edward F. Smitl Vice President, Chief Financial Officer, Secretangl March 12, 201!
Edward F. Smitt Treasurer (Principal Finance

and Accounting Officer)

/sl Stephen Bloc Director March 12, 201!
Stephen Bloch, M.C

/sl Enrique J. Carrazal Director March 12, 201!
Enrique J. Carrazana, M.|

/s/ Anton Gopki Director March 12, 201!
Anton Gopke

/sl Tim M. Mayleber Director March 12, 201!
Tim M. Mayleben

/s/ Anand Mehr: Director March 12, 201!
Anand Mehra, M.D

/sl Jay P. Shepa Director March 12, 201!
Jay P. Shepar

/s/ Nicole Vitullo Director March 12, 201!

Nicole Vitullo
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Marinus Pharmaceuticals, Inc.

We have audited the accompanying balance she#tanirius Pharmaceuticals, Inc. as of December 314 2bid 2013, and the related
statements of operations, convertible preferrecksémd stockholders’ equity (deficit), and cashwidor the years then ended. These financial
statements are the responsibility of the Companyanagement. Our responsibility is to expresspaman on these financial statements base
our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBqUnited States). Those
standards require that we plan and perform thet &mdbtain reasonable assurance about whethéindrecial statements are free of material
misstatement. An audit includes examining, on Bltasis, evidence supporting the amounts and digids in the financial statements. An audit
includes assessing the accounting principles usédignificant estimates made by management, dsawelvaluating the overall financial
statement presentation. We believe that our apditgde a reasonable basis for our opinion.

In our opinion, the financial statements referedlove present fairly, in all material respedts, financial position of Marinus
Pharmaceuticals, Inc. as of December 31, 2014 @hd, 2ind the results of its operations and its asts for the years then ended, in
conformity with U.S. generally accepted accounfngciples.

/sl KPMG LLP

Philadelphia, Pennsylvan
March 12, 201!
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MARINUS PHARMACEUTICALS, INC.

BALANCE SHEETS

(In thousands, except share and per share amounts)

ASSETS
Current asset!
Cash and cash equivalel
Prepaid expenses and other current a:
Total current asse
Property and equipment, r
Other asset
Total asset
LIABILITIES AND STOCKHOLDERS
Current liabilities:
Accounts payabl
Accrued expense
Warrant liability
Total current liabilities
Notes payabli
Other long term liabilitie:
Total liabilities
Commitments and contingencies (Note

December 31

Series A convertible preferred stock, $0.001 paue;al 8,777,860 shares authorized, issuec

outstanding at December 31, 2(

Series B convertible preferred stock, $0.001 phresel5,275,824 shares authorized, 12,220,661 s

issued and outstanding at December 31, :

Series C convertible preferred stock, $0.001 phreyd 8,900,000 shares authorized, 18,381,463 s

issued and outstanding at December 31, :

Stockholder equity (deficit):

Preferred stock, $0.001 par value; 25,000,000 sterthorized, no shares issued and outstat
Common stock, $0.001 par value; 100,000,000 slzartbrized, 14,036,985 issued and 14,007
outstanding at December 31, 2014 and 494,260 issud 65,029 outstanding at December 31,

2013
Additional paicin capital

Treasury stock at cost, 29,231 shares at Decenib@034 and 201

Accumulated defici
Total stockholder equity (deficit)
Total liabilities and stockholde’ equity (deficit)

2014 2013
$ 49,72 $ 10,03"
42¢ 1,767
50,14¢ 11,79¢
44 16
21 9
$ 50,21 $ 11,82
' EQUITY (DEFICIT)
$ 53¢ $ 78
1,50: 1,09€
— 1,19:
2,03¢ 2,36¢
7,00( —
20 —
9,05¢ 2,36¢
— 30,59¢
— 17,92¢
— 21,31
14 1
113,47¢ 1,121
(72,336 (61,507
41,15 (60,387
$ 50,21 $ 11,82

See accompanying notes to financial statements.
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MARINUS PHARMACEUTICALS, INC.
STATEMENTS OF OPERATIONS

(In thousands, except share and per share amounts)

Expenses
Research and developm
General and administrati
Loss from operation
Change in fair value of warrant liabili
Interest incom
Interest expens
Net loss
Cumulative preferred stock dividen
Net loss applicable to common stockholc
Per share informatiot
Net loss per share of common st—basic and dilute:
Basic and diluted weighted average shares outstg

See accompanying notes to financial statements.
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Year Ended December 31

2014 2013
8,69( $ 4,15(
3,23( 1,22¢

(11,920 (5,379
1,197 15z

12 47

(117) (91)
(10,83)) (5,270
(2,545 (3,804
(13,379 $ (9,079
2179 $ (19.60
6,152,66! 462,97.
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MARINUS PHARMACEUTICALS, INC.

STATEMENTS OF CONVERTIBLE PREFERRED STOCK AND STOCK H OLDERS’ EQUITY (DEFICIT)

(In thousands, except share amounts)

Convertible Preferred Stock

Stockholders' Equity (Deficit)

Series A Series B Series C

Common Stock

Shares Amount Shares Amount Shares

Amount

Shares Amount

Total
Additional  Treasury Stockholder¢’
Paid-in Stock Accumulated Equity
Capital SharesAmount  Deficit (Deficit)

Balance.
December

2012 18,777,86 $30,59¢ 12,220,66 $17,92¢ 9,654,44: $11,02!

Stock-basec

compensatic

expense — — — — —
Issuance o

preferred

stock and

conversion

of notes — — — — 8,727,02
Exercise of

stock

options — — — — —
Net loss — — — — —

10,29:

478,74 1$  86729,23' 3 —$ (56,23)% (55,36Y)

15,51¢ —

23 — — — 23¢€

_ 18
— — — (5270 (5270

Balance.

December 3:

2013 18,777,86 30,59¢ 12,220,66 17,92¢ 18,381,46
Stock-basec

compensai

expense — — — — —
Issuance o

Series C

Preferred

Stock — — — — 422,11¢
Exercise of

stock

options — — — — —
Conversion ¢

convertible

preferred

stock into

common

21,31

50C

stock  (18,777,86)(30,596)(12,220,66) (17,929 (18,803,58) (21,81¢)

Exercise ant

conversion

of

convertible

preferred

stock

warrants

into

common

stock — — — — —
Issuance o

common

stock in

connection

with initial

public

offering

($8.00 per

share), net

of expense

of $4,862 — — — — —
Net loss — — — — —

494,26( 1

122,63: —

7,661,87. 7

22C —

5,758,001 6

1,12129,23: — (61,50 (60,38

69 — — — 69¢

128 — — — 12¢

70,33t — @ — — 70,34(

—  41,20;
— — — (10,83) (10,83)

Balance.




December 31
2014 —$ — —3$ — —$ —|14,036,98% 14$113,47(29,23'$ —$ (72,330% 41,15«

See accompanying notes to financial statements.
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MARINUS PHARMACEUTICALS, INC.
STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash usegerating activities
Depreciatior
Stocl-based compensation expel
Noncash interest on convertible notes pay
Change in fair value of warrant liabili
Amortization of debt issuance co:
Changes in operating assets and liabilit
Prepaid expenses and other as
Accounts payable and accrued expel
Net cash used in operating activit
Cash flows from investing activities
Purchases of property and equiprmr
Net cash used in investing activit|
Cash flows from financing activities
Proceeds from exercise of stock opti
Proceeds from initial public offering, net of offfey costs
Proceeds from notes payable, net of issuance
Proceeds from investor depc
Proceeds from issuance of convertible preferreckstuet of issuance cos
Net cash provided by financing activiti
Net increase in cash and cash equival
Cash and cash equivale—beginning of yea
Cash and cash equivale—end of yea

Supplemental disclosure of cash flow informatior

Conversion of preferred stock to common st

Conversion of notes principal and accrued intaepteferred stoc
Cash paid for intere:

Issuance of Series C Preferred St

See accompanying notes to financial statements.
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Year Ended December 31

2014 2013
$ (10,83) $ (5,270)
5 10
69€ 23€
— 91
(1,192) (159)
4 _
1,344 (1,731
1,38¢ 18¢
(8,589) (6,625)
(33) 17)
(33) 17
12¢ 18
41,20; —
6,97¢ —
— 50C
— 7,53(
48,30 8,04¢
39,68: 1,40-
10,03" 8,63¢
$ 29,720 $ 10,03"
$ 70,34 $ —
$ — $ 2,761
$ 89 $ —
$ 50C $ —
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MARINUS PHARMACEUTICALS, INC.
NOTES TO FINANCIAL STATEMENTS
1. Organization and Description of the Business

We are a biopharmaceutical company dedicated tdeélielopment of innovative neuropsychiatric theedips. Our clinical stage
product candidate, ganaxolone, is a synthetic smaliecule that is an analog of allopregnanolometaral occurring neurosteriod produced by
the human body. Allopregnanolone modulates thieigcof gammaaminobutyric acid (GABA) at GABA  tgpeceptors in the brain, which
has been identified as playing an important roleeiriain seizure, psychiatric and developmentardirs. Our primary focus to date since our
inception has been directed towards developingiessistrategies, raising capital, research andafevent activities and conducting preclinical
testing and human clinical trials of our produatdidates.

Liquidity

We have not generated any product revenues anditaweed operating losses since inception. Thereiassurance that profitable
operations will ever be achieved, and if achiewedid be sustained on a continuing basis. In agditievelopment activities, clinical and
preclinical testing, and commercialization of ownguct candidates will require significant addigbfinancing. Our accumulated deficit as of
December 31, 2014 was $72.3 million and we exgettdur substantial losses in future periods. V@ o finance our future operations with a
combination of proceeds from the issuance of eqéturities, the issuance of additional debt, g@kecollaborations and revenues from
potential future product sales, if any. We havegeterated positive cash flows from operations,thack are no assurances that we will be
successful in obtaining an adequate level of fiirantor the development and commercialization of planned product candidates.

In connection with the closing our initial publi€ering during the third quarter of 2014, we iss@etbtal of 5,758,000 shares of
common stock and received aggregate net procefelsuaderwriting discounts and commissions an@odstimated offering expenses, of
approximately $41.2 million. Our cash and cashiedents balance as of December 31, 2014 is adedodtind our operations into the second
half of 2016.

2. Summary of Significant Accounting Policies
Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principle®£®) requires management to
make estimates and assumptions that affect thetegpbamounts of assets and liabilities and discsficontingent assets and liabilities at the
date of the financial statements and the repomsaliats of revenues and expenses during the reggréinod. Actual results could differ from
such estimates.

Recapitalization

Our board of directors and stockholders approvexarse stock split of our common stock at a ratione share for every six and one-
half shares previously held. The reverse stock sl effected on July 16, 2014. All common stdaére and per-share data included in these
financial statements reflect the reverse stock.dpliaddition, the board of directors approvedramease in the authorized shares of our commor
stock to 100,000,000 shares.

Fair Value of Financial Instruments and Credit Risk

At December 31, 2014 and 2013, our financial imegnts included cash and cash equivalents, accpap#ble, accrued expenses,
notes payable and derivative liabilities. The cagyamount of cash and cash equivalents, accoaytspe and accrued expenses approximated
fair value, given their short-term nature. The ygiaig amount of our notes payable approximate falo@ because the interest rates on these
instruments are reflective of rates that we coliihim on debt with similar terms and conditionse Tarrying value of the derivative liabilities
was the estimated fair value of the liability asrenfully described below.
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NOTES TO FINANCIAL STATEMENTS

Cash and cash equivalents subject us to concemisadf credit risk. However, we invest our cashéonordance with a policy objective
that seeks to ensure both liquidity and safetyrimfgipal. The policy limits investments to instrumg issued by the U.S. government and certain
SEC-registered money market funds that invest only.S. government obligations and places restristion portfolio maturity terms.

Cash and Cash Equivalents

We consider all highly liquid investments that hawvaturities of three months or less when acquindaetcash equivalents. As of
December 31, 2014 and 2013, we invested a porfionrocash balances in money market investmentighwie have included as cash
equivalents on our balance sheets.

Property and Equipment

Property and equipment consist of laboratory afide&quipment and are recorded at cost. Propedyeguipment are depreciated ¢
straight-line basis over their estimated usefiddiwVe estimate a life of three years for compeg@ipment, including software, and five years
for laboratory equipment, office equipment, andhiture. When property and equipment are sold ogrttse disposed of, the cost and related
accumulated depreciation are removed from the ats@nd the resulting gain or loss is includedgaerating expenses.

Impairment of Long-Lived Assets

We review long-lived assets, including property agdipment, for impairment whenever events or charig business circumstances
indicate that the carrying amount of an asset nwyae fully recoverable. If the estimated undisdedrfuture cash flows expected to result from
the use of the asset and its eventual dispossitess than its carrying amount an impairmentvassld be recognized if the carrying value of
asset exceeded its fair value. Fair value is gépetatermined using discounted cash flows. ThroDgicember 31, 2014, no impairment has
occurred.

Research and Development

Research and development costs are expensed athdDosts for certain development activitieshsas clinical trials, are recognized
based on an evaluation of the progress to complefispecific tasks using data such as subjectlerent, clinical site activations, or
information provided to us by our vendors with msto their actual costs incurred. Payments fes¢hactivities are based on the terms of the
individual arrangements, which may differ from thetern of costs incurred, and are reflected irfittencial statements as prepaid or accrued
research and development expense, as the caseamay b

Income Taxes

We recognize deferred tax assets and liabilitieseimporary differences between the financial répgibasis and the tax basis of our
assets and liabilities and the expected benefitebbperating loss carryforwards. The impact @fngies in tax rates and laws on deferred taxes,
if any, applied during the years in which tempordifferences are expected to be settled, is reftet the financial statements in the period of
enactment. The measurement of deferred tax assetdliced, if necessary, if, based on weight oéthdence, it is more likely than not that
some, or all, of the deferred tax assets will reotdmlized. The effect on deferred tax assetsiahilities of a change in tax rates is recognized i
the period that such tax rate changes are enast&kcember 31, 2014 and 2013, we have concludsdatfull valuation allowance is necessary
for our net deferred tax assets. We had no matemalunts recorded for uncertain tax positionsyéstieor penalties in the accompanying
consolidated financial statements.

Loss Per Share of Common Stock

Basic loss per share is computed by dividing n&t Bpplicable to common stockholders by the wethhteerage number of shares of
common stock outstanding during each period. Ddlbss per share includes the effect, if any, ftbenpotential exercise or conversion of
securities, such as convertible preferred stockyedible notes payable, warrants, stock optiond,unvested restricted stock, which would
result in the issuance of
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incremental shares of common stock. In computiegoidisic and diluted net loss per share applicabternmon stockholders, the weighted
average number of shares remains the same forchtahlations due to the fact that when a net lagst® dilutive shares are not included in the
calculation. These potentially dilutive securitéee more fully described in Note 7.

The following table sets forth the computation aéic and diluted earnings per share for the yeatsceDecember 31, 2014 and 2013
(in thousands, except share and per share amounts):

Year Ended December 31

2014 2013
Basic and diluted net loss per share of commorks
Net loss $ (10,83) $ (5,270
Dividends on Series B and C Preferred Si (2,54%) (3,804
Net loss applicable to common stockholc $ (13,379 $ (9,079
Weighted average shares of common stock outstai 6,152,66! 462,97,
Net loss per share of common st—basic and dilute: $ (2.17) $ (19.60)

The following potentially dilutive securities owsiding at December 31, 2014 and 2013 have beendextfrom the computation of
diluted weighted average shares outstanding, gsatbald be antidilutive:

December 31,

2014 2013
Convertible preferred stoc — 7,596,92'
Warrants — 470,02¢
Stock options 1,670,57. 1,093,20:
1,670,57. 9,160,16.

Comprehensive Loss

Comprehensive loss is defined as the change irtyegfua business enterprise during a period frandactions and other events and
circumstances from non-owner sources. Comprehetmigenvas equal to net loss for all periods present

Segment Information

Operating segments are defined as componentsefitarprise about which separate discrete informasi@vailable for evaluation by
the chief operating decision maker, or decisionimggroup, in deciding how to allocate resources iarassessing performance. We view our
operations and manage our business in one segwtdnl is the identification and development of reg@aychiatric therapeutics.

Stock-Based Compensation

We account for stock-based compensation in accoedaith the provisions of Accounting Standards @cdiion (ASC) Topic 718,
Compensation—Stock Compensation, or ASC 718, widghiires the recognition of expense related tdahevalue of stocksased awards in t
statements of operations. For stock options istmedployees and members of our board of direétortheir services on our board of directors,
we estimate the grant-date fair value of optiorisguthe Black-Scholes option pricing model. The osthe Black-Scholes option pricing model
requires management to make assumptions with repthe expected term of the option, the
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expected volatility of the common stock consisteith the expected life of the option, riflee interest rates, and the value of the comnmrks

For awards subject to time-based vesting, we rdzegitock-based compensation expense, net of éstifarfeitures, on a straight-line basis
over the requisite service period, which is gemgthk vesting term of the award. For awards suliggperformance-based vesting conditions,
we recognize stock-based compensation expenseitniBgarobable that the performance condition Wélachieved. Stock-based awards issued
to non-employees are recorded at their fair valaled,are periodically revalued as the equity ims&mts vest and are recognized as expense 0ove
the related service period in accordance with tiogipions of ASC 718 and ASC Topic 505, Equity.

Clinical Trial Expense Accruals

As part of the process of preparing our finandialesnents, we are required to estimate our expeaseking from our obligations
under contracts with vendors, clinical researctanizations and consultants and under clinicalagireements in connection with conducting
clinical trials. The financial terms of these catis are subject to negotiations, which vary framtact to contract and may result in payment
flows that do not match the periods over which mal®or services are provided under such contr&uis objective is to reflect the appropriate
trial expenses in our financial statements by matcthose expenses with the period in which sesvare performed and efforts are expended.
We account for these expenses according to thegse@f the trial as measured by patient progressid the timing of various aspects of the
trial. We determine accrual estimates through farelrmodels taking into account discussion withleable personnel and outside service
providers as to the progress or state of consuromafitrials. During the course of a clinical triale adjust our clinical expense recognition if
actual results differ from its estimates. We mastingates of our accrued expenses as of each baareedate based on the facts and
circumstances known at that time. Our clinicall siecruals are dependent upon the timely and arrteporting of contract research
organizations and other third-party vendors. Altjtowe do not expect our estimates to be mateui#ilgrent from amounts actually incurred,
our understanding of the status and timing of ses/performed relative to the actual status anih¢jrof services performed may vary and may
result in reporting amounts that are too high orltaw for any particular period. For the years ehBecember 31, 2014 and 2013, there were no
material adjustments to our prior period estimafesccrued expenses for clinical trials.

Recent Accounting Pronouncements

In June 2014, the Financial Accounting Standardsr8(FASB) issued Accounting Standards Update (AlS&l)2014-10Elimination
of Certain Financial Reporting Requirements, Inéghgdan Amendment to Variable Interest Entities @uoitk in Topic 810, Consolidation
which eliminates all incremental financial repogtirequirements for development stage entities tmoxéng Accounting Standards Codification
(ASC) Topic 915Development Stage Entitieffom the FASB Accounting Standards Codificati8®C Topic 915 is removed effective for
annual periods beginning after December 15, 20#4eany adoption is permitted. The Company adogitedASU effective with the issuance of
the June 30, 2014 interim financial statements.

In August 2014, the FASB issued ASU No. 2014Disclosure of Uncertainties About an Entity’s Afyilio Continue as a Going
Concern, which provides guidance on determining when and to disclose going-concern uncertainties in tharfcial statements. The new
standard requires management to perform interimeandal assessments of an entity’s ability to cmgtias a going concern within one year of
the date the financial statements are issued. nfity enust provide certain disclosures if condiarr events raise substantial doubt about the
entity’s ability to continue as a going concerneSU applies to all entities and is effective danual periods ending after December 15, 2016,
and interim periods thereafter, with early adoppenmitted. The Company is currently evaluatirgithpact the adoption of this ASU will have
on its financial statements.

3. Fair Value Measurements

FASB accounting guidance defines fair value agtiee that would be received to sell an asset @t foetransfer a liability (the exit
price) in an orderly transaction between marketigipants at the measurement date. The accountiit@gce outlines a valuation framework
creates a fair value hierarchy in order to increéhseconsistency and comparability of fair valueasweements and the
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related disclosures. In determining fair value,use quoted prices and observable inputs. Obserirghlés are inputs that market participants
would use in pricing the asset or liability basedhearket data obtained from independent sources.

The fair value hierarchy is broken down into thieeels based on the source of inputs as follows:

* Level 1—Valuations based on unadjusted quoted piitactive markets for identical assets or litibii.

» Level 2—Valuations based on observable inputs amdegl prices in active markets for similar assetslabilities.

* Level 3—Valuations based on inputs that are unefaste and models that are significant to the oVémalvalue measurement.

The following fair value hierarchy table presemf®imation about each major category of our finahassets and liabilities measure:
fair value on a recurring basis (in thousands):

Level 1 Level 2 Level 3 Total
December 31, 201.
Assets
Money market funds (cash equivaler $ 48,96( $ — $ — $ 48,96(
Total asset $ 48,96( $ — 3 — 3 48,96(
December 31, 201:
Assets
Money market funds (cash equivaler $ 9,251 $ — $ — $ 9,251
Total asset $ 9,251 $ — $ — $ 9,251
Liabilities
Warrant liability $ — $ — $ 1,19: $ 1,192
Total liabilities $ — 3 — 3 1,19 $ 1,197

We had outstanding warrants to purchase our SBrigieferred Stock, or the Series B Warrants, &eakember 31, 2013. While the
Series B Preferred Stock was outstanding, holders able to redeem for cash upon an event thahatasithin our control, such as the
liquidation of our preferred stock, as the prefémstockholders had voting control of our compang eontrol of our board of directors, and
therefore had the ability to trigger the liquidatiof our preferred stock. As a result, the SdBié¥arrants were recorded as a warrant liability on
our balance sheet with subsequent changes todfaie vecorded on our statements of operationsasgehin fair value of warrant liability. In
connection with our initial public offering durirtge third quarter of 2014, these warrants expirgekarcised, and the Series B Preferred Stock
underlying the Series B Warrants converted to comstock. As a result, the fair value of the SeBesarrants recorded as a liability as of
December 31, 2013 was reduced to zero in 2014th©grant date and in subsequent periods, we dstintlze fair value of the preferred stock
warrant liability using an optiopricing model, which required inputs such as theeeted volatility based on comparable public congm(75%
- 80%), the estimated fair value of the Series &édtred Stock ($0.63 - $1.51 per share), and thmaigd time to liquidity (0.2 - 4 years). For
this liability, we developed our own assumptiorat itho not have observable inputs or available matéta to support the fair value.

The following tables set forth a summary of charigdbe fair value of Level 3 preferred stock watrbability for the years ended
December 31, 2014 and 2013 (in thousands):

Beginning
of Change in Fair
Year Issuances Exercises Value End of Year
Year ended December 31, 2C $ 1,192 $ — % — % (1,199 $ —
Year ended December 31, 2C $ 1,348 $ — 8 — 8 (153 $ 1,192
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4. Property and Equipment
Property and equipment consisted of the followinglfousands):

December 31

2014 2013
Laboratory equipmer $ 32¢ 3 36¢
Office equipmen 74 76
40C 44t
Less: accumulated depreciati (35€) (429)
$ 4 3 16

Depreciation expense, in thousands, was $5 ando$1Be years ended December 31, 2014 and 20k3kctrsely.
5. Accrued Expenses
At December 31, 2014 and 2013, accrued expenseasstenh of the following (in thousands):

December 31,
2014 2013

Investor depos $ — 3 50C
Payroll and related cos 41¢ 204
Clinical trials and drug developme 777 73
Professional fee 18¢€ 29t
Other 121 24

$ 150: § 1,09¢

Investor deposit represents funds received frommeestor for 422,119 shares of Series C PrefertedkSThe shares were issued in
April 2014.

6. Notes Payable

In April 2014, we borrowed $2.0 million in connamtiwith a term loan pursuant to a Loan and Secégieement (LSA) we entered
into with a financial institution. In connectiorittvthis term loan, we issued to the financialitogibn warrants to purchase 37,991 shares of our
Series C Preferred Stock with a term of 8 yeafse Warrants were net exercised and converted RdcsBares of common stock in connection
with the closing our initial public offering durirthe third quarter of 2014. Pursuant to the tesfrthe LSA, we made monthly interest-only
payments for outstanding borrowings at an intaestequal to the greater of (a) prime plus 2.25%b)5.5% until the LSA was amended in
December 2014.

In December 2014, we entered into a First Amendrimebban and Security Agreement (Amended LSA) whit same financial
institution. The Amended LSA increased the taaft loan availability from $2.0 million to $12.0 lfion, available in four tranches (in
thousands):

Term Term
Loan Loan
Tranche Available Borrowed Borrowed Date
A $ 2,000 $ 2,00( April 2014
B 5,00( 5,00( December 201
C 2,50( — *
D 2,50( — *
$ 12,000 $ 7,00(

F-12




Table of Content
MARINUS PHARMACEUTICALS, INC.

NOTES TO FINANCIAL STATEMENTS

* Our ability to borrow under the remaining transtad $2.5 million each depends upon meeting cediiical trial milestones. The
availability end dates of Tranches C and D aree&eper 1, 2015 and March 31, 2016, respectively.

In connection with the Amended LSA, we borrowed$sillion available to us under Tranche B. Pursuarhe terms of the
Amended LSA, we are required to make monthly irsiecmly payments for all outstanding borrowingaminterest rate equal to the greater of
(a) prime plus 3.25% or (b) 6.5% until December®20@ommencing in January 2016 and continuing thinddbgcember 2017, we are required to
make monthly payments of 1/24th of our principalrbwings plus interest with the remaining principalance due in December 2017. If we
achieve certain clinical trial milestones by AugR8i5, both the interest-only period and principakurity dates will be extended by six months.

As of December 31, 2014, our outstanding term lmglance of $7.0 million was classified as long-telebt on our balance sheet. In
connection with the execution of both the LSA amdehded LSA, we paid debt costs to the financiditition of $25 thousand, which are be
amortized into interest expense over the remaiténg of the loans. Interest expense related téodnes was $117 thousand for the year ended
December 31, 2014. As of December 31, 2014, weabadied interest of $39 thousand. There arenaméial covenants associated with these
term loans. As of December 31, 2014, we were imgiance with all non-financial covenants.

Maturities of our debt obligations over the nexefiears are as follows (in thousands):

Debt
Maturities
2015 $ =
2016 3,50(
2017 3,50(
Total minimum lease paymer $ 7,00(

7. Convertible Preferred Stock

In June 2013, we issued 6,396,065 shares of Sereferred Stock at $1.1845 per share for procee#ig.5 million, net of issuance
costs of $46 thousand. In addition, we issued 2988shares of Series C Preferred Stock from theergion of the remaining outstanding $2.8
million in Series C Convertible Notes, includindated accrued interest of $461 thousand. In A4, we issued 422,119 shares of Series C
Preferred Stock. Proceeds of $500 thousand refatds issuance were received in 2013 and wetectefl as an investor deposit in accrued
expenses on the balance sheet as of December3., 20

In connection with the closing our initial publiéfering during the third quarter of 2014, all oatsting shares of convertible preferred
stock were converted to 7,661,871 shares of constamk.

F-13




Table of Content
MARINUS PHARMACEUTICALS, INC.
NOTES TO FINANCIAL STATEMENTS
8. Stock Option and Incentive Plans

In 2005, we adopted the 2005 Stock Option and lingePlan (2005 Plan) that authorizes us to gratibas, restricted stock and other
equity-based awards. As of December 31, 2014, 940ptions to purchase shares of common stock sgstanding pursuant to grants in
connection with the 2005 Plan. No addtional sharesavailable for issuance under the 2005 plan.ahin@unt, terms of grants, and exercisakb
provisions are determined and set by our boardretubrs.

Effective in August 2014, we adopted our 2014 Bgliitentive Plan (2014 Plan) that authorizes ugrémt options, restricted stock and
other equity-based awards, subject to adjustmeatdnrdance with the plan. As of December 31, 2008,000 options to purchase shares of
common stock were outstanding pursuant to grantemmection with the 2014 Plan; and no shares wingon stock were available for future
issuance. In accordance with the 2014 Plan, omalgri, 2015, 560,310 shares of common stock beeamitable for future grant under the
plan.

There were 1,670,574 stock options outstanding Beoember 31, 2014 at a weighted average exgudice of $4.37 per share, and
54,000 options were granted to nonemployee dire@nd consultants during the year ended Decemb@03%. Total compensation cost
recognized for all stock option awards in the stegiets of operations is as follows (in thousands):

Year Ended
December 31,
2014 2013
Research and developm $ 137 % 5
General and administratiy 561 221
Total stocl-based compensation expel $ 69 $ 23€

Stock Options

Options issued under both the 2005 Plan and 2044 Ray have a contractual life of up to 10 yeadsraay be exercisable in cash o
otherwise determined by the board of directorstiggenerally occurs over a period of not gretttan four years. A summary of activity for
the years ended December 31, 2014 and 2013 isnpeedeelow (in thousands, except share and pee simounts):

Weighted-
Average
Exercise Aggregate
Price Intrinsic
Shares Per Share Value
Outstandin—December 31, 201 689,66 —
Grantec 589,71¢ —
Exercisec (15,51 1.04
Forfeited (170,659 —
Outstandin—December 31, 201 1,093,20: 1.04
Grantec 700,00( 8.9¢
Exercisec (122,639 1.04
Outstandin—December 31, 201 1,670,57. $ 437 $ 10,35"
Exercisabl—December 31, 201 764,33t $ 178 $ 6,74(
Exercisable and Expected to \—December 31, 201 1,67057. $ 437 $ 10,35
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The weighted average remaining contractual teroptibns outstanding and exercisable as of DeceBihe2014 is 8.6 and 7.4 years,
respectively. The aggregate intrinsic value ingreceding tables represent the total intrinsicedhat would have been received had all option
holders exercised their options on December 314 2iitrinsic value is determined by calculating tliéerence between the fair value of our
common stock on the last day of the year and tkecese price, multiplied by the number of options.

The weighted-average grant date fair value of ogtgranted was $6.09 and $0.85 per share in 2a12G18 and was estimated at the
date of grant using the Black-Scholes option-pgaimodel with the following weighted-average asstomst

2014 2013
Expected stock price volatilit 77.66— 86.08Y% 103.9- 118.0%
Expected term of optior 5.5— 6.06 year 5-6.25 year
Risk-free interest rat 1.75— 1.98% 0.84- 1.75%
Expected annual dividend yie 0% 0%

The weighted-average valuation assumptions weermeted as follows:

»  Expected stock price volatility: The expected \ititsitis based on historical volatilities of similantities within our industry whic
were commensurate with our expected term assumasiatescribed in the SEC’s Staff Accounting Bulletir SAB, No. 107.

»  Expected term of options: We estimated the expeetad of our stock options with service-based westising the “simplified”
method, as prescribed in SAB No. 107, whereby sipeeted life equals the average of the vestingtras and the original
contractual term of the option due to our lackudfisient historical data.

* Risk-free interest rate: We base the risk-freer@stierate on the interest rate payable on U.S.stirgasecurities in effect at the time
of grant for a period that is commensurate withaksumed expected option term.

»  Expected annual dividend yield: The estimated ahdivaend yield is 0% because we have not histdiygoaid, and do not expe
for the foreseeable future to pay, a dividend ancmunmmon stock.

As of December 31, 2014, there was $4.1 milliototdl unrecognized compensation expense relatedviested stock options granted
under the 2005 Plan and 2014 Plan. That experesgéxted to be recognized in the years ended las/&lin thousands:

December 31, 201 $ 1,44¢
December 31, 201 1,30z
December 31, 201 92¢
December 31, 201 40¢

$ 4,08

9. Commitments and Contingencies
Leases

In October 2014, we entered into a five-year ojiegdease agreement for office space in Radnom®&dwvania. Rent payments under
this lease commence May 1, 2015, with payment ats@stalating each May 1 thereafter through theoétite lease term. In February 2013,
we entered into a two-year operating lease agreefoeaffice space in New Haven, Connecticut ang @dlat rent per month over the term of
the lease which ends in June 2015. Prior to thattamough April 2013, we leased a facility in Brard, Connecticut. Rent

F-15




Table of Content
MARINUS PHARMACEUTICALS, INC.
NOTES TO FINANCIAL STATEMENTS

expense under these operating leases, in thousaasi$50 and $34 for the years ended 2014 and 2843ctively. All leases are non-
cancelable.

Our annual future minimum lease payments undeethesses are as follows (in thousands):

Operating
Lease

Payments
2015 $ 10C
2016 13C
2017 132
2018 13E
2019 13¢€
Thereaftel 46
Total minimum lease paymer $ 681

Employee Benefit Plan

We maintain a Section 401(k) retirement plan foeaiployees. Employees can contribute up to 50%eif eligible pay, subject to
maximum amounts allowed under law. We may makeeienary profit sharing contributions, which veser a period of four years from each
employee’s commencement of employment with us. e mot made any discretionary contributions.

License Agreement

We are obligated to pay royalties pursuant toenke agreement with Purdue as a percentage ofauktqp sales for direct licensed
products, such as ganaxolone. The obligation tarpgsities expires, on a country-by-country bak@syears from the first commercial sale of a
licensed product in each country. The agreemeatratguires that we pay Purdue a percentage ofdheayalty consideration that we receive
from a sublicensee and a percentage of milestoyragrats for indications other than seizure disordeid vascular migraine headaches not
associated with mood disorders. Under the licegseement, we are committed to use commerciallyoregtsde efforts to develop and
commercialize at least one licensed product.

10. Income Taxes

As of December 31, 2014 and 2013, we had approgisn&68.0 million and $59.0 million, respectivedf,net operating loss, or NOL,
carry forwards available to offset future fedenadl state taxable income that will expire beginimg023. We also have federal research and
development credit carryovers of approximately $8iion and state credit carryovers of approxinha®9.4 million which expire beginning in
2019.

The State of Connecticut provides companies wighogbportunity to exchange certain research anda@vent credit carryforwards f
cash in exchange for foregoing the carryforwarde program provides for such exchange of the researd development credits at a rate of
65% of the annual research and development ceediefined. During 2014 and 2013, we recorded aewgfit, in thousands, of $2 and $28,
respectively, primarily for the estimated procefdm the exchange of the research and developmedit.c

The NOL carry forwards are subject to review angside adjustment by the Internal Revenue Servidestate tax authorities. NOL,
and tax credit carry forwards may become subjeahtannual limitation in the event of certain cuative changes in the ownership interest of
significant stockholders over a three-year periodxcess of 50%, as defined under Sections 3838®0f the Internal Revenue Code of 1986,
as amended, or the Code, as well as similar statprovisions. This could limit the amount of NOhgt we can utilize annually to offset future
taxable income or tax liabilities. The amount @& #imnual limitation, if any, will be determined bdn the value of our company immediately
prior to an ownership change. Subsequent ownecstaipges may further affect the limitation in futyears. Additionally, U.S. tax laws limit t
time during which these carry forwards may be
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applied against future taxes, therefore, we mayaatble to take full advantage of these carry &ods for federal income tax purposes. We are
currently evaluating the ownership history of oampany to determine if there were any ownershimgba as defined under Section 382(g) of

the Code and the effects any ownership change sy iad.

The components of the net deferred tax asset dodl@ss (in thousands):

December 31

2014 2013
Gross deferred tax asse

Net operating loss carryove $ 26,508 $ 23,00¢

Accrued expense — 18

Contributions 5 1

Stocl-based compensati 211 142

Research and development and other cr 3,07¢ 2,69:
Total gross deferred tax ass 29,79¢ 25,86
Gross deferred tax liabilitie

Depreciatior (1) (2
Total gross deferred tax liabilitit (1) 2
Net deferred tax asse 29,79: 25,85¢
Less: valuation allowanc (29,795 (25,859
Net deferred tax assets after valuation allow: $ — % —

In assessing the realizability of deferred tax @ssee consider whether it is more-likely-than-tiatt some portion or all of the deferred
tax assets will not be realized. The ultimate eedion of deferred tax assets is dependent upogeteration of future taxable income during the
periods in which the temporary differences reprégsgmet future deductible amounts become deduwctibiter consideration of all the evidence,
both positive and negative, we have recorded av&lillation allowance against our net deferred spets at December 31, 2014 and 2013,
respectively, because our management has deterthiaeid it more likely than not that these assgallsnot be fully realized. The valuation
allowance increased by $3.9 million and $2.3 millauring the years ended December 31, 2014 and 2&43=ctively, due primarily to the
generation of NOLs during those periods.

We did not have unrecognized tax benefits as oeBder 31, 2014 and 2013, and do not expect thikange significantly over the
next twelve months. We recognize interest and piesadccrued on any unrecognized tax benefitscasmgponent of income tax expense. As of
December 31, 2014 and 2013, we have not accruecgitor penalties related to any uncertain takipos. Our tax returns filed since inception
are still subject to examination by major tax jditsions.

A reconciliation of income tax expense (benefit)hat statutory federal income tax rate and incaared as reflected in the financial
statements is as follows:

Year Ended
December 31,
2014 2013
Federal income tax expense at statutory 34.(% 34.(%
Permanent item (5.9 (0.3
State income tax, net of federal ben 3.8 5.C
State refundable crec 0.C 0.7
R&D tax credits 4.z 3.3
Change in valuation allowan (36.€) (35.9)
Effective income tax rat 0.(% 0.7%

For all years through December 31, 2014, we geeéraisearch credits but have not conducted a sbudiycument the qualified
activities. This study may result in an adjustmentur research and development credit
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carryforwards; however, until a study is compleded any adjustment is known, no amounts are be#gppted as an uncertain tax position for
these years. A full valuation allowance has beewiged against our research and development craulitsif an adjustment is required, this
adjustment to the deferred tax asset establishatidaesearch and development credit carryforwanldd be offset by an adjustment to the
valuation allowance.

We file income tax returns in the United States, $itate of Connecticut, and the Commonwealth oh&dwania. The federal and state
income tax returns are generally subject to taxremations for the tax years ended December 31, gfrbligh December 31, 2013. To the e»
we have tax attribute carryforwards, the tax y@axghich the attribute was generated may still theisted upon examination by the Internal
Revenue Service or state tax authorities to thengxittilized in a future period.

11. Quarterly Financial Information (unaudited)

First Second Third Fourth

Quarter Quarter Quarter Quarter Total Year
2014:
Research and development expel $ 2,14¢ 3 2,808 $ 156¢ $ 2,167 $ 8,69(
General and administrative expen $ 517 $ 45¢ $ 86 $ 1387 $ 3,23(
Net loss $ (2,235 $ (3,329 $ (1,666 $ (3,609 $  (10,83)
Cumulative preferred stock dividen $ a,07) $ (1,109 $ (372 — 8 (2,549
Net loss applicable to common shareholt $ (3,300 $ (4,425 % (2,040 $ (3,607) $ (13,379
Net loss per share, basic and dilu $ (7.09 $ (7.9¢) $ (0.229) $ (0.2¢) $ (2.17)
2013:
Research and development expet $ 747 $ 1,321 $ 1,00¢ $ 1,06¢ $ 4,15(
General and administrative expen $ 18C $ 314 $ 31z $ ViV 1,22¢
Net loss $ (970 $ (1,687 $ (1,229 $ (1,399 $ (5,270)
Cumulative preferred stock dividen $ (786) $ 940 $ (1,029 $ (1,049 $ (3,809
Net loss applicable to common sharehol $ (1,756 $ (2,627 $ (2,259 $ (2,449 $ (9,079
Net loss per share, basic and dilu $ (3829 $ (5.66) $ (4.5¢ $ 559 $ (19.60
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No. Description of Exhibit

3.1 Fourth Amended and Restated Certificate of Incaton. (Incorporated by reference to Exhibit 3.Ftwm &K current
report filed on August 7, 2014

3.2 Amended and Restated -laws. (Incorporated by reference to Exhibit 3.ZFtwm ¢-K current report filed on August 7, 201

4.1 Specimen Certificate evidencing shares of the Cory’s common stock. (Incorporated by reference to ExAith to Form -
1/A registration statement filed on July 18, 20:

4.2 Form of Third Amended and Restated Inve¢ Rights Agreement by and among the Company andattiegp listed thereir
(Incorporated by reference to Exhibit 4.2 to For-1/A registration statement filed on July 9, 20!

10.1+ Marinus Pharmaceuticals, Inc. 2005 Stock Optionlaodntive Plan, as amended. (Incorporated byeatar to Exhibit 10.
to Form &1 registration statement filed on May 12, 20:

10.2+ Forms of Stock Option Agreement under the 2005kK@jation and Incentive Plan. (Incorporated by reffiee to Exhibit 10..
to Form &1 registration statement filed on May 12, 20:

10.3+ Amended and Restated Employment Agreement datefiMarch 11, 2015 between the Company and Chrigtopph
Cashman. (Filed herewitt

10.4+ Amended and Restated Employment Agreement datefiMarch 11, 2015 between the Company and Edwa&htith.
(Filed herewith.’

10.5+ Employment Agreement dated as of November 2, 2@t®den the Company and Gail M. Farfel. (Incorpatdig referenc
to Exhibit 10.5 to Form-1 registration statement filed on May 12, 20:

10.6* Technology Transfer Agreement dated December 4 B@iween Domain Russia Investments Limited andcCtirapany
(Incorporated by reference to Exhibit 10.6 to F@&-1 registration statement filed on May 12, 20:

10.7 Assignment and Assumption Agreement dated as oéber 4, 2012 among Domain Russia Investments &dinihe
Company and NovaMedica, LLC. (Incorporated by mfiee to Exhibit 10.7 to Form S-1 registration stegst filed on
May 12, 2014.

10.8 Clinical Development and Collaboration Agreementdaas of June 25, 2013 between NovaMedica, LLCl@a€ompany
(Incorporated by reference to Exhibit 10.8 to F@&-1 registration statement filed on May 12, 20:

10.9 Loan and Security Agreement dated as of April 24&20etween Square 1 Bank and the Company. (Incatgubby referenc
to Exhibit 10.9 to Form -1 registration statement filed on May 12, 20:

10.10 Form of Amended and Restated Indemnification Agre@niVC Directors). (Incorporated by reference xiBit 10.10 tc
Form &-1 registration statement filed on May 12, 20:

10.11 Form of Amended and Restated Indemnification AgieiniNor-VC Directors). (Incorporated by reference to Exhilfl.11
to Form &1 registration statement filed on May 12, 20:

10.12* Amended and Restated Agreement dated as of Ma3(028, between the Company and Purdue Neuroscienop#3yy.
(Incorporated by reference to Exhibit 10.12 to F&-1 registration statement filed on May 12, 20:

10.13+ Marinus Pharmaceuticals, Inc. 2014 Equity Incenkem, effective as of August 5, 2014. (Filed hetlewn corrected form.

10.14 First Amendment to Loan and Security Agreementaiateof December 3, 2014 between Square 1 Banthar@ompany
(Incorporated by reference to Exhibit 10.1 to F&K current report filed on August 7, 201.

10.15+ Employment Agreement dated as of March 11, 201%dwt the Company and Albena Patroneva. (Filed htrg

10.16+ Form of Incentive Stock Option Agreement for Offe&/nder 2014 Equity Incentive Plan. (Filed herbwyi

10.17+ Form of Incentive Stock Option Agreement for Em@eg Under 2014 Equity Incentive Plan. (Filed hettey

10.18+ Form of Nonqualified Stock Option Agreement Undét2 Equity Incentive Plan. (Filed herewit
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23.1 Consent of KPMG LLP. (Filed herewitt

31.1 Certification Pursuant to Section 302 of the Sagk-Oxley Act of 2002. (Filed herewith

31.2 Certification Pursuant to Section 302 of the Sagk-Oxley Act of 2002. (Filed herewith

32.1 Certification Pursuant to Section 906 of the Sagk-Oxley Act of 2002. (Filed herewith

101.INS XBRL Instance Taxonom

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutr

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh

101.LAB XBRL Taxonomy Extension Labels Linkbase Docurr

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

+ Indicates management contract orpEmeatory plan.

* Portions of this exhibit (indicategt asterisks) have been omitted pursuant to am grdating confidential treatment under the

Securities Act of 1933.




EXHIBIT 10.3

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT effective as of March 11, 20h&tween Marinus Pharmaceuticals, Inc. (the “Comian Delaware
corporation, and Christopher M. Cashman (the “Eiygd).

Recital:

The Employee has been employed by the Company gnirspian Employment Agreement dated as of Nover@p2012 (the “Prior
Agreement”). The parties desire to enter into #tigseement to amend and restate the Prior Agreesteas to provide for the continued
employment of the Employee by the Company anddadiai other matters in connection with such emplegt, all as set forth more fully in tt
Agreement.

NOW, THEREFORE, in consideration of the premisas$ @ovenants set forth herein, and intending taegally bound hereby, the
parties to this Agreement hereby agree as follows:

1. Duties. The Company agrees that the Employee shall béogetbby the Company to serve as Chief Executiviee@fof the
Company. The Employee shall report to the Boarditéctors of the Company. The Employee agredstso employed by the Company ar
devote his best efforts to advance the interestiseo€ompany and to perform such executive, mar@gadministrative and financial functions
as are required to develop the Company’s businessogperform other duties assigned to the Empldyetne Board of Directors of the
Company (the “Board”) that are consistent with Emeployee’s position as Chief Executive Officer.

2. Term. The Employee’s employment under this Agreemeall slontinue in effect until terminated pursuanBtction 4 of
this Agreement.

3. Compensation.

(@) Salary. During the term of the Employee’s employment urttlss Agreement, the Employee shall be paid amainn
salary at the rate of not less than $470,000 @#sé Salary”). The Base Salary may be increased time to time by the Board. The Board
shall review the Base Salary at least annuallij@end of each fiscal year of the Company. ThesBadary shall be paid in accordance with the
Company'’s regular payroll practices.

(b) Annual Bonus. At the end of each fiscal year of the Company émals during the term of this Agreement, the
Board shall consider the award of a performanceaibdém the Employee for such fiscal year in an arhotinp to 50% of the Employee’s Base
Salary (the “Target Bonus”) based upon the achiergrmf performance objectives established annigilthe Board or its Compensation
Committee. Whether the performance objectivesfyryear have been achieved by the Employee shaktermined by the Board or its
Compensation Committee. Notwithstanding the foiregycall bonuses shall be paid within two and oa#-months after the close of each year.




() Equity Incentive Programs. The Employee shall be eligible to participateduity incentive programs established
by the Company from time to time to provide stopkians and other equity-based incentives to keyleyegs of the Company in accordance
with the terms of those programs. All stock opsi@md restricted stock awards granted to the Erepltlyat vest over time shall, if the
Employee’s employment is terminated by the Compaitlyout Cause in accordance with Section 4(d) erEmployee resigns from the
Company’s employ for Good Reason in accordance 8éittion 4(e), in each case upon or during thevevelonth period that immediately
follows a Change of Control (as defined in Secd@m)), become fully vested upon the terminatiothef Employee’s employment to the extent
permitted by the terms of the applicable plan angjext to the satisfaction by the Employee of #guirements of Section 4(g) of this
Agreement.

(d) Vacation and Fringe Benefits. The Employee shall be entitled to 20 days’ paidation, plus an additional two
floating holidays and two personal days, as per (@om policy to be established. The Employee die#ntitled to participate in all insurance
and other fringe benefit programs of the Comparthéoextent and on the same terms and conditioaseasccorded to other officers and key
employees of the Company.

(e) Reimbursement of Expenses.The Employee shall be reimbursed for all norrreahs of travel, entertainment and
miscellaneous business expenses reasonably induyrrise Employee on behalf of the Company, provithed such expenses are documented
and submitted in accordance with the reimburseipelities of the Company as in effect from timeitog.

4., Termination.

€)) Death. This Agreement shall automatically terminate effee as of the date of the Employgéeath, in which eve
the Company shall not have any further obligatiohadbility under this Agreement except that then@uany shall pay to the Employee’s estate:
(i) any portion of the Employee’s Base Salary far period up to the Employee’s date of death thatteen earned but remains unpaid; and
(i) any benefits that have accrued to the Emplaysder the terms of the employee benefit plane@f@ompany, which benefits shall be paid in
accordance with the terms of those plans.

(b) Total Disability. The Company may terminate the employment of tihelByee immediately upon written notice to
the Employee in the event of the Disability (ad tham is hereinafter defined) of the Employeewhich event, the Company shall not have any
further obligation or liability under this Agreentesxcept that the Company shall pay to the Employgeany portion of the Employee’s Base
Salary for the period up to the date of terminattwat has been earned but remains unpaid; argh{iipenefits that have accrued to the Empl
under the terms of the employee benefit plans@fbmpany, which benefits shall be paid in accardanmith the terms of those plans. The t
“Disability,” when used herein, shall mean an ilagincapacity or a mental or physical conditicat tienders the Employee unable or
incompetent to carry out the job responsibilitiesttthe Employee held or the tasks that the Emplayes assigned at the time the disability
commenced, as determined by the Board and suppayttek opinion of a physician. The Employee shdly cooperate with
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the physician retained to furnish such opinioniuding submitting to such examinations and testsag be requested by the physician.

(c) Termination by the Company for Cause. The Company may terminate the Employee’s employrereunder
upon written notice to the Employee for any of fibéowing reasons: (i) the Employee’s misuse a@béilolic beverages, controlled substances or
other narcotics, which misuse has had or is reddptikely to have a material adverse effect onliliginess or financial affairs of the Company
or the reputation of the Company; (i) failure Ime tEmployee to cooperate with the Company in awngstigation or formal proceeding; (iii) the
commission by the Employee of, or a plea by the IByge of guilty omolo contender&vith respect to, or conviction of the Employee for,
felony (or any lesser included offense or crimesxshange for withdrawal of a felony indictment baged crime that might result in a penalty
of incarceration), a crime involving moral turpigjcbr any other offense that results in or coutdiiteén any prison sentence; (iv) adjudication as
an incompetent; (v) a breach by the Employee ofraaterial term of this Agreement, including the Boype’s failure to faithfully, diligently
and adequately perform the Employee’s duties utideAgreement, that is not corrected within tegsdafter written notice from the Company,
which notice shall set forth the nature of the bhedvi) violation in any material respect of arfyttee Company’s rules, regulations or policies;
(vii) gross insubordination by the Employee in gegformance of the Employee’s duties under thise&grent; (viii) engaging in any conduct,
action or behavior that, in the reasonable opiibihe Board, has had a material adverse effethi®neputation of the Company or the
Employee; (ix) any continued or repeated abserure the Company, unless the absence is approvedosed by the Board or the result of the
Employee’s illness, disability or incapacity (in iwh event the provisions of Section 4(b) hereoflstantrol); or (x) misappropriation of any
funds or property of the Company, theft, embezzlgroe fraud. In the event that the Company shatiftarge the Employee pursuant to this
Section 4(c), the Company shall not have any furthdigation or liability under this Agreement, &gt that the Company shall pay to the
Employee: (i) any portion of the EmploysdBase Salary for the period up to the date ofiteation that has been earned but remains unpad
(ii) any benefits that have accrued to the Emplayeder the terms of the employee benefit plane@f@ompany, which benefits shall be paid in
accordance with the terms of those plans.

(d) Other Termination by the Company. The Company may terminate the employment of tinglByee for any
reason other than one specified in Section 4(d)©rhereof immediately upon written notice to Eraployee, in which event the Employee <
be entitled to receive: (i) any portion of the Hayee's Base Salary for the period up to the datermination that has been earned but remains
unpaid; (ii) any benefits that have accrued toBEhgloyee under the terms of any employee benefitpbf the Company, which benefits shall
be paid in accordance with the terms of those pkamd (iii) subject to the satisfaction of the geians of Section 4(g) and the compliance by
Employee with all terms and provisions of this Agre=nt that survive the termination of the Emplogezhployment by the Company, (A) the
Employee’s Base Salary for a period of twelve menkss applicable taxes and withholdings, payialdecordance with the Compasyegulal
payroll practices, with an accelerated paymenhgflzalance upon the occurrence of a Change in Glppnovided, however, that if such
termination of employment shall occur within thraenths before or within twelve months after theuscence of a Change in Control (such
period being referred to herein as the “Changedntf| Period”), the severance payable to the Egg#cshall be
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increased to an amount equal to the Employee’s Bak®y for a period of 24 months and be payabtesimgle lump sum payment, less
applicable taxes and withholdings; (B) paymenteambursement (upon presentation of proof of payjnefithe Employee’s medical insurance
premiums at the same level as was in effect otetimeination date for a period of twelve months,athperiod shall increase to 24 months if
such termination of employment shall occur witliie Change in Control Period; and (C) if such teatian of employment shall occur within
the Change in Control Period, an amount equaledetnployee’s Target Bonus for the year in whichhseimployment termination shall occur,
prorated based on the relative number of daysdh gaar during which the Employee was employecheyGompany and/or its successor in the
Change in Control, payable in a single lump summpe, less applicable taxes and withholdings. seyerance payments and lump sum
payments due hereunder shall commence as soomasistohtively feasible within 60 days after theelaf the Employee’s termination of
employment provided the Employee has timely exetatel returned the Release referred to in Sec{ignafd, if a revocation period is
applicable, the Employee has not revoked the Rejgaevided, however, that if the 60-day periodibggn one calendar year and ends in a
second calendar year, the severance paymentssiail to be paid in the second calendar year. h®wlate that severance payments comme
the Company will pay the Employee in a single lisum payment, less applicable taxes and withholdirgseverance payments that the
Employee would have received on or prior to sudk Bat for the delay imposed by the immediatelyceding sentence, with the balance of the
severance payments to be paid as originally schddul

(e) Termination by the Employee for Good Reason. The Employee may terminate the Employee’s empétrby
providing written notice to the Company of a breaohstituting Good Reason. “Good Reason” shatldmmed to exist with respect to any
termination of employment by the Employee for ahthe following reasons: (i) a reassignment of Emeployee to a location outside the
Greater Philadelphia area; (ii) any material falby the Company to comply with any material tefrthts Agreement; (iii) the demotion of the
Employee to a lesser position than described iti@et hereof or a substantial diminution of themyee’s authority, duties or responsibilities
as in effect on the date of this Agreement or asdfter increased; or (iv) a material diminutiortted Executive’s Base Salary and benefits, in
the aggregate, unless such reduction is part @map@ny-wide reduction in compensation and/or benédr all of its senior executives. If the
Employee shall terminate the Employee’s employrhenéunder for Good Reason, the Employee shall tittedrto receive the same payments
and benefits on the same terms and conditions akivee applicable upon a termination of the Empédy@mployment by the Company with
Cause, as provided in Section 4(d) and subjettacatisfaction of the other provisions of thistec4(e). The Employee may not resign with
Good Reason pursuant to this Section 4(e), andirsbiabe considered to have done so for any purpbges Agreement, unless (A) the
Employee, within 60 days after the initial existerof the act or failure to act by the Company tuatstitutes “Good Reasowithin the meanin
of this Agreement, provides the Company with writteotice that describes, in particular detail,abeor failure to act that the Employee belie
to constitute “Good Reason” and identifies theipaldr clause of this Section 4(e) that the Empdogentends is applicable to such act or failure
to act; (B) the Company, within 30 days after @esaipt of such notice, fails or refuses to ressimch act or remedy such failure to act so as to
eliminate “Good Reason” for the termination by Eraployee of the Employee’s employment relationstith the Company, and (C) the
Employee actually resigns from the




employ of the Company on or before that date thabd calendar months after the initial existenicihe act or failure to act by the Company that
constitutes “Good Reason.” If the requirementthefpreceding sentence are not fully satisfied tmely basis, then the resignation by the
Employee from the employ of the Company shall motlbemed to have been for “Good Reastirg Employee shall not be entitled to any of
benefits to which the Employee would have beertledtif the Employee had resigned from the empliothe Company for “Good Reason,” and
the Company shall not be required to pay any amouptovide any benefit that would otherwise hagerbdue to the Employee under this
Section 4(e) had the Employee resigned with “Goedsn.”

® Other Termination by the Employee. The Employee may terminate the Employee’s empétrfor any reason
other than one specified in Section 4(e) uponaatl80 days’ prior written notice to the Companigich notice shall specify the effective date of
the termination. In the event the Employee sleathtnate the Employee’s employment pursuant toSkigtion 4(f), the Company shall not have
any further obligation or liability under this Agmment, except that the Company shall pay to thel@map: (i) any portion of the Employee’s
Base Salary for the period up to the date of teation that has been earned but remains unpaidiiixatty benefits that have accrued to the
Employee under the terms of the employee benefitpbf the Company, which benefits shall be pamttordance with the terms of those pl

(9) Execution of Release.The Employee shall not be entitled to any paymentsenefits under Sections 4(d) or 4
(e) unless the Employee executes and does notegevBlelease and Agreement (the “Release”), aedrafithe time of the Employee’s
termination of employment, including, but not liedtto:

0] an unconditional release of all rights to any cligharges, complaints, grievances, known or unkrtow
the Employee, against the Company, its affiliateassigns, through the date of the Employee’s teatian from employment other than post-
termination payments and benefits pursuant toAQieement;

(i) a representation and warranty that the Employeatisfled or assigned any claims, charges, comtdaor
grievances against the Company, its affiliatesssigns;

(i) an agreement not to use, disclose or make copigsyofonfidential information of the Company, ashae
to return any such confidential information andgendy to the Company upon execution of the Release;

(iv) a mutual agreement to maintain the confidentialftthe Release or disclose the reasons for anyiration
of employment;

(v) an agreement not to disparage the Company orfiters, directors, stockholders, products or bussnand

(vi) an agreement to indemnify the Company, or itsiafés or assigns, in the event that the Employeadbres

any portion of this Agreement or the Release.




Notwithstanding any provision of this Agreementhe contrary, in no event shall the timing of thraffoye¢' s execution of the Release, direc
or indirectly, result in the Employee designatihg talendar year of payment, and if a paymentishatbject to execution of the Release could
be made in more than one taxable year, paymertishatade in the later taxable year.

(h) Definition of Change in Control. As used in this Agreement, the term “Change int@d’ means:

0] any merger or consolidation in which voting sedesibf the Company possessing more than 50% dbthl
combined voting power of the Company’s outstandiacurities are transferred to a person or persffesetht from the person holding those
securities immediately prior to such transactiod e composition of the Board following such ti@et®n is such that the directors of the
Company prior to the transaction constitute leas 0% of the Board membership following the tratiea;

(i) any acquisition, directly or indirectly, by a pensor related group of persons (other than the Compaa
person that directly or indirectly controls, is trmfled by, or is under common control with, then@many) of beneficial ownership of voting
securities of the Company possessing more thandi@bre total combined voting power of the Compargusstanding securities; provided,
however, that, no Change in Control shall be deetm@dcur by reason of the acquisition of shareh®fCompany’s capital stock by an investor
or group of investors in the Company in a capiéing transaction; or

(iii) any sale, transfer, exclusive worldwide licensetber disposition of all or substantially all okthssets of
the Company; or

(iv) within any 24-month period beginning on or aftex ttate hereof, the persons who were directorseof th
Company immediately before the beginning of suaiiogegthe “Incumbent Directors”) shall cease (fayaeason other than death) to constitute
at least a majority of the Board of Directors af tBompany or the board of directors of any sucedssthie Company, provided that any director
who was not a director as of the date hereof $leatleemed to be an Incumbent Director if such ttiragas elected to the Board by, or on the
recommendation of or with the approval of, at |east-thirds of the directors who then qualifiedliasumbent Directors either actually or by
prior operation of this Section 4(h)(iv), unlessiselection, recommendation or approval was thaltre§an actual or threatened contested
election of directors pursuant to Regulation 14Memthe Securities Exchange Act of 1934 or anyessmr provision.

0] Base Salary Continuation. The Base Salary continuation set forth in Sectiid$ and (e) above shall be intended
either (i) to satisfy the safe harbor set fortthie regulations issued under section 409A of theral Revenue Code of 1986, as amended (the
“Code”) (Treas. Regs. 1.409A-1(n)(2)(ii)) or (ii¢ hreated as a Shddrm Deferral as that term is defined under Codt@e409A (Treas. Reg
1.409A-1(b)(4)). To the extent such continuati@aympents exceed the applicable safe harbor amowtt pot constitute a Short-term Deferral,
the excess amount shall be treated as deferredertation under Code section 409A and as suchlshalhyable pursuant to the following
schedule: such excess amount shall




be paid via standard payroll in periodic installtsein accordance with the Company’s usual pradticés senior executives. Solely for
purposes of Code section 409A, each installmentay is considered a separate payment. Notwitliistgrany provision in this Agreement to
the contrary, in the event that the Employee ispetified employee” as defined in Section 409A, emytinuation payment, continuation
benefits or other amounts payable under this Agesertihat would be subject to the special rule miggrpayments to “specified employees”
under Section 409A(a)(2)(B) of the Code shall r@phid before the expiration of a period of six therfollowing the date of the Employee’s
termination of employment or before the date offEngployee’s death, if earlier.

()] Parachute Provisions. Notwithstanding any provisions of this Agreementhe contrary:

0] If any of the payments or benefits received ordadreived by the Employee in connection with the
Employee’s termination of employment in respeca @hange in Control, whether pursuant to the tefntisis Agreement or any other plan,
arrangement or agreement with the Company (all pagiments and benefits, being hereinafter refdoed the “Total Payments”), would be
subject to the excise tax (the “Excise Tax”) imgbeader Section 4999 of the Code, the Employed sdtive the Total Payments and be
responsible for the Excise Tax; provided, howeliat the Employee shall not receive the Total Paysnamd the Total Payments shall be
reduced to the Safe Harbor Amount (defined belé\{A) the net amount of such Total Payments, aedaced to the Safe Harbor Amount (and
after subtracting the net amount of federal, stattlocal income taxes on such reduced Total Paggnisrgreater than or equal to (B) the net
amount of such Total Payment without such redudtian after subtracting the net amount of fedestalte and local income taxes on such Total
Payments and the amount of Excise Tax to whiclEthployee would be subject in respect of such urmed T otal Payments). The “Safe
Harbor Amount” is the amount to which the Total Paynts would hypothetically have to be reduced abrib portion of the Total Payments
would be subject to the Excise Tax.

(i) For purposes of determining whether any of the [Teégments will be subject to the Excise Tax ard th
amount of such Excise Tax, (A) all of the Total P@yts shall be treated as “parachute paymentshifwihe meaning of Section 280G(b)(2) of
the Code) unless, in the opinion of tax counsedf Tounsel”) selected by the accounting firm thas wmmediately prior to the Change in
Control, the Company’s independent auditor (thedifar”), such payments or benefits (in whole opart) do not constitute parachute
payments, including by reason of Section 280G (A ¢9f the Code, (B) all “excess parachute paynientthin the meaning of Section 280G(b)
(1) of the Code shall be treated as subject t&nuise Tax unless, in the opinion of Tax Counasthsexcess parachute payments (in whole
part) represent reasonable compensation for sareicteially rendered (within the meaning of Sec#iB@G(b)(4)(B)of the Code) in excess of t
base amount (within the meaning of Section 280@j){ the Code) allocable to such reasonable cosgiem, or are otherwise not subject to
the Excise Tax, and (C) the value of any noncaslefite or any deferred payment or benefit shallétermined by the Auditor in accordance
with the principles of Sections 280G(d)(3) andd#)he Code. If the Auditor is prohibited by amalble law or regulation from performing the
duties assigned to it hereunder, then a differaditar, acceptable to both the Company and

7




Employee, shall be selected. The fees and expendes Counsel and the Auditor shall be paid ey @ompany.

(iii) In the event it is determined that the Safe Hatmpount is payable to Employee, then the severance
payments provided under this Agreement that arle shall first be reduced on a pro rata basis, hadhbn-cash severance payments shall
thereafter be reduced on a pro rata basis, toxtieatnecessary so that no portion of the Totahi®ays is subject to the Excise Tax.

5. Non-Disclosure and Non-Competition.

@) Non-Disclosure. The Employee acknowledges that in the coursedbpming services for the Company, the
Employee will obtain knowledge of the Company’sihass plans, products, processes, software, know-thade secrets, formulas, methods,
models, prototypes, discoveries, inventions, imprognts, disclosures, names and positions of emgdoged/or other proprietary and/or
confidential information (collectively the “Confidéal Information”). The Employee agrees to keep Confidential Information secret and
confidential and not to publish, disclose or divautg any other party, and the Employee agreesonae any of the Confidential Information for
the Employee’s own benefit or to the detrimenthaf Company without the prior written consent of @@mpany, whether or not such
Confidential Information was discovered or devebbpg the Employee. The Employee also agrees miivtdge, publish or use any proprietary
and/or confidential information of others that empany is obligated to maintain in confidence.

(b) Non-Competition. The Employee agrees that, during the Employeejd@/ment by the Company hereunder and
for an additional period of one year after the feation of the Employee’s employment hereundettheeithe Employee nor any corporation or
other entity in which the Employee may be inter@ste a partner, trustee, director, officer, empdowygent, shareholder, lender of money or
guarantor, or for which the Employee performs smwiin any capacity (including as a consultanhdependent contractor) shall at any time
during such period (i) be engaged, directly orriaclly, in any Competitive Business (as that tesrthdreinafter defined) or (i) solicit, hire,
contract for services or otherwise employ, direotiyndirectly, any of the employees of the CompaRgr purposes of this Section 5(b) the term
“Competitive Business” shall mean any firm or besis organization that competes with the Compattyerdevelopment and/or
commercialization of drugs that prevent or treatipecomplex seizures, post-traumatic stress disoor fragile-x syndrome or any other
Ganaxoloneelated technology, product or service being depasdip manufactured, marketed, distributed or plafnmediting by the Company
the time of termination of the Employee’s employmeith the Company. The foregoing prohibition shadt prevent any employment or
engagement of the Employee, after termination gfleyment with the Company, by any company or bissrerganization not substantially
engaged in a Competitive Business as long as thatias of any such employment or engagementny@pacity, do not involve work on
matters related to any product or service beingldged, manufactured, marketed, distributed orr@drin writing by the Company at the time
of termination of Employee’s employment with then@@any. The Employee’s ownership of no more tharob#%e outstanding voting stock of
a publicly traded company shall not constitute@ation of this Section 5(b). The Employee is éntginto this covenant not to compete to
continue the Employee’s undertaking




in the Prior Agreement and in consideration ofdtditional agreements of the Company in this Agesginincluding but not limited to the rigl
of the Employee set forth in Sections 4(d) and.4(e)

6. Inventions and Discoveries.

€)) Disclosure. The Employee shall promptly and fully disclose¢ite Company, with all necessary detail, all
developments, know-how, discoveries, inventiongrowements, concepts, ideas, formulae, processesmathods (whether copyrightable,
patentable or otherwise) made, received, conceaagljired or written by the Employee (whether dratdhe request or upon the suggestion of
the Company, solely or jointly with others), duriting period of the Employee’s employment with trepany that (i) result from, arise out of,
or relate to any work, assignment or task perforinethe Employee on behalf of the Company, whetinelertaken voluntarily or assigned to
Employee within the scope of the Employee’s resimlitees to the Company, or (ii) were developedngsthe Company’s facilities or other
resources or in Company time, or (iii) result frém Employee’s use or knowledge of the Company’sfidential Information, or (iv) relate to
the Company’s business or any of the productsmices being developed, manufactured or sold byCtapany or that may be used in relation
therewith (collectively referred to as “InventiofpsThe Employee hereby acknowledges that all origiaks of authorship that are made by
Employee (solely or jointly with others) within tladove terms and that are protectable by copyaghtworks made for hire,” as that term is
defined in the United States Copyright Act. Thedioyee understands and hereby agrees that theatewsisether or not to commercialize or
market any Invention developed by the Employeelsalejointly with others is within the Company’sle discretion and for the Compagysole
benefit and that no royalty shall be due to the Byg®e as a result of the Company’s efforts to concrabize or market any such Invention.

(b) Assignment and Transfer. The Employee agrees to assign and transfer tGahngpany all of the Employee’s right,
title and interest in and to the Inventions, arelEmployee further agrees to deliver to the Compenyyand all drawings, notes, specifications
and data relating to the Inventions, and to sighknawledge and deliver all such further paperduuiiog applications for and assignments of
copyrights and patents, and all renewals thersafy@y be necessary to obtain copyrights and pdtnésy Inventions in any and all countries
and to vest title thereto in the Company and iteessors and assigns and to otherwise protectdimp&hy’s interests therein. The Employee
shall not charge the Company for time spent in dgimg with these obligations. If the Company isabte because of the Employee’s mental or
physical incapacity or for any other reason to setive Employee’s signature to apply for or to parany application for any United States or
foreign patents or copyright registrations covelimeentions or original works of authorship assidjit@ the Company as above, then the
Employee hereby irrevocably designates and apptiiat€ompany and its duly authorized officers agehés as the Employee’s agent and
attorney in fact, to act for and in the Employdsehalf and stead to execute and file any suchagijihs and to do all other lawfully permitted
acts to further the prosecution and issuance wrkepatent or copyright registrations thereon withsame legal force and effect as if executed
by the Employee.

(c) Records. The Employee agrees that in connection with asgarch, development or other services perfornred fo
the Company, the Employee will maintain careful,




adequate and contemporaneous written records lofvahtions, which records shall be the propertthefCompany.

7. Company Documentation. The Employee shall hold in a fiduciary capaciythe benefit of the Company all
documentation, disks, programs, data, records,idggymanuals, reports, sketches, blueprints riettmtes, notebooks and all other writings,
electronic data, graphics and tangible informa#ind materials of a secret, confidential or proprieinformation nature relating to the Compi
or the Company’s business that are in the possessionder the control of the Employee.

8. Injunctive Relief. The Employee acknowledges that the Employee’spiante with the agreements in Sections 5, 6 and 7
hereof is necessary to protect the good will ahemproprietary interests of the Company and tiaBmployee is one of the principal
executives of the Company and conversant withfitgrs, its trade secrets and other proprietargrimfation. The Employee acknowledges that a
breach of any of the Employee’s agreements in @&, 6 and 7 hereof will result in irreparabld aontinuing damage to the Company for
which there will be no adequate remedy at law; thedEmployee agrees that in the event of any brefitte aforesaid agreements, the Com
and its successors and assigns shall be entitiegutetive relief and to such other and furthdiefeas may be proper.

9. Full Agreement. This Agreement amends, restates and superseziBsith Agreement and all other consulting and
employment arrangements between the Employee anddmpany, but shall not supersede any existinfidantiality, nondisclosure, invention
assignment or non-compete agreement between thofsepand the Company. Except as set forth iptheeding sentence, this Agreement
constitutes the entire agreement of the partieseroing its subject matter and supersedes all otta¢ior written understandings, discussions,
and agreements, and may be modified only in amgrisigned by both parties. The parties acknowld¢dgethey have read and fully understand
the contents of this Agreement and execute it &f®mg an opportunity to consult with legal counse

10. Amendments. Any amendment to this Agreement shall be maderiting and signed by the parties hereto.

11. Enforceability. If any provision of this Agreement shall be iridadr unenforceable, in whole or in part, then spabvision
shall be deemed to be modified or restricted teetttent and in the manner necessary to rendewrthe salid and enforceable, or shall be
deemed excised from this Agreement, as the caseeqgaire, and this Agreement shall be construedeafiaiced to the maximum extent
permitted by law as if such provision had beenipélly incorporated herein as so modified or restd or as if such provision had not been
originally incorporated herein, as the case may be.

12. Construction. This Agreement shall be construed and interpriet@dcordance with the internal laws of the Comwealth
of Pennsylvania.

13. Assignment.

€)) By the Company. The rights and obligations of the Company untier Agreement shall inure to the benefit of, and
shall be binding upon, the successors and assfgns o
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the Company. This Agreement may be assigned b@dmepany without the consent of the Employee.

(b) By the Employee. This Agreement and the obligations created heleumay not be assigned by the Employee, but
all rights of the Employee hereunder shall inurhwbenefit of and be enforceable by the Emplaykelrs, devisees, legatees, executors,
administrators and personal representatives.

14. Notices. All notices required or permitted to be giveneherder shall be in writing and shall be deemedai@tbeen given
when mailed by certified mail, return receipt resped, or delivered by a national overnight deliveeyice addressed to the intended recipie
follows:

If to the Company:

Marinus Pharmaceuticals, Inc.
Three Radnor Corporate Center
100 Matsonford Road, Suite 304
Radnor, PA 19087

Attention: Chairman of the Board

If to the Employee:

Christopher M. Cashman
1502 East Grand Oak Lane
West Chester, PA 19380

Any party may from time to time change its addfesshe purpose of notices to that party by a similotice specifying a new address, but no
such change shall be deemed to have been givérit imtictually received by the party sought tocharged with its contents.

15. Waivers. No claim or right arising out of a breach or défainder this Agreement shall be discharged inle/lo in part by i
waiver of that claim or right unless the waivesigported by consideration and is in writing andoeied by the aggrieved party hereto or such
party’s duly authorized agent. A waiver by anytp&ereto of a breach or default by the other phetyeto of any provision of this Agreement
shall not be deemed a waiver of future compliaheggwith, and such provisions shall remain inflalte and effect.

16. Section 409A. It is intended that this Agreement be drafted athahinistered in compliance with section 409A & €ode,
including, but not limited to, any future amendnett Code section 409A, and any other Internal Rae&ervice or other governmental rulings
or interpretations (together, “Section 409A”") issyrirsuant to Section 409A so as not to subjecEthployee to payment of interest or any
additional tax under Code section 409A. The paitieend for any payments under this Agreemenitiheesatisfy the requirements of
Section 409A or to be exempt from the applicatibSection 409A, and this Agreement shall be coestrand interpreted accordingly. In
furtherance thereof, if payment or provision of @myount or benefit hereunder that is subject tdi@ed09A at the time specified herein would
subject such amount
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or benefit to any additional tax under Section 408¥% payment or provision of such amount or beéséfill be postponed to the earliest
commencement date on which the payment or provisieuch amount or benefit could be made withoatiiring such additional tax. In
addition, to the extent that any Internal RevenerriSe guidance issued under Section 409A wouldlrésthe Employee being subject to the
payment of interest or any additional tax undertiSet09A, the parties agree, to the extent redslgrpossible, to amend this Agreement in
order to avoid the imposition of any such intemsadditional tax under Section 409A, which amenainséall have the minimum economic
effect necessary and be reasonably determinedoid fgdith by the Company and the Employee.

17. Survival of Covenants. The provisions of Sections 4, 5, 6, 7 and 8 Heshall survive the termination of this Agreement.
Furthermore, each other provision of this Agreentieat, by its terms, is intended to continue beythredtermination of the Employee’s
employment shall continue in effect thereafter.

(Signature page follows.)
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IN WITNESS WHEREOF, this Agreement has been exelchyethe parties as of the date first above written

MARINUS PHARMACEUTICALS, INC.

By: /s/ Jay P. Shepa

Title: Chairman, Compensation Commiti

/sl Christopher M. Cashm:

Christopher M. Cashme
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EXHIBIT 10.4

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT effective as of March 11, 20h&tween Marinus Pharmaceuticals, Inc. (the “Comian Delaware
corporation, and Edward F. Smith (the “Employee”).

Recital:

The Employee has been employed by the Company gnirspian Employment Agreement dated as of Nover@p2012 (the “Prior
Agreement”). The parties desire to enter into #tigseement to amend and restate the Prior Agreesteas to provide for the continued
employment of the Employee by the Company anddadiai other matters in connection with such emplegt, all as set forth more fully in tt
Agreement.

NOW, THEREFORE, in consideration of the premisas$ @ovenants set forth herein, and intending taegally bound hereby, the
parties to this Agreement hereby agree as follows:

1. Duties. The Company agrees that the Employee shall béogegpby the Company to serve as Chief Financiéic@fof the
Company. The Employee shall report to the Chiefdttive Officer of the Company (the “CEQ”"). The floyee agrees to be so employed by
the Company and to devote his best efforts to actvéime interests of the Company and to perfornathies customarily incident to the position
of Chief Financial Officer and such other dutiesigised to the Employee by the CEO, provided subbraluties are commensurate with the
Employee’s employment level at the Company. Ndtstanding anything in this Agreement to the cogtrdre Employee shall be permitted to
serve of the board of directors (or equivalent goiey bodies) of one company that is unrelate@mnal, not competitive with the business of, the
Company, provided such service does not mateiiistyfere with the Employee’s duties and respotigés to the Company. Participation on
more than one board shall be subject to the appbyvidne CEO.

2. Term. The Employee’s employment under this Agreemeall slontinue in effect until terminated pursuanBtction 4 of
this Agreement.

3. Compensation.

€)) Salary. During the term of the Employee’s employment urtler Agreement, the Employee shall be paid an annu
salary at the rate of not less than $350,000 @#sé Salary”). The Base Salary may be increased time to time by the Board of Directors
(the “Board”). The Board shall review the BaseaBaht least annually at the end of each fiscat géthe Company. The Base Salary shall be
paid in accordance with the Company’s regular pgapractices.

(b) Annual Bonus. At the end of each fiscal year of the Company émals during the term of this Agreement, the
Board shall consider the award of a performanceibom the Employee for such fiscal year in an arhotiop to 35% of the Employee’s Base
Salary (the




“Target Bonus”) based upon the achievement of perdimce objectives established annually by the Boaitd Compensation Committee.
Whether the performance objectives for any yeaelmeen achieved by the Employee shall be deternhipdioe Board or its Compensation
Committee. Notwithstanding the foregoing, all bsesishall be paid within two and one-half montterahe close of each year.

(c) Equity Incentive Programs. The Employee shall be eligible to participateduity incentive programs established
by the Company from time to time to provide stopki@ns and other equity-based incentives to keyleyegs of the Company in accordance
with the terms of those programs. All stock optiansl restricted stock awards granted to the Empldlyat vest over time shall, if the
Employee’s employment is terminated by the Compaitlyout Cause in accordance with Section 4(d) erEmployee resigns from the
Company’s employ for Good Reason in accordance 8&ittion 4(e), in each case upon or during thevevaionth period that immediately
follows a Change in Control (as defined in Sect¢m)), become fully vested upon the terminatiothef Employee’s employment to the extent
permitted by the terms of the applicable plan arngext to the satisfaction by the Employee of #guirements of Section 4(g) of this
Agreement.

(d) Vacation and Fringe Benefits. The Employee shall be entitled to 20 days’ paidation, plus an additional two
floating holidays and two personal days, as per (@om policy to be established. The Employee die#ntitled to participate in all insurance
and other fringe benefit programs of the Comparntéoextent and on the same terms and conditioaseaaccorded to other officers and key
employees of the Company.

(e Reimbursement of Expenses.The Employee shall be reimbursed for all norrteahs of travel, entertainment and
miscellaneous business expenses reasonably indwyrrise Employee on behalf of the Company, provithed such expenses are documented
and submitted in accordance with the reimbursemelities of the Company as in effect from timeitoe.

4., Termination.

€)) Death. This Agreement shall automatically terminate effee as of the date of the Employgéeath, in which eve
the Company shall not have any further obligatiohability under this Agreement except that then@@any shall pay to the Employee’s estate:
(i) any portion of the Employee’s Base Salary far period up to the Employee’s date of death thatteen earned but remains unpaid; and
(i) any benefits that have accrued to the Emplaysder the terms of the employee benefit plane@fQompany, which benefits shall be paid in
accordance with the terms of those plans.

(b) Total Disability. The Company may terminate the employment of thel&yee immediately upon written notice to
the Employee in the event of the Disability (ad tham is hereinafter defined) of the Employeewhich event, the Company shall not have any
further obligation or liability under this Agreentesxcept that the Company shall pay to the Employgeany portion of the Employee’s Base
Salary for the period up to the date of terminatiwat has been earned but remains unpaid; arahffibenefits that have accrued to the Empl
under the terms of the employee benefit plans@fdbmpany, which benefits
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shall be paid in accordance with the terms of thaes. For purposes of this Agreement, the tddmability” shall mean an iliness, incapacity
or a mental or physical condition that rendersBEh®ployee unable or incompetent to carry out thergsiponsibilities that the Employee held or
the tasks that the Employee was assigned at tieethiendisability commenced, as determined by therdBand supported by the opinion of a
physician. The Employee shall fully cooperate wité physician retained to furnish such opiniogjuding submitting to such examinations i
tests as may be requested by the physician.

(©) Termination by the Company for Cause. The Company may terminate the Employee’s employrereunder
upon written notice to the Employee for any of filéowing reasons: (i) the Employee’s misuse a@béilolic beverages, controlled substances or
other narcotics, which misuse has had or is reddpifikely to have a material adverse effect onlthisiness or financial affairs of the Company
or the reputation of the Company; (i) failure Ime tEmployee to cooperate with the Company in awngstigation or formal proceeding; (iii) the
commission by the Employee of, or a plea by the lByge of guilty omolo contenderavith respect to, or conviction of the Employee for,
felony (or any lesser included offense or crimesxshange for withdrawal of a felony indictment baged crime that might result in a penalty
of incarceration), a crime involving moral turpigjcbr any other offense that results in or coutdiiteén any prison sentence; (iv) adjudication as
an incompetent; (v) a breach by the Employee ofraaterial term of this Agreement, including the Hoype's failure to faithfully, diligently
and adequately perform the Employee’s duties utideAgreement, that is not corrected within tegsdafter written notice from the Company,
which notice shall set forth the nature of the bhedvi) violation in any material respect of arfyttee Company’s rules, regulations or policies;
(vii) gross insubordination by the Employee in gegformance of the Employee’s duties under thise&grent; (viii) engaging in any conduct,
action or behavior that, in the reasonable opinibthe Company, has had a material adverse effethereputation of the Company or the
Employee; (ix) any continued or repeated absermra the Company, unless the absence is approvedtosed by the CEO or the result of the
Employee’s illness, disability or incapacity (in iwh event the provisions of Section 4(b) hereoflstantrol); or (x) misappropriation of any
funds or property of the Company, theft, embezzlgme fraud. For the avoidance of doubt, “Causgllisnot mean a failure to achieve
scientific goals, financial goals or forecasteddiimes. In the event that the Company shall digghéhe Employee pursuant to this Section 4(c),
the Company shall not have any further obligatiohadbility under this Agreement, except that then@pany shall pay to the Employee: (i) any
portion of the Employee’s Base Salary for the perip to the date of termination that has been dasneremains unpaid; and (i) any benefits
that have accrued to the Employee under the tefitie @mployee benefit plans of the Company, whiehefits shall be paid in accordance with
the terms of those plans.

(d) Other Termination by the Company. The Company may terminate the employment of tinglByee for any
reason other than one specified in Section 4(d)©rhereof immediately upon written notice to Eraployee, in which event the Employee <
be entitled to receive: (i) any portion of the Hayee's Base Salary for the period up to the datermination that has been earned but remains
unpaid; (ii) any benefits that have accrued toBhgloyee under the terms of any employee benefitpbf the Company, which benefits shall
be paid in accordance with the terms of those pkamd (iii) subject to the satisfaction of the geians of Section 4(g) and the compliance by
Employee with all terms and provisions of




this Agreement that survive the termination of Bmeployee’s employment by the Company, (A) the Eiygdis Base Salary for a period of nine
months, less applicable taxes and withholdingsabigyin accordance with the Company’s regular ghgractices, with an accelerated payment
of any balance upon the occurrence of a Changeimrd; provided, however, that if such terminatafremployment shall occur within three
months before or within twelve months after theuwence of a Change in Control (such period beéfigrred to herein as the “Change of
Control Period”), the severance payable to the Bgg® shall be increased to an amount equal tortigdyee’s Base Salary for a period of
eighteen months and be payable in a single lumppayment, less applicable taxes and withholdingspayment or reimbursement (upon
presentation of proof of payment) of the Employenédical insurance premiums at the same level asmeffect on the termination date for a
period of nine months, which period shall incremseighteen months if such termination of employtrgrall occur within the Change in Con
Period; and (C) if such termination shall occurivitthe Change in Control Period, an amount equtiié Employee’s Target Bonus for the year
in which such employment termination shall occwrated based on the relative number of days in geahduring which the Employee was
employed by the Company and/or its successor iClf@ge in Control, payable in a single lump sugmpnt, less applicable taxes and
withholdings. Any severance payments and lump gayments due hereunder shall commence as sooméasigtdatively feasible within 60

days after the date of the Employee’s terminatioenoployment provided the Employee has timely etetand returned the Release referred to
in Section 4(g) and, if a revocation period is &gaiile, the Employee has not revoked the Releaseided, however, that if the 60-day period
begins in one calendar year and ends in a secéewndza year, the severance payments shall bedie paid in the second calendar year. On the
date that severance payments commence, the Comilapgy the Employee in a single lump sum paymésds applicable taxes and
withholding, the severance payments that the Enggayould have received on or prior to such datddithe delay imposed by the

immediately preceding sentence, with the balandbeoteverance payments to be paid as origindtigcaded.

(e) Termination by the Employee for Good Reason. The Employee may terminate the Employee’s empétrby
providing written notice to the Company of a breaohstituting Good Reason. “Good Reason” shatldmmed to exist with respect to any
termination of employment by the Employee for ahthe following reasons: (i) a reassignment of Emeployee to a location outside the
Greater Philadelphia area; (ii) any material falby the Company to comply with any material tefrthts Agreement; (iii) the demotion of the
Employee to a lesser position than described iti@et hereof or a substantial diminution of theoyee’s authority, duties or responsibilities
as in effect on the date of this Agreement or asdfter increased; or (iv) a material diminutiortted Executive’s Base Salary and benefits, in
the aggregate, unless such reduction is part @fmapany-wide reduction in compensation and/or b&nédi all of its senior executives. If the
Employee shall terminate the Employee’s employrhenéunder for Good Reason, the Employee shall tittedrto receive the same payments
and benefits on the same terms and conditions akivee applicable upon a termination of the Empddy@mployment by the Company with
Cause, as provided in Section 4(d) and subjettacatisfaction of the other provisions of thistidec4(e). The Employee may not resign with
Good Reason pursuant to this Section 4(e), andirsbiabe considered to have done so for any purpbgs Agreement, unless (A) the
Employee, within 60 days after the initial existerof the act or failure to act by the Company twatstitutes
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“Good Reason” within the meaning of this Agreementyvides the Company with written notice that diéss, in particular detail, the act or
failure to act that the Employee believes to cautgti“Good Reason” and identifies the particulausk of this Section 4(e) that the Employee
contends is applicable to such act or failure to @) the Company, within 30 days after its ret@ifpsuch notice, fails or refuses to rescind such
act or remedy such failure to act so as to elingifi@ood Reason” for the termination by the Emplog&the Employee’s employment
relationship with the Company, and (C) the Emplogeially resigns from the employ of the Companyohbefore that date that is six calendar
months after the initial existence of the act dufa to act by the Company that constitutes “GBadison.” If the requirements of the preceding
sentence are not fully satisfied on a timely bakisn the resignation by the Employee from the esnpf the Company shall not be deemed to
have been for “Good Reason,” the Employee shalbaantitled to any of the benefits to which thegtoyee would have been entitled if the
Employee had resigned from the employ of the Compan“Good Reason,” and the Company shall notdzgiired to pay any amount or
provide any benefit that would otherwise have bdigmto the Employee under this Section 4(e) hadthployee resigned with “Good Reason.”

® Other Termination by the Employee. The Employee may terminate the Employee’s empétrfor any reason
other than one specified in Section 4(e) uponaatl80 days’ prior written notice to the Companigich notice shall specify the effective date of
the termination. In the event the Employee sleathtnate the Employee’s employment pursuant toSkeigtion 4(f), the Company shall not have
any further obligation or liability under this Agmnment, except that the Company shall pay to thel@map: (i) any portion of the Employee’s
Base Salary for the period up to the date of teation that has been earned but remains unpaidiiatty benefits that have accrued to the
Employee under the terms of the employee benefitpbf the Company, which benefits shall be pamttordance with the terms of those pl

(9) Execution of ReleaseThe Employee shall not be entitled to any paymentsenefits under Sections 4(d) or 4
(e) unless the Employee executes and does noteevBlelease and Agreement (the “Release”), aedrafithe time of the Employee’s
termination of employment, including, but not liettto:

0] an unconditional release of all rights to any cligharges, complaints, grievances, known or unkrtow
the Employee, against the Company, its affiliateassigns, through the date of the Employee’s teatiin from employment other than post-
termination payments and benefits pursuant toAQieement;

(i) a representation and warranty that the Employeatisfled or assigned any claims, charges, comtdaor
grievances against the Company, its affiliatesssigns;

(i) an agreement not to use, disclose or make copigsyofonfidential information of the Company, ashae
to return any such confidential information andpgendy to the Company upon execution of the Release;
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(iv) a mutual agreement to maintain the confidentiaiftthe Release or disclose the reasons for anyirtation
of employment;

(v) an agreement not to disparage the Company orfiters, directors, stockholders, products or bussnand

(vi) an agreement to indemnify the Company, or itsiafék or assigns, in the event that the Employeadhes
any portion of this Agreement or the Release.

Notwithstanding any provision of this Agreementtie contrary, in no event shall the timing of thmaoye¢ s execution of the Release, direc
or indirectly, result in the Employee designatihg talendar year of payment, and if a paymentishaibject to execution of the Release could
be made in more than one taxable year, paymeritlehatade in the later taxable year.

(h) Definition of Change in Control. As used in this Agreement, the term “Change int@d’ means:

M any merger or consolidation in which voting sedesiof the Company possessing more than 50% dbthl
combined voting power of the Company’s outstandiegurities are transferred to a person or persiffiesesht from the person holding those
securities immediately prior to such transactiod e composition of the Board following such ti@et®n is such that the directors of the
Company prior to the transaction constitute leas 0% of the Board membership following the tratiea;

(i) any acquisition, directly or indirectly, by a pemsar related group of persons (other than the Compaa
person that directly or indirectly controls, is trmfied by, or is under common control with, then@any) of beneficial ownership of voting
securities of the Company possessing more thandi@bre total combined voting power of the Compargusstanding securities; provided,
however, that, no Change in Control shall be deetmetcur by reason of the acquisition of shareh@Company’s capital stock by an investor
or group of investors in the Company in a capitéding transaction; or

(i) any sale, transfer, exclusive worldwide licensetber disposition of all or substantially all okthssets of
the Company; or

(iv) within any 24-month period beginning on or after thate hereof, the persons who were directorseof th
Company immediately before the beginning of sudiiopgthe “Incumbent Directors”) shall cease (fayaeason other than death) to constitute
at least a majority of the Board of Directors af tbompany or the board of directors of any sucecdssthe Company, provided that any director
who was not a director as of the date hereof $leatleemed to be an Incumbent Director if such ttiragas elected to the Board by, or on the
recommendation of or with the approval of, at leasi-thirds of the directors who then qualifiedliasumbent Directors either actually or by
prior operation of this Section 4(h)(iv), unlessiselection, recommendation or approval was theltre§an actual or threatened contested
election of directors pursuant to Regulation 14AMemhe Securities Exchange Act of 1934 or any essszr provision.
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0] Base Salary Continuation. The Base Salary continuation set forth in Sectifd3 and (e) above shall be intended
either (i) to satisfy the safe harbor set fortlthia regulations issued under section 409A of therial Revenue Code of 1986, as amended (the
“Code”) (Treas. Regs. 1.409A-1(n)(2)(ii)) or (iiglreated as a Shadrm Deferral as that term is defined under Codé@e409A (Treas. Reg
1.409A-1(b)(4)). To the extent such continuati@aympents exceed the applicable safe harbor amowtt pot constitute a Short-term Deferral,
the excess amount shall be treated as deferrederwation under Code section 409A and as suchtshalhyable pursuant to the following
schedule: such excess amount shall be paid vidatdpayroll in periodic installments in accordamgth the Company’s usual practice for its
senior executives. Solely for purposes of Codé@med09A, each installment payment is considersdparate payment. Notwithstanding any
provision in this Agreement to the contrary, in éwent that the Employee is a “specified employestiefined in Section 409A, any continua
payment, continuation benefits or other amountspksyunder this Agreement that would be subjetiti¢cspecial rule regarding payments to
“specified employees” under Section 409A(a)(2)(B)he Code shall not be paid before the expiratiba period of six months following the
date of the Employee’s termination of employmenivefiore the date of the Employee’s death, if earlie

()] Parachute Provisions. Notwithstanding any provisions of this Agreementhe contrary:

0] If any of the payments or benefits received ordadreived by the Employee in connection with the
Employee’s termination of employment in respeca @hange in Control, whether pursuant to the tefntisis Agreement or any other plan,
arrangement or agreement with the Company (all pagiments and benefits, being hereinafter refdoed the “Total Payments”), would be
subject to the excise tax (the “Excise Tax”) imgbeader Section 4999 of the Code, the Employed sdtive the Total Payments and be
responsible for the Excise Tax; provided, howeliat the Employee shall not receive the Total Paysnamd the Total Payments shall be
reduced to the Safe Harbor Amount (defined belé\{A) the net amount of such Total Payments, aedaced to the Safe Harbor Amount (and
after subtracting the net amount of federal, statklocal income taxes on such reduced Total Paggnisrgreater than or equal to (B) the net
amount of such Total Payment without such redudtian after subtracting the net amount of fedestalte and local income taxes on such Total
Payments and the amount of Excise Tax to whiclEthployee would be subject in respect of such urmedT otal Payments). The “Safe
Harbor Amount” is the amount to which the Total Paynts would hypothetically have to be reduced abrib portion of the Total Payments
would be subject to the Excise Tax.

(i) For purposes of determining whether any of the [Teégments will be subject to the Excise Tax ard th
amount of such Excise Tax, (A) all of the Total P@yts shall be treated as “parachute paymentshifwihe meaning of Section 280G(b)(2) of
the Code) unless, in the opinion of tax counsedf Tounsel”) selected by the accounting firm thas wmmediately prior to the Change in
Control, the Company’s independent auditor (thedifar”), such payments or benefits (in whole opart) do not constitute parachute
payments, including by reason of Section 280G (A ¢9f the Code, (B) all “excess parachute paynientthin the meaning of Section 280G(b)
(1) of the Code shall be treated as subject t&nuise Tax unless, in the opinion of Tax Counasthsexcess parachute payments (in whole
part)




represent reasonable compensation for serviceallyctendered (within the meaning of Section 280@G(}{B) of the Code) in excess of the b.
amount (within the meaning of Section 280G (b)(3)haf Code) allocable to such reasonable compensati@re otherwise not subject to the
Excise Tax, and (C) the value of any noncash benefiany deferred payment or benefit shall berdeteed by the Auditor in accordance with
the principles of Sections 280G(d)(3) and (4) & @ode. If the Auditor is prohibited by applicaldes or regulation from performing the duties
assigned to it hereunder, then a different auditoceptable to both the Company and Employee, Baaklected. The fees and expenses of Tax
Counsel and the Auditor shall be paid by the Comipan

(iii) In the event it is determined that the Safe Hatmpount is payable to Employee, then the severance
payments provided under this Agreement that arle shall first be reduced on a pro rata basis, hachbn-cash severance payments shall
thereafter be reduced on a pro rata basis, toxtieatnecessary so that no portion of the Totahi®ays is subject to the Excise Tax.

5. Non-Disclosure and Non-Competition.

@) Non-Disclosure. The Employee acknowledges that in the coursedbpming services for the Company, the
Employee will obtain knowledge of the Company’sihass plans, products, processes, software, know-thade secrets, formulas, methods,
models, prototypes, discoveries, inventions, imprognts, disclosures, names and positions of emgdoged/or other proprietary and/or
confidential information (collectively the “Confidéal Information”). The Employee agrees to keep Confidential Information secret and
confidential and not to publish, disclose or divatg any other party, and the Employee agreesonage any of the Confidential Information for
the Employee’s own benefit or to the detrimenthaf Company without the prior written consent of @@mpany, whether or not such
Confidential Information was discovered or devebbpg the Employee. The Employee also agrees miivtdge, publish or use any proprietary
and/or confidential information of others that empany is obligated to maintain in confidence.

(b) Non-Competition. The Employee agrees that, during the Employeej@@/ment by the Company hereunder and
for an additional period of twelve months after temination of the Employee’s employment hereundeither the Employee nor any
corporation or other entity in which the Employeaynbe interested as a partner, trustee, diredtiicen employee, agent, shareholder, lender of
money or guarantor, or for which the Employee penfoservices in any capacity (including as a cdaatibr independent contractor) shall at
any time during such period (i) be engaged, diyemtlindirectly, in any Competitive Business (aattterm is hereinafter defined) or (i) solicit,
hire, contract for services or otherwise employediy or indirectly, any of the employees of thentpany. For purposes of this Section 5(b)
term “Competitive Business” shall mean any firmbasiness organization that competes with the Cognjpathe development and/or
commercialization of drugs that prevent or treatipecomplex seizures, post-traumatic stress disoor fragile-x syndrome or any other
Ganaxoloneelated technology, product or service being depesdip manufactured, marketed, distributed or plafnmediting by the Company
the time of termination of the Employee’s employmeith the Company. The foregoing prohibition shadt prevent any employment or
engagement of the Employee, after termination gfleyment with the Company, by any
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company or business organization not substangajaged in a Competitive Business as long as thétias of any such employment or
engagement, in any capacity, do not involve workmatters related to any product or service beingldged, manufactured, marketed,
distributed or planned in writing by the Companyhet time of termination of Employee’s employmeiittmthe Company. The Employee’s
ownership of no more than 5% of the outstandingngastock of a publicly traded company shall natstdute a violation of this Section 5(b).
The Employee is entering into this covenant nacmpete to continue the Employee’s undertakingpénRrior Agreement and in consideration
of the additional agreements of the Company inAlgigeement, including but not limited to the rigbfsthe Employee set forth in Sections 4
(d) and 4(e).

6. Inventions and Discoveries.

@) Disclosure. The Employee shall promptly and fully disclose¢ite Company, with all necessary detail, all
developments, know-how, discoveries, inventiongrowements, concepts, ideas, formulae, processesmathods (whether copyrightable,
patentable or otherwise) made, received, conceaagljired or written by the Employee (whether dratdhe request or upon the suggestion of
the Company, solely or jointly with others), duriting period of the Employee’s employment with trepany that (i) result from, arise out of,
or relate to any worlgssignment or task performed by the Employee oalbehthe Company, whether undertaken voluntasilassigned to t
Employee within the scope of the Employee’s resimlitees to the Company, or (ii) were developedngsthe Company’s facilities or other
resources or in Company time, or (iii) result frém Employee’s use or knowledge of the Company’sfidential Information, or (iv) relate to
the Company’s business or any of the productsmices being developed, manufactured or sold byCthepany or that may be used in relation
therewith (collectively referred to as “InventiofpsThe Employee hereby acknowledges that all origiaks of authorship that are made by
Employee (solely or jointly with others) within tladove terms and that are protectable by copyaghtworks made for hire,” as that term is
defined in the United States Copyright Act. Thedioyee understands and hereby agrees that theatewsibether or not to commercialize or
market any Invention developed by the Employeelsaolejointly with others is within the Company’sle discretion and for the Compagysole
benefit and that no royalty shall be due to the Byg®e as a result of the Company’s efforts to conecrabze or market any such Invention.

(b) Assignment and Transfer. The Employee agrees to assign and transfer tGahngpany all of the Employee’s right,
title and interest in and to the Inventions, arelEmployee further agrees to deliver to the Comperyyand all drawings, notes, specifications
and data relating to the Inventions, and to sighknawledge and deliver all such further paperduuiiog applications for and assignments of
copyrights and patents, and all renewals thersafy@y be necessary to obtain copyrights and pdtnésy Inventions in any and all countries
and to vest title thereto in the Company and iteessors and assigns and to otherwise protectdimp&hy’s interests therein. The Employee
shall not charge the Company for time spent in dgimg with these obligations. If the Company isabte because of the Employee’s mental or
physical incapacity or for any other reason to setive Employee’s signature to apply for or to parany application for any United States or
foreign patents or copyright registrations covelimeentions or original works of authorship assidjit@ the Company as above, then the
Employee hereby irrevocably designates and apptiiat€ompany and its duly authorized
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officers and agents as the Employee’s agent aachait in fact, to act for and in the Employee’sddéhnd stead to execute and file any such
applications and to do all other lawfully permittacts to further the prosecution and issuancetigfrfepatent or copyright registrations thereon
with the same legal force and effect as if execbiethe Employee.

() Company Documentation. The Employee shall hold in a fiduciary capacity ttee benefit of the Company all
documentation, disks, programs, data, records,idgsymanuals, reports, sketches, blueprints rigettetes, notebooks and all other writings,
electronic data, graphics and tangible informatiod materials of a secret, confidential or proprieinformation nature relating to the Compi
or the Company’s business that are in the possessionder the control of the Employee. The Emgéogigrees that in connection with any
research, development or other services perforimeithé Company, the Employee will maintain carefidequate and contemporaneous written
records of all Inventions, which records shall fiee property of the Company.

7. Injunctive Relief. The Employee acknowledges that the Employee’spiante with the agreements in Sections 5 and 6
hereof is necessary to protect the good will ahemproprietary interests of the Company and tiaBmployee is one of the principal
executives of the Company and conversant withfiggra, its trade secrets and other proprietargrimiation. The Employee acknowledges that a
breach of any of the Employeecdgreements in Sections 5 and 6 hereof will résulteparable and continuing damage to the Companwhich
there will be no adequate remedy at law; and thpl&yee agrees that in the event of any breacheohtbresaid agreements, the Company and
its successors and assigns shall be entitleduadtiye relief and to such other and further redigfmay be proper.

8. Full Agreement. This Agreement amends, restates and supersexlBsitih Agreement and all other consulting and
employment arrangements between the Employee anddmpany, but shall not supersede any existinfidantiality, nondisclosure, invention
assignment or non-compete agreement between thoiaepand the Company. Except as set forth ipteeeding sentence, this Agreement
constitutes the entire agreement of the partieseroing its subject matter and supersedes all otta¢ior written understandings, discussions,
and agreements, and may be modified only in amgrisigned by both parties. The parties acknowld¢dgethey have read and fully understand
the contents of this Agreement and execute it &fi@ig an opportunity to consult with legal counse

9. Amendments. Any amendment to this Agreement shall be maderiting and signed by the parties hereto.

10. Enforceability. If any provision of this Agreement shall be iridadr unenforceable, in whole or in part, then spabvision
shall be deemed to be modified or restricted taettient and in the manner necessary to rendeathe salid and enforceable, or shall be
deemed excised from this Agreement, as the caseeqgaire, and this Agreement shall be construedeafiaiced to the maximum extent
permitted by law as if such provision had beenioally incorporated herein as so modified or restd or as if such provision had not been
originally incorporated herein, as the case may be.
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11. Construction. This Agreement shall be construed and interpriet@dcordance with the internal laws of the Comwealth
of Pennsylvania.

12. Assignment.

€)) By the Company. The rights and obligations of the Company untier Agreement shall inure to the benefit of, and
shall be binding upon, the successors and assighe €ompany. This Agreement may be assignettdy"ompany without the consent of the
Employee.

(b) By the Employee. This Agreement and the obligations created helfeumay not be assigned by the Employee, but
all rights of the Employee hereunder shall inurthtobenefit of and be enforceable by the Emplaybelrs, devisees, legatees, executors,
administrators and personal representatives.

13. Notices. All notices required or permitted to be giveneherder shall be in writing and shall be deemedai@tbeen given
when mailed by certified mail, return receipt resfed, or delivered by a national overnight delivegyvice addressed to the intended recipie
follows:

If to the Company:

Marinus Pharmaceuticals, Inc.
Three Radnor Corporate Center
100 Matsonford Road, Suite 304
Radnor, PA 19087

Attention: Chief Executive Officer

If to the Employee, to address stated on the sigegtage to this Agreement.

Any party may from time to time change its addfesthe purpose of notices to that party by a similotice specifying a new address, but no
such change shall be deemed to have been givdiit ismictually received by the party sought tocharged with its contents.

14. Waivers. No claim or right arising out of a breach or ddfainder this Agreement shall be discharged inlevloo in part by
waiver of that claim or right unless the waivesigported by consideration and is in writing andoeied by the aggrieved party hereto or such
party’s duly authorized agent. A waiver by anytpéiereto of a breach or default by the other phaereto of any provision of this Agreement
shall not be deemed a waiver of future compliaheegwith, and such provisions shall remain infiulte and effect.

15. Section 409A. It is intended that this Agreement be drafted athahinistered in compliance with section 409A & @ode,
including, but not limited to, any future amendnsetat Code section 409A, and any other Internal Rae&ervice or other governmental rulings
or interpretations (together, “Section 409A") isdyrirsuant to Section 409A so as not to subjecEthployee to payment of interest or any
additional tax under Code section 409A. The paiitieend for any payments under this Agreemenitheesatisfy the requirements of
Section 409A
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or to be exempt from the application of SectionA0&nd this Agreement shall be construed and int¢ed accordingly. In furtherance thereof,
if payment or provision of any amount or benefitdwnder that is subject to Section 409A at the specified herein would subject such amc
or benefit to any additional tax under Section 40@% payment or provision of such amount or beiséfill be postponed to the earliest
commencement date on which the payment or provisieuch amount or benefit could be made withoatiiring such additional tax. In
addition, to the extent that any Internal ReveneriBe guidance issued under Section 409A wouldltresthe Employee being subject to the
payment of interest or any additional tax undertiBect09A, the parties agree, to the extent redsgrmossible, to amend this Agreement in
order to avoid the imposition of any such intemrsadditional tax under Section 409A, which amenuinséall have the minimum economic
effect necessary and be reasonably determinedoid fith by the Company and the Employee.

16. Survival of Covenants. The provisions of Sections 4, 5, 6 and 7 herkafl survive the termination of this Agreement.
Furthermore, each other provision of this Agreentleat, by its terms, is intended to continue beyibredtermination of the Employee’s
employment shall continue in effect thereafter.

(Signature page follows.)
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IN WITNESS WHEREOF, this Agreement has been exelchyethe parties as of the date first above written

MARINUS PHARMACEUTICALS, INC.

By: /s/ Christopher M. Cashmi

Christopher M. Cashma
President and CE

/s/ Edward F. Smitl

Edward F. Smitt
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EXHIBIT 10.13
MARINUS PHARMACEUTICALS, INC.

2014 EQUITY INCENTIVE PLAN

The purpose of the Marinus Pharmaceuticals, Int4 ZExuity Incentive Plan is to provide (i) desiggthemployees of Marinus
Pharmaceuticals, Inc. (the “Company”) and its parand subsidiaries, (ii) certain consultants athdsars who perform services for the
Company or its parents or subsidiaries and (iif-employee members of the Board of Directors ofCGbenpany (the “Board”) with the
opportunity to receive grants of incentive stockiaps, nonqualified stock options, stock awardsglstunits, stock appreciation rights and other
equity-based awards. The Company believes traftlain will encourage the participants to contebutterially to the growth of the Company,
thereby benefitting the Company’s stockholders, aiticalign the economic interests of the particigawith those of the stockholders.

1. Administration and Delegation.

@) Committee. This Plan shall be administered by a committeesisting of two or more members of the Board, wisichll
consist of “outside directors” as defined undetisecl62(m) of the Internal Revenue Code of 198Gmended (the “Code”), and related
Treasury regulations, “non-employee directors” efineéd under Rule 16b-3 under the Securities Exghaict of 1934, as amended (the
“Exchange Act”) and, when applicable, by “indepemtdgirectors” as defined by the rules of any natlaecurities exchange (the “Exchange”)
upon which shares of the Company’s capital stoell &l listed. However, the Board may ratify opegve any grants as it deems appropriate,
and the Board shall approve and administer alltgnarade to non-employee directors. The committag delegate authority to one or more
subcommittees as it deems appropriate. To theetttat a committee or subcommittee administessRitan, references in this Plan to the
“Board” shall be deemed to refer to the committesubcommittee.

(b) Board Authority . The Board shall have the sole authority to (i) datee the individuals to whom grants shall be made
under this Plan, (ii) determine the type, size tmohs of the grants to be made to each such indiidiii) determine the time when the grants
will be made and the duration of any applicablereise or restriction period, including the critefo exercisability and the acceleration of
exercisability, (iv) amend the terms of any pregigussued grant, and (v) deal with any other maiteising under this Plan.

(9] Board Determinations. The Board shall have full power and authoritadininister and interpret this Plan, to make factual
determinations and to adopt or amend such rulgsjations, agreements and instruments for impleimgiis Plan and for the conduct of its
business as it deems necessary or advisable,dal@gliscretion. The Board’s interpretationshig Plan and all determinations made by the
Board pursuant to the powers vested in it hereusldgli be conclusive and binding on all personsrigaany interest in this Plan or in any
awards granted hereunder. All powers of the Behall be executed in its sole discretion, in thet bgerest of the Company, not as a fiduciary,
and in keeping with the objectives of this Plan aadd not be uniform as to similarly situated iilials.




(d) Delegation to Officers. To the extent permitted by applicable law, thaBlomay delegate to one or more officers of the
Company the power to grant Options and other Githatsconstitute rights under Delaware law (subje@ny limitations under this Plan) to
employees or officers of the Company and to exersish other powers under this Plan as the Boayddetarmine, provided that the Board
shall fix the terms of such Grants to be grantedumh officers (including the exercise price ofts@rants, which may include a formula by
which the exercise price will be determined) areltteximum number of shares subject to such Grhatghe officers may grant; provided
further, however, that no officer shall be authedizo grant such Grants to any “executive officdrthe Company (as defined by Rule 3b-7
under the Exchange Act) or to any “officer” of tBempany (as defined by Rule 16amnder the Exchange Act). Notwithstanding anyghinthe
contrary set forth above, the Board may not detgathority under this Section 1(d) to grant StAwkards, unless Delaware law then permits
such delegation.

2. Grants . Awards under this Plan may consist of grantsoéntive stock options as described in Sectiorrie€htive Stock
Options”), nonqualified stock options as descrilve8ection 5 (“Nonqualified Stock Options”) (Incam Stock Options and Nonqualified Stock
Options are collectively referred to as “Optionstpck awards as described in Section 6 (“Stockrég/3, stock units as described in Section 7
(“Stock Units”"), stock appreciation rights as désed in Section 8 (“SARs”), and other equity-basedirds as described in Section 9 (“Other
Equity Awards”), the foregoing sometimes referredhérein collectively as “Grants” and individuadlg a “Grant.” All Grants shall be subject
the terms and conditions set forth herein and ¢t sther terms and conditions consistent with Btés as the Board deems appropriate and as
are specified in writing by the Board to the indval in a grant instrument or an amendment to thatanstrument (the “Grant Instrument’All
Grants shall be made conditional upon the acknayeetbnt of the Grantee (as defined in Section 4igb)yriting or by acceptance of the Grant,
that all decisions and determinations of the Baduall be final and binding on the Grantee, hisarrbeneficiaries and any other person havir
claiming an interest under such Grant. Grants uagmrticular Section of this Plan need not béoum as among the grantees.

3. Shares Subiject to This Plan

(@) Shares Authorized. Subject to adjustment as described below, theeggte number of shares of common stock of the
Company (“Company Stock”) that may be issued pursteaGrants under this Plan is 700,000 share$, ebwhich may be issued under this
Plan as an Incentive Stock Option. In additior,tlamber of shares of Company Stock that may bedspursuant to Grants under this Plan
the number of shares of Company Stock that magdweed under this Plan as Incentive Stock Optioal Isé increased annually on January 1 of
each year, commencing January 1, 2015, until tp&agion of this Plan by a number equal to thedess (i) 1,120,000 shares of Company
Stock, (i) an amount equal to 4% of the total nemé¥ shares of the Company’s capital stock outktenon such date, calculated on a common-
equivalent basis, or (iii) an amount determinedHgyBoard. Shares issued under this Plan mayther@ed but unissued shares of Company
Stock or reacquired shares of Company Stock, iffushares purchased by the Company on the opéetrfar purposes of this Plan.
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(b) Individual Limits . The maximum aggregate number of shares of Comptatk $hat shall be subject to Grants made under
this Plan to any individual during any calendarny&zll be 700,000 shares.

(c) Share Counting. If and to the extent Options or SARs granted utiiis Plan terminate, expire, or are canceledefied,
exchanged or surrendered without having been esegta@r if any Stock Awards, Stock Units or OtheuiBgAwards are forfeited, the shares
subject to such Grants shall again be availablpdgposes of this Plan.

(d) Adjustments . If there is any change in the number or kind ofeb@f Company Stock outstanding (i) by reasonsibak
dividend, spinoff, recapitalization, stock split,mbination or exchange of shares, (ii) by reasfanmerger, reorganization or consolidation,
(iii) by reason of a reclassification or changear value, or (iv) by reason of any other extramady or unusual event affecting the outstanding
Company Stock as a class without the Company’spececonsideration, or if the value of outstargishares of Company Stock is substantially
reduced as a result of a spinoff or the Companggment of an extraordinary dividend or distributidre maximum number of shares of
Company Stock available for issuance under this,Rlee maximum number of shares of Company Stocl/ifich any individual may receive
Grants in any year, the kind and number of shavesred by outstanding Grants, the kind and numbghares issued and to be issued unde
Plan, and the price per share or the applicabl&ebaalue of such Grants shall be equitably adflbiethe Board to reflect any increase or
decrease in the number of, or change in the kinghre of, issued shares of Company Stock to pdecito the extent practicable, the
enlargement or dilution of rights and benefits urglech Grants; provided, however, that any fraetiehares resulting from such adjustment
shall be eliminated. In addition, in the evenad@hange of Control of the Company (as definedeictiSn 12(a)), the provisions of Section 13 of
this Plan shall apply. Any adjustment to outstagdbrants shall be consistent with section 409Asaudion 424 of the Code, to the extent
applicable. Any adjustments determined by the Bahall be final, binding and conclusive.

4, Eligibility for Participation .

(@) Eligible Persons. All employees of the Company and its parents osislidries (“Employees”)ncluding Employees who a
officers or members of the Board, and memberseBibard who are not Employees (“Non-Employee Dinext) shall be eligible to participate
in this Plan. Consultants and advisors, as suahstare defined and interpreted for purposes ahFe#8 under the Securities Act of 1933, as
amended (the “Securities Act”) (or any successonfor rule) who perform services for the Compansmy of its parents or subsidiaries (“Key
Advisors”) shall be eligible to participate in than.

(b) Selection of Grantees The Board shall select the Employees, Non-Emgdieectors and Key Advisors to receive Grants
and shall determine the number of shares of ComBémgk subject to a particular Grant in such mamasahe Board determines. Employees,
Key Advisors and Non-Employee Directors who recé&rants under this Plan shall hereinafter be refeto as “Grantees.”
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5. Options . The Board may grant Options to Employees, Non-Bgg# Directors, and Key Advisors upon such ternmtbas
Board deems appropriate. The following provisiaresapplicable to Options:

(@) Number of Shares. The Board shall determine the number of shar&pafpany Stock that will be subject to each Grént o
Options to Employees, Non-Employee Directors anyg Kevisors.

(b) Type of Option and Price.

() The Board may grant Incentive Stock Options thatimtended to qualify as “incentive stock optiomsthin the
meaning of section 422 of the Code or Nonqualifi¢éack Options that are not intended so to qualifgrny combination of Incentive Stock
Options and Nonqualified Stock Options, all in ademce with the terms and conditions set forthihertncentive Stock Options may be
granted only to employees of the Company or itemaror subsidiaries, as defined in section 42he@fode. Nonqualified Stock Options may
be granted to Employees, Non-Employee DirectorskandAdvisors.

(i) The purchase price (the “Exercise Price”) of Conyp@tock subject to an Option shall be determinethyBoard
and shall be equal to or greater than the Fair Btavlalue (as defined below) of a share of Compangkson the date the Option is granted;
provided, however, that an Incentive Stock Opticaymot be granted to an Employee who, at the tihggamt, owns stock possessing more t
10% of the total combined voting power of all clssf stock of the Company or any parent or subsidif the Company, unless the Exercise
Price per share is not less than 110% of the Faik®t Value of Company Stock on the date of grant.

(i) If the Company Stock is publicly traded, then tlaér Market Value per share shall be determinecsbevs: (x) if
the principal trading market for the Company Stiscéin Exchange, the last reported sale price therethe relevant date or (if there were no
trades on that date) the latest preceding date wharh a sale was reported, or (y) if the CompatociSis not principally traded on an
Exchange, the mean between the last reported &rid™asked” prices of Company Stock on the reledat#, as reported on the Exchange or, if
not so reported, as reported by the over-the-coguigtation system on which the Company Stockes tiuoted or as reported in a customary
financial reporting service, as applicable anchasBoard determines. If the Company Stock is nbtiply traded or, if publicly traded, is not
subject to reported transactions or “bid” or “askgdotations as set forth above, the Fair Markdtu¥aer share shall be as determined by the
Board.

(c) Option Term . The Board shall determine the term of each Optibime term of any Option shall not exceed ten y&ars
the date of grant. However, an Incentive Stockiddgthat is granted to an Employee who, at the tfingrant, owns stock possessing more than
10% of the total combined voting power of all clssf stock of the Company, or any parent or sidsiadf the Company, may not have a term
that exceeds five years from the date of grant.




(d) Exercisability of Options .

() Options shall become exercisable in accordanceswith terms and conditions, consistent with thésiPas may be
determined by the Board and specified in the Girasttument. The Board may accelerate the exeritityadf any or all outstanding Options at
any time for any reason.

(i) The Board may provide in a Grant Instrument that@nantee may elect to exercise part or all of ptio@ before it
otherwise has become exercisable. Any sharesrsbgmed shall be restricted shares and shall hecsub a repurchase right in favor of the
Company during a specified restriction period, Wit repurchase price equal to the lesser of iFtkercise Price or (ii) the Fair Market Value
of such shares at the time of repurchase, or sier cestrictions as the Board deems appropriate.

(e Grants to Non-Exempt Employees  Notwithstanding the foregoing, unless expresplyraved by the Board, Options
granted to persons who are non-exempt employees timel Fair Labor Standards Act of 1938, as amer(tlegl “FLSA”) may not be exercisat
for at least six months after the date of grantépx that such Options may become exercisablegtasnined by the Board, upon the Grantee’s
death, Disability (as defined in Section 5(f)(v)(@) Retirement (as defined in Section 5(f)(v)(E))upon a Change of Control or other
circumstances permitted by applicable regulations).

® Termination of Employment, Disability or Death .

® Except as provided below, an Option may be exataisdy while the Grantee is employed by, or pravipservice tc
the Employer (as defined in Section 5(f)(v)(A))eesEmployee, Key Advisor or member of the Boamilthe event that a Grantee ceases to be
employed by, or provide service to, the Employeraiay reason other than Disability, death, Retingnoe termination for Cause (as defined in
Section 5(f)(v)(D)), except as otherwise providgdie Board, any Option that is otherwise exerdesaly the Grantee shall terminate unless
exercised within 90 days after the date on whiehGnantee ceases to be employed by, or providé&esdny the Employer (or within such other
period of time as may be specified by the Board),ito any event no later than the date of expiratibthe Option term. Except as otherwise
provided by the Board, any of the Grantee’s Optibias are not otherwise exercisable as of the alatghich the Grantee ceases to be employed
by, or provide service to, the Employer shall teraté as of such date.

(i) In the event the Grantee ceases to be employast Ipypvide service to, the Employer on account t&ranination fol
Cause by the Employer, any Option held by the @aghall terminate as of the date the Grantee s¢ase employed by, or provide service to,
the Employer. In addition, notwithstanding anyestprovisions of this Section 5, if the Board detigies that the Grantee has engaged in
conduct that constitutes Cause at any time wh@e3hantee is employed by, or providing servicatte, Employer or after the Grantee’s
termination of employment or service, any Optioldh®y the Grantee shall immediately terminate, tiedGrantee shall automatically forfeit all
shares underlying any exercised portion of an @gtio which the Company has not yet delivered thee certificates, upon refund by the
Company of the Exercise Price paid by the Grardgesuch shares. Upon any exercise of an
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Option, the Company may withhold delivery of sheeetificates pending resolution of an inquiry tbatild lead to a finding resulting in a
forfeiture.

(iii) In the event the Grantee ceases to be employaat pyovide service to, the Employer because ofGrentee’s
Disability or Retirement, any Option that is othesgvexercisable by the Grantee shall terminatessré@ercised within one year after the date on
which the Grantee ceases to be employed by, oidg®ervice to, the Employer (or within such otperiod of time as may be specified by the
Board), but in any event no later than the datexpiration of the Option term. Except as othervgssvided by the Board, any of the Grantee’s
Options that are not otherwise exercisable asefittte on which the Grantee ceases to be emplgyed provide service to, the Employer shall
terminate as of such date. In the event that eenitive Stock Option is exercised more than 90 aétgs Retirement, the Option shall lose its
status as an Incentive Stock Option and shalldmdd as a Nonqualified Stock Option.

(iv) If the Grantee dies while employed by, or providéggvice to, the Employer or within 90 days after tlate on whic
the Grantee ceases to be employed or provide seswi@ccount of a termination specified in SecE#(i) above (or within such other period
time as may be specified by the Board), any Ogtian is otherwise exercisable by the Grantee $hiaiinate unless exercised within one year
after the date on which the Grantee ceases to pged by, or provide service to, the Employerwithin such other period of time as may be
specified by the Board), but in any event no lgtan the date of expiration of the Option term.cé&pt as otherwise provided by the Board, any
of the Grantee’s Options that are not otherwiseasa@ble as of the date on which the Grantee ceasesemployed by, or provide service to,
the Employer shall terminate as of such date.

v) For purposes of this Section 5(f) and Section 6:

(A) The term “Employer” shall include the Company atsdoiarent and subsidiary corporations, as deterhiigehe
Board.

(B) “Employed by, or provide service to, the Employsinall mean employment or service as an Employeg Adeisor
or member of the Board (so that, for purposes ef@sing Options and satisfying conditions withpes to other Grants, a Grantee
shall not be considered to have terminated emplaymeservice until the Grantee ceases to be andyeg, Key Advisor or member
the Board), unless the Board determines otherwise.

© “Disability” shall mean a Grantee’s becoming digabiithin the meaning of section 22(e)(3) of tha&l€awithin the
meaning of the Employer’s long-term disability ppplicable to the Grantee, or as otherwise detethby the Board.

(D) “Cause” shall mean, except to the extent specidtedrwise by the Board, a finding by the Board thatGrantee
(i) has breached his or her employment or senacgract with the Employer in any material respéithas engaged in disloyalty to the
Company, including, without limitation, fraud, enzzéement, theft, commission of a felony or provéhdnesty, (iii) has disclosed
trade secrets or confidential information of thewger to persons not entitled to receive suchrm#ftion, (iv) has breached any

6




written noncompetition or nonsolicitation agreemieetiween the Grantee and the Employer or (v) hgagad in such other behavior
detrimental to the interests of the Employer asBbard determines.

(E) “Retirement” shall mean a termination of employmientreason of an Employee’s retirement at or after
Employees earliest permissible retirement date pursuaahtbin accordance with a regular retirement plath@ipersonnel practices
the Employer.

(9) Exercise of Options. A Grantee may exercise an Option that has beex@keisable, in whole or in part, by delivering a
notice of exercise to the Company. The Grantek ghg the Exercise Price for an Option as spetifig the Board (w) in cash, (x) with the
approval of the Board, by delivering shares of CampStock owned by the Grantee (including CompanogkSacquired in connection with the
exercise of an Option, subject to such restrictasithe Board deems appropriate) and having aMaket Value on the date of exercise equi
the Exercise Price or by attestation (on a fornsgnibed by the Board) to ownership of shares of gamy Stock having a Fair Market Value on
the date of exercise equal to the Exercise Piygeagyment through a broker in accordance with @doces permitted by applicable regulations
of the Board of Governors of the Federal Resenstey, or (z) by such other method as the Boardapayove. Shares of Company Stock L
to exercise an Option shall have been held by tla@t@e for the requisite period of time to avoigleade accounting consequences to the
Company with respect to the Option. The Grantedl ply the Exercise Price and the amount of artighwiding tax due (pursuant to
Section 10) at the time of exercise.

(h) Limits on Incentive Stock Options. Each Incentive Stock Option shall provide thathé aggregate Fair Market Value of
stock on the date of the grant with respect to iwhicentive Stock Options are exercisable for ttet fime by a Grantee during any calendar
year, under this Plan or any other stock optiom plethe Company or a parent or subsidiary, exc&@8,000, then the Option, as to the exc
shall be treated as a Nonqualified Stock Option. Ifcentive Stock Option shall not be granted tp gerson who is not an Employee of the
Company or a parent or subsidiary (within the meguaf section 424(f) of the Code) of the Company.

0] Limitation on Repricing . If the Company Stock is listed on an Exchangegsmbuch action is approved by the Company’s
stockholders, the Company may not (except as pedvidr under Section 3(d)): (A) amend any outstagdption granted under this Plan to
provide an exercise price per share that is lohen the then-current exercise price per shareabf sutstanding Option, (B) cancel any
outstanding Option (whether or not granted underRtan) and grant in substitution therefor new Grander this Plan (other than adjustments
made pursuant to Section 3(d)) covering the sanaedifferent number of shares of Company Stockhawing an exercise price per share lower
than the then-current exercise price per shareeotancelled option, (C) cancel in exchange fasih ayment any outstanding Option with an
exercise price per share above the tbement Fair Market Value, other than pursuanteotf®n 3(d), or (D) take any other action undes tiian
that constitutes a “repricing” within the meanirfgtee rules of the Exchange.
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6. Stock Awards. The Board may issue shares of Company Stock targmdyee, Non-Employee Director or Key Advisor
under a Stock Award, upon such terms as the Bosethd appropriate. The following provisions ardiapple to Stock Awards:

€)) General Requirements. Shares of Company Stock issued or transferred anot$¢a Stock Awards may be issued or
transferred for cash consideration or for no castsicleration, and subject to restrictions or ntri®ns, as determined by the Board. The
Board may, but shall not be required to, estatd@iditions under which restrictions on Stock Awastlall lapse over a period of time or
according to such other criteria as the Board desggpsopriate, including without limitation restiams based on the achievement of specific
performance goals. The period of time during whiah Stock Award will remain subject to restricsonill be designated in the Grant
Instrument as the “Restriction Period.”

(b) Number of Shares. The Board shall determine the number of shar€&oafpany Stock to be issued or transferred pursuant
to a Stock Award and the restrictions applicablsttch shares.

(c) Requirement of Employment or Service Unless the Board determines otherwise, if then@eceases to be employed by,
or provide service to, the Employer (as define8éation 5(f)(v)(A)) during a period designatedhie Grant Instrument as the Restriction Pel
or if other specified conditions are not met, thec® Award shall terminate as to all shares covérethe Grant as to which the restrictions have
not lapsed, and those shares of Company Stocklmustmediately returned to the Company. The Boaagl, however, provide for complete
partial exceptions to this requirement as it deappopriate.

(d) Restrictions on Transfer and Legend on Stock Certi€ate. During the Restriction Period, a Grantee may nibt agsign,
transfer, pledge or otherwise dispose of the sharee Stock Award except to a successor undeid®etl(a). Each certificate representing a
Stock Award shall contain a legend giving apprdprizotice of the restrictions in the Grant. Theu@ee shall be entitled to have the legend
removed from the stock certificate covering therebaubject to restrictions when all restrictionssach shares have lapsed. The Board may
determine that the Company will not issue a cestd for a Stock Award until all restrictions orcsishares have lapsed, or that the Company
will retain possession of certificates for Stock @was until all restrictions on such shares haveddp

(e Right to Vote and to Receive Dividends Unless the Board determines otherwise, during griRtion Period, the Grantee
shall have the right to vote shares subject tokSéaeards and to receive any dividends or otherrithistions paid on such shares, subject to any
restrictions deemed appropriate by the Board, @iotywithout limitation the achievement of specifierformance goals.

® Lapse of Restrictions. All restrictions imposed on Stock Awards shall ppon the expiration of the applicable Restriction
Period and the satisfaction of all conditions imgubby the Board. The Board may determine, asymaall Stock Awards, that the restrictions
shall lapse without regard to any Restriction Rkrio




7. Stock Units. The Board may grant Stock Units representingarmaore shares of Company Stock to an Employee; Non
Employee Director or Key Advisor, upon such termd aonditions as the Board deems appropriate, gedyihowever, that all such grants shall
comply with section 409A of the Code. The follogiprovisions are applicable to Stock Units:

€)) Crediting of Units . Each Stock Unit shall represent the right of@rantee to receive an amount based on the valae of
share of Company Stock, if specified conditionsragt. All Stock Units shall be credited to boolgieg accounts established on the Compsiny’
records for purposes of this Plan.

(b) Terms of Stock Units. The Board may grant Stock Units that are pay#lsieecified performance goals or other conditions
are met, or under other circumstances. Stock Wmétg be paid at the end of a specified performaec®d or other period, or payment may be
deferred to a date authorized by the Board. ThardBshall determine the number of Stock Units tgitamted and the requirements applicabl
such Stock Units.

(c) Requirement of Employment or Service Unless the Board determines otherwise, if then@eceases to be employed by,
or provide service to, the Employer during a spediperiod, or if other conditions established ty Board are not met, the Grantee’s Stock
Units shall be forfeited. The Board may, howeyeoyide for complete or partial exceptions to tieiguirement as it deems appropriate.

(d) Payment with Respect to Stock Units Payments with respect to Stock Units may be niradash, in Company Stock, or in
a combination of the two, as determined by the 8oar

8. Stock Appreciation Rights. The Board may grant SARs to an Employee, Bamployee Director or Key Advisor separat
or in tandem with any Option. The following praeiss are applicable to SARs:

(@) Base Amount. The Board shall establish the base amount o8& at the time the SAR is granted. The base atrafun
each SAR shall not be less than the Fair Marketi®/af a share of Company Stock on the date of Gxfathie SAR.

(b) Tandem SARs. In the case of tandem SARs, the number of SABRsStgd to a Grantee that shall be exercisable daring
specified period shall not exceed the number ofezhaf Company Stock that the Grantee may puraiyase the exercise of the related Option
during such period. Upon the exercise of an Optioe SARSs relating to the Company Stock coveredumh Option shall terminate. Upon the
exercise of SARs, the related Option shall terngntatthe extent of an equal number of shares offaom Stock.

(c) Exercisability . An SAR shall be exercisable during the perioctHjgeal by the Board in the Grant Instrument andIdbea
subject to such vesting and other restrictions ag Ioe specified in the Grant Instrument. The Boaay accelerate the exercisability of any or
all outstanding SARs at any time for any reascARSmay only be exercised while the Grantee is eyga by, or providing service to, the
Employer or during the applicable period after timation of employment or service as described ictiSe 5(f) above. A tandem SAR shall be
exercisable only during the period when the Opteowhich it is related is also exercisable.
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(d) Grants to Non-Exempt Employees Notwithstanding the foregoing, SARs granted trspes who are non-exempt
employees under the FLSA may not be exercisablatf@ast six months after the date of grant (exttegi such SARs may become exercisable,
as determined by the Board, upon the Grantee'sidB&ability or retirement, or upon a Change ohtal or other circumstances permitted by
applicable regulations).

(e) Value of SARs. When a Grantee exercises SARs, the Granteershalle in settlement of such SARs an amount equal
the value of the stock appreciation for the nundfe3ARs exercised. The stock appreciation for AR & the amount by which the Fair Market
Value of the underlying Company Stock on the détexercise of the SAR exceeds the base amouned@AR as described in Section 8(a).

® Form of Payment. The appreciation in an SAR shall be paid in shafeCompany Stock, cash or any combination of the
foregoing, as the Board shall determine. For psepmf calculating the number of shares of Comj@iagk to be received, shares of Company
Stock shall be valued at their Fair Market Valugalmndate of exercise of the SAR.

9. Other Equity Awards . The Board may grant Other Equity Awards, whichasards (other than those described in Sections
5, 6, 7 and 8 of this Plan) that are based on, uned$y or payable in Company Stock, includinghwitt limitation, stock appreciation rights, to
any Employee, No=mployee Director or Key Advisor, on such terms aadditions as the Board shall determine. Otheritizpwards may b
awarded subject to the achievement of performanaésgr other conditions and may be payable in,d@smpany Stock or any combination of
the foregoing, as the Board shall determine.

10. Withholding of Taxes.

(@) Required Withholding . All Grants under this Plan shall be subject to &aple federal (including FICA), state and loca ta
withholding requirements. The Employer may reqtlirg the Grantee or other person receiving oraisiag Grants pay to the Employer the
amount of any federal, state or local taxes thaBmmployer is required to withhold with respecstch Grants, or the Employer may deduct 1
other wages paid by the Employer the amount ofvattyholding taxes due with respect to such Grants.

(b) Election to Withhold Shares. If the Board so permits, a Grantee may elecatisfy the Employer’s tax withholding
obligation with respect to Grants paid in Compatgc by having shares withheld up to an amountdbat not exceed the Grantee’s minimum
applicable withholding tax rate for federal (indlugl FICA), state and local tax liabilities. Theelion must be in a form and manner prescribed
by the Board and may be subject to the prior apdrof/the Board.

11. Transferability of Grants .

(@) Nontransferability of Grants . Except as provided below, only the Grantee mayase rights under a Grant during the
Grantee’s lifetime. A Grantee may not transfessthdaghts except (i) by will or by the laws of destand distribution or (ii) with respect to
Grants other than Incentive Stock Options, if péediin any specific case by the Board, pursuaatdomestic relations order or otherwise as
permitted by the Board. When a Grantee dies, the
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personal representative or other person entitletditoeed to the rights of the Grantee may exesciske rights. Any such successor must furnish
proof satisfactory to the Company of his or hehtigp receive the Grant under the Grantee’s willimder the applicable laws of descent and
distribution.

(b) Transfer of Nonqualified Stock Options. Notwithstanding the foregoing, the Board may eyin a Grant Instrument,
that a Grantee may transfer Nonqualified Stock @ystito family members, or one or more trusts oeoémtities for the benefit of or owned by
family members, consistent with applicable seasitaws, according to such terms as the Board migyrdine; provided that the Grantee
receives no consideration for the transfer of atidbmand the transferred Option shall continuedabbject to the same terms and conditions as
were applicable to the Option immediately beforettiansfer.

12. Change of Control of the Company.
(@) Change of Control. As used herein, a “Change of Control” shall berded to have occurred if:
M Any “person,” as such term is used in sections 1&6d 14(d) of the Exchange Act becomes a “berafivner” (as

defined in Rule 13d-3 under the Exchange Act),atliyeor indirectly, of securities of the Companyresenting more than 50% of the voting
power of the then outstanding securities of the gamy; provided that a Change of Control shall reotleemed to occur as a result of (A) a
transaction in which the Company becomes a sulbpgidfeanother corporation and in which the stockleos of the Company, immediately prior
to the transaction, will beneficially own, immedibt after the transaction, shares entitling suobldiolders to more than 50% of all votes to
which all stockholders of the parent corporatiorulddoe entitled in the election of directors, o) (Be acquisition of securities of the Company
by an investor of the Company in a capital-raigiagisaction; or

(i) The consummation of (A) a merger or consolidatibthe Company with another corporation where toeldiolders
of the Company, immediately prior to the mergecamsolidation, will not beneficially own, immedibteafter the merger or consolidation,
shares entitling such stockholders to more than 60D&tl votes to which all stockholders of the suivg corporation would be entitled in the
election of directors, (B) a sale or other disposibf all or substantially all of the assets af tbompany, or (C) a liquidation or dissolution loé
Company.

(b) Other Definition . The Board may modify the definition of ChangeCaintrol for a particular Grant as the Board deems
appropriate to comply with section 409A of the Cod®therwise.

13. Consequences of a Change of Control

(@) Acceleration. In the event of a Change of Control, the Boarg adetermine whether and to what extent (i) outstamnd

Options and SARs shall accelerate and become gabtei and (ii) outstanding Stock Awards, Stockt®&Jand Other Equity Awards shall vest
and shall be payable. The Board may conditionsarty acceleration on such terms as the Board dieesm
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(b) Other Alternatives . In the event of a Change of Control, the Boarg talie any of the following actions with respecaty
or all outstanding Grants: the Board may (i) detaenthat all outstanding Options and SARs thatnateexercised shall be assumed by, or
replaced with comparable options by the surviviagporation (or a parent or subsidiary of the sungworporation), and other outstanding
Grants that remain in effect after the Change aftfed shall be converted to similar grants of theve/ing corporation (or a parent or subsidiary
of the surviving corporation), (ii) require thataBtees surrender their outstanding Options and S#ABschange for one or more payments, in
cash or Company Stock as determined by the Baaah emount, if any, equal to the amount by whiehthen Fair Market Value of the shares
of Company Stock subject to the Grantee’s unexetla@ptions and SARs exceeds the Exercise Pricasar &imount of the Options and SARs,
on such terms as the Board determines, or (i€rafiving Grantees an opportunity to exercise thetstanding Options and SARs, terminate
or all unexercised Options and SARs at such timb@8oard deems appropriate. Such assumptiomeraler or termination shall take place as
of the date of the Change of Control or such otlae as the Board may specify.

14. Limitations on Issuance or Transfer of Shares

(@) Stockholders Agreement/Voting Agreement The Board may require that a Grantee execute &tsttiters agreement
and/or a voting agreement, in each case, with &raofs as the Board deems appropriate, with respeety Company Stock issued or transfe
pursuant to this Plan. If such stockholders agesgror voting agreement contains any lock-up oketastandoff provisions that differ from the
provisions of Section 14(c) of this Plan, for asgas the provisions of such agreement are intetfee provisions of Section 14(c) shall not
apply to such Company Stock, unless the Board mié@tes otherwise.

(b) Limitations on Issuance or Transfer of Shares No Company Stock shall be issued or transfemembnnection with any
Grant hereunder unless and until all legal requéngisrapplicable to the issuance or transfer of &ahpany Stock have been complied with to
the satisfaction of the Board. The Board shallehife right to condition any Grant made to any @Gamereunder on such Grangeehdertakin
in writing to comply with such restrictions on lisher subsequent disposition of such shares ofg@aagnStock as the Board shall deem
necessary or advisable, and certificates repremgpstich shares may be legended to reflect anyrsstiictions. Certificates representing shares
of Company Stock issued or transferred under tlais Rill be subject to such stop-transfer orderd atiner restrictions as may be required by
applicable laws, regulations and interpretationsiuiding any requirement that a legend be placecetn.

(c) Lock-Up Period. If so requested by the Company or any represestafithe underwriters (the “Managing Underwritdr)
connection with any underwritten offering of setiss of the Company under the Securities Act, artijest to Section 14(a) of this Plan, a
Grantee (including any successor or assigns) sbhaBell or otherwise transfer any shares or atkeurities of the Company during the 30-day
period preceding and the 180-day period followimg ¢ffective date of a registration statement ef@ompany filed under the Securities Act for
such underwriting (or such shorter period as maseheested by the Managing Underwriter and agreéy the Company) (the “Market
Standoff Period”). If so requested by the Companthe Managing Underwriter, the Grantee shallreinte a separate written
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agreement to such effect in form and substanceested by the Company or the Managing Underwritdre Company may impose sttpnsfe!
instructions with respect to securities subjed¢htoforegoing restrictions until the end of suchrkéa Standoff Period.

15. Amendment and Termination.

€)) Amendment of This Plan. The Board may amend, suspend or terminate thisd?lany portion thereof at any time provided
that (i) to the extent required by section 162(fnhe Code, no Grant that is intended to complysitction 162(m) after the date of such
amendment shall become exercisable, realizablesied, as applicable to such Grant, unless anidthtCompany’s stockholders approve such
amendment in the manner required by section 162ndii) if shares of the Company’s capital stack listed on the Exchange, no amendment
that would require stockholder approval under thies of the Exchange may be made effective untleduiatil the Company’s stockholders
approve such amendment. In addition, if at angtihe approval of the Company’s stockholders isired as to any other modification or
amendment under section 422 of the Code or anyessaoc provision with respect to Incentive Stocki@m, the Board may not effect such
modification or amendment without such approvahléds otherwise specified in the amendment, anyndment to this Plan adopted in
accordance with this Section 15(a) shall apphatal be binding on the holders of, all Grants oatditeg under this Plan at the time the
amendment is adopted, provided the Board deterntiirésuch amendment, taking into account anya@lattion, does not materially and
adversely affect the rights of Grantees underRkas. No Grant shall be made that is conditiorgahustockholder approval of any amendment
to this Plan unless the Grant provides that @ilitterminate or be forfeited if stockholder appab of such amendment is not obtained within no
more than 12 months from the date of grant andtk (iay not be exercised or settled (or otherwésailt in the issuance of Company Stock) prior
to such stockholder approval.

(b) Termination of This Plan . This Plan shall terminate on the day immediate§cpding the tenth anniversary of its effective
date, unless this Plan is terminated earlier byBiberd or is extended by the Board with the approf/the stockholders.

(c) Termination and Amendment of Outstanding Grants. The Board may amend, modify or terminate any ontitey Grant,
including but not limited to substituting therefamother Grant of the same or a different type, gimgnthe date of exercise or realization, and/or
converting an Incentive Stock Option into a Nondieal Stock Option. A termination or amendmentiaé Plan that occurs after a Grant is
made shall not materially impair the rights of a@ee unless the Grantee consents or unless thd 8da under Section 21(b). The termina
of this Plan shall not impair the power and autlyast the Board with respect to an outstanding Grarhe Board may at any time provide that
any Grant shall become immediately exercisabletinlevor in part, free of some or all restrictiomgonditions, or otherwise realizable in whole
or in part, as the case may be.

(d) Governing Document. This Plan shall be the controlling document. Nuweotstatements, representations, explanatory
materials or examples, oral or written, may amdaigl®Plan in any manner. This Plan shall be bindipgn and enforceable against the Comy
and its successors and assigns.
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16. Funding of This Plan. This Plan shall be unfunded. The Company slutlbe required to establish any special or separate
fund or to make any other segregation of assetsgare the payment of any Grants under this Plan.

17. Rights of Participants. Nothing in this Plan shall entitle any Employkey Advisor, Non-Employee Director or other
person to any claim or right to be granted a Guawder this Plan. Neither this Plan nor any adtédken hereunder shall be construed as giving
any individual any rights to be retained by ortie Employ of the Employer or any other employmegtits.

18. No Fractional Shares. No fractional shares of Company Stock shall besidsar delivered pursuant to this Plan or any Gt
The Board shall determine whether cash, other esvardther property shall be issued or paid in &ifsuch fractional shares or whether such
fractional shares or any rights thereto shall éefied or otherwise eliminated.

19. Headings. Section headings are for reference only. Irethent of a conflict between a title and the contdrat Section, the
content of the Section shall control.

20. Effective Date of This Plan. This Plan shall be effective on the date on whinié Plan is approved by the Company’s
stockholders.

21. Miscellaneous.

€)) Grants in Connection with Corporate Transactions am Otherwise. Nothing contained in this Plan shall be constrieed

(i) limit the right of the Board to make Grants endhis Plan in connection with the acquisition doychase, lease, merger, consolidation or
otherwise, of the business or assets of any cdipardirm or association, including Grants to eoyges thereof who become Employees, or for
other proper corporate purposes, or (i) limit tight of the Company to grant stock options or matteer awards outside of this Plan. Without
limiting the foregoing, the Board may make a Graran employee, director or advisor of another amion who becomes an Employee, Non-
Employee Director or Key Advisor by reason of apmate merger, consolidation, acquisition of stockroperty, reorganization or liquidation
involving the Company, the Parent or any of thebrssdiaries in substitution for a stock option tack award grant made by such corporation.
The terms and conditions of the substitute graratg wary from the terms and conditions requiredhiy Plan and from those of the substituted
stock incentives. The Board shall prescribe tlwwipions of the substitute grants.

(b) Compliance with Law . This Plan, the exercise of Options and the obligetiof the Company to issue shares of Company
Stock under Grants shall be subject to all applectws and to approvals by any governmental anleggry agency as may be required. With
respect to persons subject to section 16 of thé&hge Act, it is the intent of the Company thas lian and all transactions under this Plan
comply with all applicable provisions of Rule 16lm8its successors under the Exchange Act ancbsetfi2(m) of the Code. It is the intent of
the Company that this Plan and applicable Grardgiuthis Plan comply with the applicable provisiofisection 422 of the Code and that, to
extent applicable, Grants made under this Plan gowigh the requirements of section 409A of the €aahd the regulations thereunder. To the
extent that any legal requirement set forth in Bien ceases to be required under
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applicable law, the Board may determine that suah provision shall cease to apply. The Board mneapke any Grant if it is contrary to law or
modify a Grant or this Plan to bring the Granthis tPlan into compliance with any applicable lawegulation.

(c) Employees Subject to Taxation Outside the United Stes. With respect to Grantees who are subject to i@xat
countries other than the United States, the Boayl make Grants on such terms and conditions aBdhed deems appropriate to comply with
the laws of the applicable countries, and the Bosagt create such procedures, addenda and subpidmsake such modifications as may be
necessary or advisable to comply with such laws.

(d) Governing Law . The validity, construction, interpretation and effef this Plan and Grant Instruments issued utiderPlar
shall be governed and construed by and determimaddordance with the laws of the State of Delawaithiout giving effect to the conflict of
laws provisions thereof.

Effective Date: August 5, 2014
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EXHIBIT 10.15

EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT effective as of March 11, 20b&tween Marinus Pharmaceuticals, Inc. (the “Comf)an Delaware
corporation, and Albena Patroneva (the “Employee”).

Recital:

The parties hereto desire to enter into this Agesdrto provide for the employment of the Employgehe Company and for certain
other matters in connection with such employmdhgsaset forth more fully in this Agreement.

NOW, THEREFORE, in consideration of the premises @venants set forth herein, and intending teebally bound hereby, the
parties to this Agreement hereby agree as follows:

1. Duties. The Company agrees that the Employee shall béogegpby the Company to serve as Vice PresidenCimief
Medical Officer of the Company. The Employee sheylort to the Chief Executive Officer of the Compdthe “CEO”). The Employee agrees
to be so employed by the Company and to devotbéstrefforts and substantially all of her busirtess to advance the interests of the
Company and to perform the duties customarily iactdo the position of Chief Medical Officer ancchwther duties assigned to the Employee
by the CEO, provided such other duties are comnrateswith the Employee’s employment level at thenpany.

2. Term. The Employee’s employment under this Agreemeal sbntinue in effect until terminated pursuanSiection 4 of
this Agreement.

3. Compensation.

€)) Salary. During the term of the Employee’s employment uritiss Agreement, the Employee shall be paid amahn
salary at the rate of not less than $335,000 @asé Salary”). The Base Salary may be increased fime to time by the Board of Directors or
its compensation committee (the “Board”). The Bostnall review the Base Salary at least annualbr #ifie end of each fiscal year of the
Company. The Base Salary shall be paid in accesdatith the Company'’s regular payroll practices.

(b) Annual Bonus. At the end of each fiscal year of the Company ¢imals during the term of this Agreement, the
Board shall consider the award of a performanceibom the Employee for such fiscal year in an arhotinp to 35% of the Employee’s Base
Salary (the “Target Bonus”) based upon the achi@rgrof performance objectives established annimlithe Board. Whether the performance
objectives for any year have been achieved by thpl&ee shall be determined by the Board. Notuatmding the foregoing, all bonuses shall
be paid within two and one-half months after thaselof each year.

(c) Relocation ExpensesThe Employer shall reimburse the Employee for theplbyee’s reasonable and customary
documented out-of-pocket expenses for relocating to




the Radnor, Pennsylvania area in an amount notdeeel $15,000 in total. The Employee agrees tayrap) such relocation expenses in full if
she leaves the Company’s employ, for whatever reasoor before January 12, 2016.

(d) Equity Incentive Programs. The Employee shall also be eligible to particigatother equity incentive programs
established by the Company from time to time tovjgl® stock options and other equity-based incesativekey employees of the Company in
accordance with the terms of those programs. ttlksoptions and restricted stock awards grantébdedmployee that vest over time shall, if
the Employee’s employment is terminated by the Caimgpwithout Cause in accordance with Section 4dh® Employee resigns from the
Company’s employ for Good Reason in accordance 8&ittion 4(e), in each case upon or during thevevaionth period that immediately
follows a Change of Control (as defined in Sect@m), become fully vested upon the terminatiothef Employee’s employment to the extent
permitted by the terms of the applicable plan angjext to the satisfaction by the Employee of #rguirements of Section 4(g) of this
Agreement.

(e Vacation and Fringe Benefits. The Employee shall be entitled to 20 days’ paidation, plus an additional two
floating holidays and two personal days, as per @om policy as in effect from time to time. The loyee shall be entitled to participate in
insurance and other fringe benefit programs ofQbmpany to the extent and on the same terms arditioos as are accorded to other officers
and key employees of the Company.

® Reimbursement of Expenses.The Employee shall be reimbursed for all norrreahs of travel, entertainment and
miscellaneous business expenses reasonably induwyrribé Employee on behalf of the Company, provitied such expenses are documented
and submitted in accordance with the reimbursemelities of the Company as in effect from timeitoe.

(9) Entire Compensation. The compensation provided for in this Agreeméiailconstitute full payment for the
services to be rendered by the Employee to the @ognpereunder.

4, Termination.

(@) Death. This Agreement shall automatically terminate effes as of the date of the Employgéeath, in which eve
the Company shall not have any further obligatiohadbility under this Agreement except that then@uany shall pay to the Employee’s estate:
(i) any portion of the Employee’s Base Salary far period up to the Employee’s date of death thatteen earned but remains unpaid; and
(ii) any benefits that have accrued to the Emplayeder the terms of the employee benefit plane@fompany, which benefits shall be paid in
accordance with the terms of those plans.

(b) Total Disability. The Company may terminate the employment of tihelByee immediately upon written notice to
the Employee in the event of the Disability (ad tham is hereinafter defined) of the Employeewhich event, the Company shall not have any
further obligation or liability under this Agreentesxcept that the Company shall pay to the Employgeany portion of the Employee’s Base
Salary for the period up to the date of




termination that has been earned but remains ungadti(ii) any benefits that have accrued to thelegree under the terms of the employee
benefit plans of the Company, which benefits shalpaid in accordance with the terms of those pl&ws purposes of this Agreement, the term
“Disability” shall mean an illness, incapacity omeental or physical condition that renders the Exygé unable or incompetent to carry out the
job responsibilities that the Employee held ortdeks that the Employee was assigned at the tiendigiability commenced, as determined by
Board and supported by the opinion of a physiciéihe Employee shall fully cooperate with the phigsiaetained to furnish such opinion,
including submitting to such examinations and tastesay be requested by the physician.

(c) Termination by the Company for Cause. The Company may terminate the Employee’s employrereunder
upon written notice to the Employee for any of filéowing reasons: (i) the Employee’s misuse a@béilolic beverages, controlled substances or
other narcotics, which misuse has had or is reddptikely to have a material adverse effect onliliginess or financial affairs of the Company
or the reputation of the Company; (i) failure Ime tEmployee to cooperate with the Company in angstigation or formal proceeding; (iii) the
commission by the Employee of, or a plea by the [Byge of guilty omolo contender&vith respect to, or conviction of the Employee for,
felony (or any lesser included offense or crimesxehange for withdrawal of a felony indictment baged crime that might result in a penalty
of incarceration), a crime involving moral turpigjcr any other offense that results in or coutdiiten any prison sentence ; (iv) adjudication as
an incompetent; (v) a breach by the Employee ofraaterial term of this Agreement, including the Boype’s failure to faithfully, diligently
and adequately perform the Employee’s duties utideAgreement, that is not corrected within tegsdafter written notice from the Company,
which notice shall set forth the nature of the bhegvi) violation in any material respect of arfyttee Company’s rules, regulations or policies;
(vii) gross insubordination by the Employee in gegformance of the Employee’s duties under thise&grent; (viii) engaging in any conduct,
action or behavior that, in the reasonable opinibthe Company, has had a material adverse effethereputation of the Company or the
Employee; (ix) any continued or repeated abserwa the Company, unless the absence is approvedosed by the CEO or the result of the
Employee’s illness, disability or incapacity (in iwh event the provisions of Section 4(b) hereoflstantrol); or (x) misappropriation of any
funds or property of the Company, theft, embezzlgroe fraud. In the event that the Company shatiftarge the Employee pursuant to this
Section 4(c), the Company shall not have any furthdigation or liability under this Agreement, et that the Company shall pay to the
Employee: (i) any portion of the Employsdase Salary for the period up to the date ofiteation that has been earned but remains unpad
(ii) any benefits that have accrued to the Emplayeder the terms of the employee benefit plane@fompany, which benefits shall be paid in
accordance with the terms of those plans.

(d) Other Termination by the Company. The Company may terminate the employment of tinglByee for any
reason other than one specified in Section 4(d)©rhereof immediately upon written notice to Eraployee, in which event the Employee <
be entitled to receive: (i) any portion of the Hayee's Base Salary for the period up to the datermination that has been earned but remains
unpaid; (ii) any benefits that have accrued toBhgloyee under the terms of any employee benefitpbf the Company, which benefits shall
be paid in accordance with the terms of those pkamd (iii) subject to the satisfaction of the geians of Section 4(g) and the compliance by
Employee with all terms and provisions of




this Agreement that survive the termination of Bmeployee’s employment by the Company, (A) the Eiygdis Base Salary for a period of nine
months, less applicable taxes and withholdingsabigyin accordance with the Company’s regular ghgractices, with an accelerated payment
of any balance upon the occurrence of a Changeimrd; provided, however, that if such terminatafremployment shall occur within three
months before or within twelve months after theuwence of a Change in Control (such period beéfigrred to herein as the “Change of
Control Period”), the severance payable to the Bgg® shall be increased to an amount equal tortigdyee’s Base Salary for a period of
eighteen months and be payable in a single lumppayment, less applicable taxes and withholdingspayment or reimbursement (upon
presentation of proof of payment) of the Employenédical insurance premiums at the same level asmeffect on the termination date for a
period of nine months, which period shall incremseighteen months if such termination of employtrgrall occur within the Change in Con
Period; and (C) if such termination shall occurivitthe Change in Control Period, an amount equtiié Employee’s Target Bonus for the year
in which such employment termination shall occwrated based on the relative number of days in geahduring which the Employee was
employed by the Company and/or its successor iClf@ge in Control, payable in a single lump sugmpnt, less applicable taxes and
withholdings. Any severance payments and lump gayments due hereunder shall commence as sooméasigtdatively feasible within 60

days after the date of the Employee’s terminatioenoployment provided the Employee has timely etetand returned the Release referred to
in Section 4(g) and, if a revocation period is &gaiile, the Employee has not revoked the Releaseided, however, that if the 60-day period
begins in one calendar year and ends in a secéewndza year, the severance payments shall bedie paid in the second calendar year. On the
date that severance payments commence, the Comilapgy the Employee in a single lump sum paymésds applicable taxes and
withholding, the severance payments that the Enggayould have received on or prior to such datddithe delay imposed by the

immediately preceding sentence, with the balandbeoteverance payments to be paid as origindtigcaded.

(e) Termination by the Employee for Good Reason. The Employee may terminate her employment byidhog
written notice to the Company of a breach condtituGood Reason. “Good Reason” shall be deemesisd with respect to any termination of
employment by the Employee for any of the follownegsons: (i) a reassignment of the Employedadoation outside the Greater Philadelphia
area; (ii) any material failure by the Company donply with any material term of this Agreementi) ihe demotion of the Employee to a lesser
position than described in Section 1 hereof ortestuntial diminution of the Employee’s authoritytids or responsibilities as in effect on the
date of this Agreement or as hereafter increase(y)oa material diminution of the ExecutiweBase Salary and benefits, in the aggregate,s
such reduction is part of a Company-wide redudtiocompensation and/or benefits for all of its semixecutives; provided, however, that Good
Reason shall not include a termination of the Eiygss employment pursuant to Section 4(b) or 4(c) Hevgdollowing a Change in Control,
reduction in title, position, responsibilities artiks solely by virtue of the Company being acqlimed made part of a larger entity or operate
a subsidiary. If the Employee shall terminateEngployee’s employment hereunder for Good ReaserEthployee shall be entitled to receive
the same payments and benefits on the same tedreoaditions as would be applicable upon a terrionaif the Employee’s employment by
the Company without Cause, as provided in Sect{dha&hd subject to the satisfaction of the
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other provisions of this Section 4(e). The Empiygay not resign with Good Reason pursuant todion 4(e), and shall not be considered
to have done so for any purpose of this Agreemanigss (A) the Employee, within 60 days after thigdl existence of the act or failure to ac
the Company that constitutes “Good Reason” withenrheaning of this Agreement, provides the Compeéttywritten notice that describes, in
particular detail, the act or failure to act tied Employee believes to constitute “Good Reasod"identifies the particular clause of this
Section 4(e) that the Employee contends is appédalsuch act or failure to act; (B) the Compamighin 30 days after its receipt of such not
fails or refuses to rescind such act or remedy $aitdre to act so as to eliminate “Good Reasom’tfie termination by the Employee of the
Employee’s employment relationship with the Compamgd (C) the Employee actually resigns from th@legnof the Company on or before
that date that is six calendar months after tht@lréxistence of the act or failure to act by @@mpany that constitutes “Good Reason.” If the
requirements of the preceding sentence are ngtdatisfied on a timely basis, then the resignabipithe Employee from the Employee’s
employment with the Company shall not be deemédtht@ been for “Good Reason,” the Employee shalbaantitled to any of the benefits to
which the Employee would have been entitled ifEngployee had resigned the Employee’s employmetht e Company for “Good Reason,”
and the Company shall not be required to pay armyuator provide any benefit that would otherwisgenbeen due to the Employee under this
Section 4(e) had the Employee resigned with “Goedden.”

® Other Termination by the Employee. The Employee may terminate the Employee’s empérfor any reason
other than one specified in Section 4(e) uponaatl80 days’ prior written notice to the Companigjcl notice shall specify the effective date of
the termination. In the event the Employee sleathtnate the Employee’s employment pursuant toSkeigtion 4(f), the Company shall not have
any further obligation or liability under this Agmment, except that the Company shall pay to thel&rap: (i) any portion of the Employee’s
Base Salary for the period up to the date of teation that has been earned but remains unpaidiizatty benefits that have accrued to the
Employee under the terms of the employee benefitobf the Company, which benefits shall be pa@ctordance with the terms of those pl

(9) Execution of ReleaseThe Employee shall not be entitled to any paymentsenefits under Sections 4(d) or 4
(e) unless the Employee executes and does noteevBlelease and Agreement (the “Release”), asdraftthe time of the Employee’s
termination of employment, including, but not liedtto:

® an unconditional release of all rights to any ckicharges, complaints, grievances, known or unkrtow
the Employee, against the Company, its affiliateassigns, through the date of the Employee’s teatiin from employment other than post-
termination payments and benefits pursuant toAgieement;

(i) a representation and warranty that the Employeadbiailed or assigned any claims, charges, comfdaor
grievances against the Company, its affiliategssigns;




(i) an agreement not to use, disclose or make copigsyofonfidential information of the Company, ashae
to return any such confidential information andgendy to the Company upon execution of the Release;

(iv) a mutual agreement to maintain the confidentialftthe Release or disclose the reasons for anyination
of employment;

(v) an agreement not to disparage the Company orfiters, directors, stockholders, products or bussnand

(vi) an agreement to indemnify the Company, or itsiafés or assigns, in the event that the Employeadbres

any portion of this Agreement or the Release.

Notwithstanding any provision of this Agreementtie contrary, in no event shall the timing of thmaoye¢ s execution of the Release, direc
or indirectly, result in the Employee designatihg talendar year of payment, and if a paymentshatbject to execution of the Release could
be made in more than one taxable year, paymertishatade in the later taxable year.

(h) Definition of Change in Control. As used in this Agreement, the term “Change int@d’ means:

() any merger or consolidation in which voting sedesibf the Company possessing more than 50% dbthl
combined voting power of the Company’s outstandiacurities are transferred to a person or persffiesetht from the person holding those
securities immediately prior to such transactiod e composition of the Board following such tretgon is such that the directors of the
Company prior to the transaction constitute leas 0% of the Board membership following the tratiea;

(i) any acquisition, directly or indirectly, by a pensor related group of persons (other than the Compaa
person that directly or indirectly controls, is trmfled by, or is under common control with, then@many) of beneficial ownership of voting
securities of the Company possessing more thandQfe total combined voting power of the Compargusstanding securities; provided,
however, that, no Change in Control shall be deetm@dcur by reason of the acquisition of shareh@®fCompany’s capital stock by an investor
or group of investors in the Company in a capitéding transaction; or

(iii) any sale, transfer, exclusive worldwide licensetber disposition of all or substantially all okthssets of
the Company; or

(iv) within any 24-month period beginning on or after tate hereof, the persons who were directorseof th
Company immediately before the beginning of suaiogegthe “Incumbent Directors”) shall cease (fayaeason other than death) to constitute
at least a majority of the Board of Directors af tBompany or the board of directors of any sucedssthie Company, provided that any director
who was not a director as of the date hereof &lgatleemed to be an Incumbent Director if such tiregas elected to the Board by, or on the
recommendation of or with the approval of, at |east-thirds of the directors who then qualifiedliasumbent Directors either actually or by
prior operation of this Section 4(h)(iv), unlessisu




election, recommendation or approval was the refwh actual or threatened contested electionre€tbrs pursuant to Regulation 14A under
the Securities Exchange Act of 1934 or any succqeswision.

0] Base Salary Continuation. The Base Salary continuation set forth in Sectilid$ and (e) above shall be intended
either (i) to satisfy the safe harbor set fortthie regulations issued under section 409A of therhal Revenue Code of 1986, as amended (the
“Code”) (Treas. Regs. 1.409A-1(n)(2)(ii)) or (ii¢ hreated as a Shdgrm Deferral as that term is defined under Codt@e409A (Treas. Reg
1.409A-1(b)(4)). To the extent such continuati@aympents exceed the applicable safe harbor amowtt pot constitute a Short-term Deferral,
the excess amount shall be treated as deferredertation under Code section 409A and as suchlshalhyable pursuant to the following
schedule: such excess amount shall be paid vidat@upayroll in periodic installments in accordamdth the Company’s usual practice for its
senior executives. Solely for purposes of Codé@med09A, each installment payment is consideredparate payment. Notwithstanding any
provision in this Agreement to the contrary, in éwent that the Employee is a “specified employeetiefined in Section 409A, any continua
payment, continuation benefits or other amountspksyunder this Agreement that would be subjetiti¢cspecial rule regarding payments to
“specified employees” under Section 409A(a)(2)(B)he Code shall not be paid before the expiratiba period of six months following the
date of the Employee’s termination of employmenb@iore the date of the Employee’s death, if earlie

()] Parachute Provisions. Notwithstanding any provisions of this Agreemtnthe contrary:

0] If any of the payments or benefits received ordadreived by the Employee in connection with the
Employee’s termination of employment in respeca @hange in Control, whether pursuant to the terfntisis Agreement or any other plan,
arrangement or agreement with the Company (all paginents and benefits, being hereinafter refaoed the “Total Payments”), would be
subject to the excise tax (the “Excise Tax”) imgbaader Section 4999 of the Code, the Employeéd sdedive the Total Payments and be
responsible for the Excise Tax; provided, howeliat the Employee shall not receive the Total Paysnamd the Total Payments shall be
reduced to the Safe Harbor Amount (defined bel®\{A) the net amount of such Total Payments, agdaced to the Safe Harbor Amount (and
after subtracting the net amount of federal, statilocal income taxes on such reduced Total Pagnisrgreater than or equal to (B) the net
amount of such Total Payment without such redudtian after subtracting the net amount of fedestalte and local income taxes on such Total
Payments and the amount of Excise Tax to whiclEthployee would be subject in respect of such uraediIotal Payments). The “Safe
Harbor Amount” is the amount to which the Total Paynts would hypothetically have to be reduced abrib portion of the Total Payments
would be subject to the Excise Tax.

(i) For purposes of determining whether any of the Meégments will be subject to the Excise Tax armd th
amount of such Excise Tax, (A) all of the Total P@ayts shall be treated as “parachute paymentshifwibhe meaning of Section 280G(b)(2) of
the Code) unless, in the opinion of tax counsedf Tounsel”) selected by the accounting firm thas wmmediately prior to the Change in
Control, the Company’s independent auditor (the




“Auditor”), such payments or benefits (in whole or in parthdbconstitute parachute payments, including bgaeaf Section 280G(b)(4)(A)
the Code, (B) all “excess parachute payments” withe meaning of Section 280G(b)(1) of the Coddl bleatreated as subject to the Excise Tax
unless, in the opinion of Tax Counsel, such expasachute payments (in whole or in part) repressagonable compensation for services
actually rendered (within the meaning of Sectiof@g)(4)(B) of the Code) in excess of the base amfwithin the meaning of Section 280G
(b)(3) of the Code) allocable to such reasonahhepamsation, or are otherwise not subject to thesextax, and (C) the value of any noncash
benefits or any deferred payment or benefit shaliiétermined by the Auditor in accordance withgheciples of Sections 280G(d)(3) and (4
the Code. If the Auditor is prohibited by applitataw or regulation from performing the dutiesigsed to it hereunder, then a different audi
acceptable to both the Company and Employee, bbalélected. The fees and expenses of Tax Coamd¢he Auditor shall be paid by the
Company.

(i) In the event it is determined that the Safe Hafpunt is payable to Employee, then the severance
payments provided under this Agreement that arle shall first be reduced on a pro rata basis, hachbn-cash severance payments shall
thereafter be reduced on a pro rata basis, toxtieatenecessary so that no portion of the Totahias is subject to the Excise Tax.

5. Restrictive Covenant Agreement. The Non-Disclosure, Invention Assignment, NoniStation and Non-Compete
Agreement executed by the Employee on Decembe2@9} (the “Restrictive Covenant Agreement”) shathain in full force and effect in
accordance with its terms and shall survive theiteation of this Agreement in accordance with #enis of the Restrictive Covenant
Agreement.

6. Supersedes Other Agreements.This Agreement supersedes and is in lieu of adyadl other employment arrangements
between the Employee and the Company, but shatlupsrsede the Restrictive Covenant Agreementyoexsisting confidentiality,
nondisclosure, invention assignment or non-comagteement between the Employee and the Company.

7. Amendments. Any amendment to this Agreement shall be maderiting and signed by the parties hereto.

8. Enforceability. If any provision of this Agreement shall be irdadr unenforceable, in whole or in part, then spabvision
shall be deemed to be modified or restricted taettient and in the manner necessary to rendeathe salid and enforceable, or shall be
deemed excised from this Agreement, as the casaeqgayre, and this Agreement shall be construedeafiaced to the maximum extent
permitted by law as if such provision had beenipélly incorporated herein as so modified or restd or as if such provision had not been
originally incorporated herein, as the case may be.

9. Construction. This Agreement shall be construed and interprietedcordance with the internal laws of the Commeaith
of Pennsylvania.




10. Assignment.

(@) By the Company. The rights and obligations of the Company unbier Agreement shall inure to the benefit of, and
shall be binding upon, the successors and assighe €ompany. This Agreement may be assignettdy"ompany without the consent of the
Employee.

(b) By the Employee. This Agreement and the obligations created heleumay not be assigned by the Employee, but
all rights of the Employee hereunder shall inurhwbenefit of and be enforceable by the Emplaykelrs, devisees, legatees, executors,
administrators and personal representatives.

11. Notices. All notices required or permitted to be giveneharder shall be in writing and shall be deemedai@ibeen given
when mailed by certified mail, return receipt resped, or delivered by a national overnight deliveeyice addressed to the intended recipie
follows:

If to the Company:

Marinus Pharmaceuticals, Inc.

3 Radnor Corporate Center

100 Matsonford Road, Suite 304
Radnor, PA 19087

Attention: Chairman of the Board

If to the Employee:

Albena Patroneva, M.D., MBA
205 Church Street
Wayne, PA 19087

Any party may from time to time change its addfesthe purpose of notices to that party by a similotice specifying a new address, but no
such change shall be deemed to have been givérit imtictually received by the party sought tocharged with its contents.

12. Waivers. No claim or right arising out of a breach or défainder this Agreement shall be discharged inle/lo in part by i
waiver of that claim or right unless the waivesigported by consideration and is in writing andoeied by the aggrieved party hereto or such
party’s duly authorized agent. A waiver by anytpéiereto of a breach or default by the other phaereto of any provision of this Agreement
shall not be deemed a waiver of future compliaheggwith, and such provisions shall remain influlte and effect.

13. Section 409A. It is intended that this Agreement be drafted athahinistered in compliance with section 409A & €ode,
including, but not limited to, any future amendnsettt Code section 409A, and any other Internal Rae&ervice or other governmental rulings
or interpretations (together, “Section 409A") isdyrirsuant to Section 409A so as not to subjecEthployee to payment of interest or any
additional tax under Code section 409A. The partie




intend for any payments under this Agreement teeeisatisfy the requirements of Section 409A dyeé@xempt from the application of
Section 409A, and this Agreement shall be constametinterpreted accordingly. In furtherance togrié payment or provision of any amount
or benefit hereunder that is subject to SectiorAM@%the time specified herein would subject sutioant or benefit to any additional tax under
Section 409A, the payment or provision of such ambou benefit shall be postponed to the earliestrnencement date on which the paymer
provision of such amount or benefit could be madbaut incurring such additional tax. In additida,the extent that any Internal Revenue
Service guidance issued under Section 409A wouldltren the Employee being subject to the payméinterest or any additional tax under
Section 409A, the parties agree, to the extenpredsy possible, to amend this Agreement in ordevbid the imposition of any such interes
additional tax under Section 409A, which amendnséall have the minimum economic effect necessashybareasonably determined in good
faith by the Company and the Employee.

14. Survival of Covenants. Each provision of this Agreement that, by itsrteris intended to continue beyond the termination
the Employee’s employment shall continue in effeeteafter.

(Signature page follows.)
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IN WITNESS WHEREOF, this Agreement has been exelchyethe parties as of the date first above written

MARINUS PHARMACEUTICALS, INC.

By: /s/ Christopher M. Cashmi

Christopher M. Cashma
President and CE

/s/ Albena Patronev

Albena Patronev
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Exhibit 10.16

INCENTIVE STOCK OPTION AGREEMENT

THIS AGREEMENT, effective as of , 201 , is made by and between Marinus Pharmiaeg¢sjtinc. (the “Company”), a
Delaware corporation, and «Name» (the “Employesi)employee of the Company.

Recitals:

WHEREAS, the Company has established the MarinasnPdceuticals, Inc. 2014 Equity Incentive Plan (fPlan”), the terms of whic
are hereby incorporated by reference and madet afoidnis Agreement; and

WHEREAS, the Committee (as hereinafter defined)desrmined that it would be in the best interé¢he Company to grant an
incentive stock option under the Plan, as providedhierein, to the Employee as an incentive foréased efforts during the Employee’s
employment by the Company, subject to the execati@hdelivery by the Employee of this Agreement;

NOW, THEREFORE, in consideration of the mutual cesgs herein contained and other good and valualisideration, receipt of
which is hereby acknowledged, the parties hereteeags follows:

ARTICLE 1
DEFINITIONS

Whenever the following terms are used in this Agreet, they shall have the meanings specified below:
“Act” shall mean the Securities Act of 1933, as adexl.

“Cause” shall have the meaning set forth in the Byrpent Agreement.

“Change of Control” shall have the meaning setfamtthe Employment Agreement.

“Code” shall mean the Internal Revenue Code of 188@mended.

“Committee” shall mean the Committee establishealcicordance with Section 1(a) of the Plan, if oag been appointed, or the Board
of Directors of the Company if no such committes baen appointed.

“Common Stock” shall mean the Company’s Common ISt$®01 par value.

“Employment Agreement” shall mean the Employmente&gnent between the Company and the Employeeedteit at the relevant
time.

“Good Reason” shall have the meaning set forthénEmployment Agreement.

“Option” shall mean the incentive stock option gethunder this Agreement.




“Plan” shall have the meaning set forth in thetfiRRecital paragraph above.

“Retirement” shall mean a termination of employmienteason of an Employee’s retirement at or aftelEmployee’s earliest
permissible retirement date pursuant to and inraleewe with a regular retirement plan or the pervsbpractices of the Company.

“Subsidiary” shall mean any corporation in an umd@rochain of corporations beginning with the Conypideach of the corporations
other than the last corporation in the unbrokenrctieen owns stock possessing 50% or more of tia¢ combined voting power of all classes of
stock in one of the other corporations in suchrthai

“Termination of Employment” shall mean the time whbe employee-employer relationship between thpl&yee and the Company
or a Subsidiary is terminated for any reason, wiclg, but not limited to, a termination by resigoatf discharge, death or Retirement, but
excluding any termination where there is a simetars reemployment by the Company or a Subsidighg Committee, in its absolute
discretion, shall determine the effect of all mattend questions relating to Termination of Empleginincluding, but not limited to, whether a
Termination of Employment resulted from a dischdmgeCause and whether a particular leave of aleseanstitutes a Termination of
Employment; provided, however, that a leave of abseshall constitute a Termination of Employmenaifd to the extent that, such leave of
absence interrupts employment for purposes of @ed22(a)(2) of the Code and the then applicablguR¢éions and Revenue Rulings under
Section 422(a)(2).

ARTICLE 2
GRANT OF OPTION

Section 2.1 - Grant of Option

In consideration of the Employee’s employment iy @ompany and for other good and valuable congidaran the date hereof the
Company grants to the Employee the Option to pwelaay part or all of a total of «Shares» shargseo€Company’s Common Stock upon the
terms and conditions set forth in this Agreemeéltie Option shall be subject in all respects toptturisions of this Agreement and of the Plan.
The Option is intended to be an incentive stockoopinder Section 422 of the Cofderovided, however, that any portion of the Optia that
does not qualify for incentive stock option treatmat shall be treated as a nonqualified stock optioim accordance with Section 5(h) of the
Plan.]

Section 2.2 - Purchase Price

The purchase price of the shares of Common Stogdred by the Option shall be UE$ ]per share without commission or other
charge.

Section 2.3 - Adjustments in Option

The number of shares subject to issuance uponisgetthe Option and the purchase price theremfabject to adjustment in
accordance with Section 3(d) of the Plan.




ARTICLE 3
EXERCISABILITY OF OPTIONS

Section 3.1 - Commencement of Exercisability
€)) Subject to the provisions of this Article 3, thetidp shall vest and become exercisable as follgiwsFirst_Installment»
shares shall vest and become exercisable on , 201 and (ii) the remaining «Balmchares shall vest and become exercisable in 12
consecutive quarterly installments of «Installm&ftares» shares each on the day of each , , and
, beginning , 201 and continuing through , 201 ; provided that the Employee continuesgt@imployed by
the Company on the respective vesting date.

(b) No portion of the Option that is not exercisabl¢éhattime of the Employee’s Termination of Employrnghall thereafter
become exercisable.

Section 3.2 - Duration of Exercisability

Upon vesting, the installments provided for in 88tB8.1 shall be cumulative. Each such installntkeat vests and becomes exercisable
pursuant to Section 3.1 shall remain exercisabiiéittbecomes unexercisable under Section 3.3.

Section 3.3 - Expiration of Option

The Option may not be exercised to any extent #ftefirst to occur of the following events:

@ the expiration of ten years from the date the Qptias granted;

(b) the expiration of three months after the date efEmployee’s Termination of Employment unless shetmination of
Employment results from the Employee’s (i) deaiih Retirement, (iii) disability (within the meanynof Section 22(e)(3) of the Code), or
(iv) Cause;

() the expiration of one year from the date of the Exyge’s Termination of Employment by reason of Emeployee’s death,
Retirement or disability (within the meaning of Bex 22(e)(3) of the Code), provided that in themithat the Option is exercised more than
three months after termination of employment duRetrement, the Option shall lose its status aimeentive stock option and shall be treated
as a nonqualified stock option; or

(d) the date of Employee’s Termination of Employmernhé Termination of Employment is for Cause.

Section 3.4 - Acceleration of Exercisability

If a Change of Control shall occur prior to themeration of the Option pursuant to Section 3.3 #r@dOption is not then vested in full,
and subject to the provisions of Section 3.3, feord after the occurrence of the Change of ContrelOption will continue to vest in accorda
with Section 3.1 until the earlier to occur of &Jermination of Employment of the
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Employee without Cause by the Company or the aicguar successor entity or (b) a Termination of Eoyment of the Employee upon a
resignation for Good Reason in accordance withetras of the Employment Agreement, at which eatiiee the entire unvested portion of the
Option shall vest in full and become immediatelgreisable, provided that the Employee executekase of claims in favor of the Company
and/or the acquiring or successor entity and tlesipective affiliates, as the case may be, ansfigatihe other relevant provisions of the
Employment Agreement.

ARTICLE 4
EXERCISE OF OPTION

Section 4.1 - Person Eligible to Exercise

During the lifetime of the Employee, only the Eny#e may exercise the Option or any portion therédfer the death of the
Employee, any portion of the Option that is exexols on the date of the Employseleath may, prior to the time when the Option majonge!
be exercised pursuant to the provisions of Se@i8nbe exercised by the Employee’s personal reptasve or by any person empowered to do
so under the Employee’s will or under the then igpple laws of descent and distribution.

Section 4.2 - Partial Exercise

Any exercisable portion of the Option or the en@xgtion, if then wholly exercisable, may be exexdisit any time prior to the time
when the Option or portion thereof may no longeekercised pursuant to the provisions of Articlp@ivided, however, that each partial
exercise shall be for whole shares only.

Section 4.3 - Manner of Exercise

The Option, or any exercisable portion thereof, l@yexercised solely by delivery to the Secretéth® Company of all of the
following prior to the time when the Option or symbrtion may no longer be exercised pursuant tgtbeisions of Article 3:

@ Notice in writing signed by the Employee or theastherson then entitled to exercise the Optioningtéhat the Option or a
portion thereof is thereby exercised, such notaeplying with all applicable rules established bg Committee;
(b) 0] Full payment (in cash or by check) for the sharils respect to which the Option or portion is exszd; or
(i) If the Committee shall so permit, shares of the Gany’s Common Stock owned by the Employee duly esetbfor

transfer to the Company with a fair market valudtendate of delivery equal to the aggregate pweipaice of the shares with respect to which
such Option or portion is exercised; or

(iii) If the Committee shall so permit, a combinationef consideration provided in the foregoing Seatiér8(b)(i) and
4.3(b)(ii).




() A bona fide written representation and agreemeatform satisfactory to the Committee, signed lgyEmployee or other
person then entitled to exercise such Option atigrarstating that the shares of Common Stock aiegbacquired for the Employee’s own
account, for investment and without any presertition of distributing or reselling said sharesoy of them except as may be permitted under
the Act and then applicable rules and regulatibesaunder, and that the Employee or other persméehtitled to exercise the Option or portion
will indemnify the Company against and hold it fieeed harmless from any loss, damage, expensebditjiaesulting to the Company if any si
or distribution of the shares by such person idraoynto the representation and agreement reféorabbove. The Committee may, in its absolute
discretion, take whatever additional actions itrde@ppropriate to ensure the observance and pexfaerof such representation and agreement
and to effect compliance with the Act and any oflkderal or state securities laws or regulationgthout limiting the generality of the
foregoing, the Committee may require an opiniocainsel acceptable to it to the effect that ansegbent transfer of the shares acquired upon
the exercise of the Option does not violate theaktt may issue stop-transfer orders covering suates. Share certificates evidencing
Common Stock issued upon the exercise of the Optiali bear an appropriate legend referring tgtiogisions of this Section 4.3(c) and the
agreements herein and therein. The written reptaen and agreement referred to in the firstesgee of this Section 4.3(c) shall, however, not
be required if the shares to be issued pursuantdb exercise have been registered under the Actwah registration is then effective in respect
of such shares.

(d) In the event the Option or portion shall be exetipursuant to Section 4.1 by any person or persities than the Director,
appropriate proof of the right of such person aspes to exercise the Option.

Section 4.4 - Conditions to Issuance of Shares

The shares of Common Stock deliverable upon theceseeof the Option, or any portion thereof, mayeliber previously authorized k
unissued shares or treasury shares. Such shatkbesFully paid and nonassessable. The Comphaly 3ot be required to issue any shares of
Common Stock purchased upon the exercise of thiei®pt portion thereof prior to fulfillment of atif the following conditions:

€)) The admission of such shares to listing on alllseechanges on which such class of stock shall ledisted;

(b) The completion of any registration or other quedifion of such shares under any state or fedesabtaunder rulings or
regulations of the Securities and Exchange Comanissi of any other governmental regulatory bodyictvthe Committee shall, in its absolute
discretion, deem necessary or advisable;

(c) The obtaining of any approval or other clearanoenfany state or federal governmental agency whietCommittee shall, in
its absolute discretion, determine to be necessaaglvisable; and




(d) The lapse of such reasonable period of time folhgwthe exercise of the Option as the Committee fmway time to time
establish for reasons of administrative convenience

Section 4.5 - Rights as Stockholder

The holder of the Option shall not be, and shallhave any of the rights or privileges of, a stakler of the Company in respect of
shares purchasable upon the exercise of any ptiré @ption unless and until such part of the Qpigoexercised in accordance with its terms.

ARTICLE 5
MISCELLANEOUS

Section 5.1 - Options Not Transferable

Neither the Option nor any interest or right therei part thereof shall be liable for the debtsitracts or engagements of the Employee
or the Employee’s successors in interest or skeadiutoject to disposition by transfer, alienationijcpation, pledge, encumbrance, assignment or
any other means whether such disposition shalbhetary or involuntary or by operation of law ludpgment, levy, attachment, garnishment or
any other legal or equitable proceedings (includiagkruptcy), and any attempted disposition theséafl be null and void and of no effect;
provided, however, that this Section 5.1 shallprevent transfers by will or by the applicable laxfslescent and distribution in accordance \
the Plan.

Section 5.2 - Administration

The Committee shall have the power to interprefa@ and this Agreement and to adopt such rutethéadministration,
interpretation and application of the Plan as aresistent therewith and to interpret or revoke sungh rules. All actions taken and alll
interpretations and determinations made by the Cittesrin good faith shall be final and binding ugbe Employee, the Company and all other
interested persons. No member of the Committek lsbg@ersonally liable for any action, determipator interpretation made in good faith w
respect to the Plan or the Option.

Section 5.3 - Withholding

All amounts that, under federal, state or local,lare required to be withheld from the amount payalith respect to any Option shall
be withheld by the Company. Whenever the Compaoggses or is required to issue or transfer stir€®@mmon Stock, the Company shall
have the right to require the recipient to remitite Company an amount sufficient to satisfy armlefal, state or local withholding tax
requirements prior to the delivery of any certifecar certificates for such shares.
Section 5.4 - No Right of Continued Employment

Nothing contained in this Agreement or in the Fdhall confer upon the Employee any right to corgimuthe employ of the Company
or any Subsidiary or shall interfere with or redtin any way the rights of the Company and anysiliéry, which are hereby expressly
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reserved, to discharge the Employee at any timarfgireason whatsoever, with or without Cause.
Section 5.5 - Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the &wonip care of its Secretary, &
any notice to be given to the Employee shall beestdd to the Employee at the address given beteaEmployee’s signature hereto. By a
notice given pursuant to this Section 5.5, eittegtypmay hereafter designate a different addrassdtices to be given to such party. Any notice
that is required to be given to the Employee sifdathe Employee is then deceased, be given t&thployee’s personal representative if such
representative has previously informed the Compdimys or her status and address by written natitder this Section 5.5. Any notice shall
have been deemed duly given when addressed asaifbend deposited (with postage prepaid) in thigedrStates mail or sent by overnight
courier (with charges prepaid).
Section 5.6 - Entire Agreement

This Agreement and the Plan set forth the entidetstanding of the parties with respect to theexttbjpatter hereof and supersedes all
prior agreements and understandings between thiepezgarding the Option.

Section 5.7 - Successors and Assigns

This Agreement shall inure to the successors asigrasof the parties; provided, however, that meithis Agreement nor any rights
hereunder may be assigned by the Employee.

Section 5.8 - Survival

Each provision of this Agreement that, by its teriresntended to survive beyond the exercise ofQpton shall continue in effect
thereafter until such time as such term shall mgéo apply.

Section 5.9 - Titles

Titles are provided herein for convenience only arelnot to serve as a basis for interpretatiacoostruction of this Agreement.
Section 5.10 - Counterparts; Electronic Transmissio

This Agreement may be executed by the parties parage counterparts, each of which shall be arinadignd both of which together
shall constitute one and the same agreement. sifide or electronic transmission of a scanned aaff®y sighed counterpart signature
page hereto shall be deemed to be an originallgut®d copy for purposes of this Agreement.

(Signature page follows.)
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IN WITNESS WHEREOF, and intending to be legally bdunereby, this Agreement has been executed ainvidel by the parties
hereto.

MARINUS PHARMACEUTICALS, INC.

By:

Title:

«Name»

Address of Employet

Employe’s Taxpaye
Identification Number




Exhibit 10.17

INCENTIVE STOCK OPTION AGREEMENT

THIS AGREEMENT, effective as of , 201 , is made by and between Marinus Pharmiaeg¢sjtinc. (the “Company”), a
Delaware corporation, and «Name» (the “Employesi)employee of the Company.

Recitals:

WHEREAS, the Company has established the MarinasnPdceuticals, Inc. 2014 Equity Incentive Plan (fPlan”), the terms of whic
are hereby incorporated by reference and madet afoidnis Agreement; and

WHEREAS, the Committee (as hereinafter defined)desrmined that it would be in the best interé¢he Company to grant an
incentive stock option under the Plan, as providedhierein, to the Employee as an incentive foréased efforts during the Employee’s
employment by the Company, subject to the execati@hdelivery by the Employee of this Agreement;

NOW, THEREFORE, in consideration of the mutual cesgs herein contained and other good and valualisideration, receipt of
which is hereby acknowledged, the parties hereteeags follows:

ARTICLE 1
DEFINITIONS

Whenever the following terms are used in this Agreet, they shall have the meanings specified below:
“Act” shall mean the Securities Act of 1933, as adexl.

“Cause” shall have the meaning set forth in Sedigy(v)(D) of the Plan.

“Change of Control” shall have the meaning setfamtSection 12(a) of the Plan.

“Code” shall mean the Internal Revenue Code of 188@mended.

“Committee” shall mean the Committee establishealcicordance with Section 1(a) of the Plan, if oag been appointed, or the Board
of Directors of the Company if no such committes baen appointed.

“Common Stock” shall mean the Company’s Common ISt$®01 par value.
“Option” shall mean the incentive stock option gethunder this Agreement.

“Plan” shall have the meaning set forth in thetfiRecital paragraph above.




“Retirement” shall mean a termination of employmiepteason of an Employee’s retirement at or dfterEmployee’s earliest
permissible retirement date pursuant to and inraleewe with a regular retirement plan or the pervsbpractices of the Company.

“Subsidiary” shall mean any corporation in an uiderochain of corporations beginning with the Comypidieach of the corporations
other than the last corporation in the unbrokenrctieen owns stock possessing 50% or more of tfa¢ ¢combined voting power of all classes of
stock in one of the other corporations in suchrthai

“Termination of Employment” shall mean the time whhe employee-employer relationship between thpl&yee and the Company
or a Subsidiary is terminated for any reason, iicdlg, but not limited to, a termination by resigoat discharge, death or Retirement, but
excluding any termination where there is a sim@tars reemployment by the Company or a Subsidiglhg Committee, in its absolute
discretion, shall determine the effect of all mati@nd questions relating to Termination of Empleptincluding, but not limited to, whether a
Termination of Employment resulted from a dischdmgeCause and whether a particular leave of aleseanstitutes a Termination of
Employment; provided, however, that a leave of abseshall constitute a Termination of Employmenaifd to the extent that, such leave of
absence interrupts employment for purposes of &ed2(a)(2) of the Code and the then applicablguRéions and Revenue Rulings under
Section 422(a)(2).

ARTICLE 2
GRANT OF OPTION

Section 2.1 - Grant of Option

In consideration of the Employee’s employment iy @ompany and for other good and valuable congidaran the date hereof the
Company grants to the Employee the Option to pwelaay part or all of a total of «Shares» sharéseo€ompany’s Common Stock upon the
terms and conditions set forth in this Agreemértie Option shall be subject in all respects topfevisions of this Agreement and of the Plan.
The Option is intended to be an incentive stockooptinder Section 422 of the Cofderovided, however, that any portion of the Optian that
does not qualify for incentive stock option treatmat shall be treated as a nonqualified stock optioin accordance with Section 5(h) of the
Plan.]

Section 2.2 - Purchase Price

The purchase price of the shares of Common Stoodred by the Option shall be UE$ ]per share without commission or other
charge.

Section 2.3 - Adjustments in Option

The number of shares subject to issuance uponisgatthe Option and the purchase price theremfabject to adjustment in
accordance with Section 3(d) of the Plan.




ARTICLE 3
EXERCISABILITY OF OPTIONS

Section 3.1 - Commencement of Exercisability
€)) Subject to the provisions of this Article 3, thetidp shall vest and become exercisable as follgiwsFirst_Installment»
shares shall vest and become exercisable on , 201 and (ii) the remaining «Balmchares shall vest and become exercisable in 12
consecutive quarterly installments of «Installm&ftares» shares each on the day of each , , and
, beginning , 201 and continuing through , 201 ; provided that the Employee continuesgt@imployed by
the Company on the respective vesting date.

(b) No portion of the Option that is not exercisabl¢éhattime of the Employee’s Termination of Employrnghall thereafter
become exercisable.

Section 3.2 - Duration of Exercisability

Upon vesting, the installments provided for in 88tB8.1 shall be cumulative. Each such installntkeat vests and becomes exercisable
pursuant to Section 3.1 shall remain exercisabiiéittbecomes unexercisable under Section 3.3.

Section 3.3 - Expiration of Option

The Option may not be exercised to any extent #ftefirst to occur of the following events:

@ the expiration of ten years from the date the Qptias granted;

(b) the expiration of three months after the date efEmployee’s Termination of Employment unless shetmination of
Employment results from the Employee’s (i) deaiih Retirement, (iii) disability (within the meanynof Section 22(e)(3) of the Code), or
(iv) Cause;

() the expiration of one year from the date of the Exyge’s Termination of Employment by reason of Emeployee’s death,
Retirement or disability (within the meaning of Bex 22(e)(3) of the Code), provided that in themithat the Option is exercised more than
three months after termination of employment duRetrement, the Option shall lose its status aimeentive stock option and shall be treated
as a nonqualified stock option; or

(d) the date of Employee’s Termination of Employmernhé Termination of Employment is for Cause.

Section 3.4 - Acceleration of Exercisability

If a Change of Control shall occur prior to themeration of the Option pursuant to Section 3.3 #r@dOption is not then vested in full,
and subject to the provisions of Section 3.3, tpédd will continue to vest in accordance with $@et3.1 until a Termination of Employment of
the Employee without Cause by the Company or thyeigng or successor
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entity, at which earlier time the entire unvestedipn of the Option shall vest in full and becoimenediately exercisable, provided that the
Employee executes a release of claims in favan@fompany and/or the acquiring or successor emtitytheir respective affiliates, as the case
may be.

ARTICLE 4
EXERCISE OF OPTION

Section 4.1 - Person Eligible to Exercise

During the lifetime of the Employee, only the Emy#e may exercise the Option or any portion therédfer the death of the
Employee, any portion of the Option that is exeabie on the date of the Employs&eath may, prior to the time when the Option majonge!
be exercised pursuant to the provisions of Se@i8nbe exercised by the Employee’s personal reptasve or by any person empowered to do
so under the Employee’s will or under the then igpple laws of descent and distribution.

Section 4.2 - Partial Exercise

Any exercisable portion of the Option or the en@xgtion, if then wholly exercisable, may be exexdisit any time prior to the time
when the Option or portion thereof may no longeekercised pursuant to the provisions of Articl@@vided, however, that each partial
exercise shall be for whole shares only.

Section 4.3 - Manner of Exercise

The Option, or any exercisable portion thereof, tayxercised solely by delivery to the Secretéth® Company of all of the
following prior to the time when the Option or sysbrtion may no longer be exercised pursuant tgtheisions of Article 3:

€)) Notice in writing signed by the Employee or theestherson then entitled to exercise the Optiotingtahat the Option or a
portion thereof is thereby exercised, such notaepying with all applicable rules established bg Committee;
(b) 0] Full payment (in cash or by check) for the sharigk respect to which the Option or portion is exsed; or
(i) If the Committee shall so permit, shares of the gany’s Common Stock owned by the Employee duly esetbfor

transfer to the Company with a fair market valudtendate of delivery equal to the aggregate pweipaice of the shares with respect to which
such Option or portion is exercised; or

(i) If the Committee shall so permit, a combinatiornief consideration provided in the foregoing Seatiér8(b)(i) and
4.3(b)(ii).

(c) A bona fide written representation and agreemeatform satisfactory to the Committee, signed leyEmployee or other
person then entitled to exercise such Option atigrarstating that the shares of Common Stock aiegbacquired for the Employee’s own
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account, for investment and without any presewtrition of distributing or reselling said sharesny of them except as may be permitted under
the Act and then applicable rules and regulatibesaunder, and that the Employee or other persmehtitled to exercise the Option or portion
will indemnify the Company against and hold it fee harmless from any loss, damage, expensebdityiaesulting to the Company if any si

or distribution of the shares by such person igremy to the representation and agreement reféoralove. The Committee may, in its absolute
discretion, take whatever additional actions itrdee@ppropriate to ensure the observance and penficerof such representation and agreement
and to effect compliance with the Act and any ofeederal or state securities laws or regulationsthout limiting the generality of the

foregoing, the Committee may require an opiniocainsel acceptable to it to the effect that anysegbent transfer of the shares acquired upon
the exercise of the Option does not violate theakat may issue stop-transfer orders covering doares. Share certificates evidencing
Common Stock issued upon the exercise of the Optiaii bear an appropriate legend referring tgptiogisions of this Section 4.3(c) and the
agreements herein and therein. The written reptaien and agreement referred to in the firstesace of this Section 4.3(c) shall, however, not
be required if the shares to be issued pursuasudb exercise have been registered under the Adwh registration is then effective in respect
of such shares.

(d) In the event the Option or portion shall be exedipursuant to Section 4.1 by any person or persthies than the Director,
appropriate proof of the right of such person aspes to exercise the Option.

Section 4.4 - Conditions to Issuance of Shares

The shares of Common Stock deliverable upon thecesesof the Option, or any portion thereof, mayeliber previously authorized t
unissued shares or treasury shares. Such shatebesfully paid and nonassessable. The Comphaly ot be required to issue any shares of
Common Stock purchased upon the exercise of thie®pt portion thereof prior to fulfillment of atif the following conditions:

@ The admission of such shares to listing on alllseahanges on which such class of stock shall tledisted;

(b) The completion of any registration or other quadifion of such shares under any state or fedexedtaunder rulings or
regulations of the Securities and Exchange Comanissi of any other governmental regulatory bodyictvthe Committee shall, in its absolute
discretion, deem necessary or advisable;

(c) The obtaining of any approval or other clearanoefany state or federal governmental agency whielfCommittee shall, in
its absolute discretion, determine to be necessaaglvisable; and

(d) The lapse of such reasonable period of time folhowthe exercise of the Option as the Committee fircany time to time
establish for reasons of administrative convenience




Section 4.5 - Rights as Stockholder

The holder of the Option shall not be, and shallhave any of the rights or privileges of, a stadkler of the Company in respect of
shares purchasable upon the exercise of any piré @ption unless and until such part of the Qpigoexercised in accordance with its terms.

ARTICLE 5
MISCELLANEOUS

Section 5.1 - Options Not Transferable

Neither the Option nor any interest or right therei part thereof shall be liable for the debtsitaxts or engagements of the Employee
or the Employee’s successors in interest or sleediubject to disposition by transfer, alienatiorticgpation, pledge, encumbrance, assignment or
any other means whether such disposition shalbhetary or involuntary or by operation of law mdgment, levy, attachment, garnishment or
any other legal or equitable proceedings (includiagkruptcy), and any attempted disposition theséafl be null and void and of no effect;
provided, however, that this Section 5.1 shallpretzent transfers by will or by the applicable ladfslescent and distribution in accordance \
the Plan.

Section 5.2 - Administration

The Committee shall have the power to interprePlam and this Agreement and to adopt such rulethéadministration,
interpretation and application of the Plan as aresistent therewith and to interpret or revoke sungh rules. All actions taken and all
interpretations and determinations made by the Citteemin good faith shall be final and binding ugba Employee, the Company and all other
interested persons. No member of the Committel lh@ersonally liable for any action, determioator interpretation made in good faith w
respect to the Plan or the Option.

Section 5.3 - Withholding

All amounts that, under federal, state or local,lave required to be withheld from the amount peyalith respect to any Option shall
be withheld by the Company. Whenever the Compaoggses or is required to issue or transfer stir€®@mmon Stock, the Company shall
have the right to require the recipient to remithte Company an amount sufficient to satisfy amefal, state or local withholding tax
requirements prior to the delivery of any certifecar certificates for such shares.

Section 5.4 - No Right of Continued Employment

Nothing contained in this Agreement or in the Fhall confer upon the Employee any right to corgimuthe employ of the Company
or any Subsidiary or shall interfere with or restin any way the rights of the Company and anys&lisary, which are hereby expressly reser
to discharge the Employee at any time for any neagtatsoever, with or without Cause.
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Section 5.5 - Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the &woyip care of its Secretary, &
any notice to be given to the Employee shall beestebd to the Employee at the address given betieaBmployee’s signature hereto. By a
notice given pursuant to this Section 5.5, eitl@typmay hereafter designate a different addrassdtices to be given to such party. Any notice
that is required to be given to the Employee sifalhe Employee is then deceased, be given t&thployee’s personal representative if such
representative has previously informed the Compedimys or her status and address by written natiwder this Section 5.5. Any notice shall
have been deemed duly given when addressed asaifbend deposited (with postage prepaid) in thgedrstates mail or sent by overnight
courier (with charges prepaid).
Section 5.6 - Entire Agreement

This Agreement and the Plan set forth the entidetstanding of the parties with respect to theemtbpatter hereof and supersedes all
prior agreements and understandings between thiepergarding the Option.

Section 5.7 - Successors and Assigns

This Agreement shall inure to the successors asigrasof the parties; provided, however, that meithis Agreement nor any rights
hereunder may be assigned by the Employee.

Section 5.8 - Survival

Each provision of this Agreement that, by its teriesntended to survive beyond the exercise ofQp#on shall continue in effect
thereafter until such time as such term shall mgéw apply.

Section 5.9 - Titles

Titles are provided herein for convenience only arelnot to serve as a basis for interpretaticzoostruction of this Agreement.
Section 5.10 - Counterparts; Electronic Transmissio

This Agreement may be executed by the parties parage counterparts, each of which shall be arinadignd both of which together
shall constitute one and the same agreement. siifile or electronic transmission of a scanned anffy signed counterpart signature
page hereto shall be deemed to be an originallgutgd copy for purposes of this Agreement.

(Signature page follows.)
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IN WITNESS WHEREOF, and intending to be legally bdunereby, this Agreement has been executed ainvidel by the parties
hereto.

MARINUS PHARMACEUTICALS, INC.

By:

Title:

«Name»

Address of Employet

Employe’s Taxpaye
Identification Number




Exhibit 10.18

NONQUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT, effective as of , 201 , is made by and between Marinus Pheentgcals, Inc. (the “Company”), a
Delaware corporation, and «Name» (the “Directaa’flirector of the Company.

Recitals:

WHEREAS, the Company has established the MarinasnPdceuticals, Inc. 2014 Equity Incentive Plan (fPlan”), the terms of whic
are hereby incorporated by this reference and raguet of this Agreement; and

WHEREAS, the Committee (as hereinafter defined)desrmined that it would be in the best interéshe Company to grant a stock
option under the Plan, as provided for hereinh&Director as an incentive for increased effousrd) the Director’s services the Company,
subject to the execution and delivery by the Doeof this Agreement;

NOW, THEREFORE, in consideration of the mutual cegs herein contained and other good and valualisideration, receipt of
which is hereby acknowledged, the parties heretoedeby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 - Definitions

Whenever the following terms are used in this Agreet, they shall have the meanings specified beluess the context clearly
indicates to the contrary.

“Act” shall mean the Federal Securities Act of 1988 amended.
“Cause” shall have the meaning set forth in Sed3ig)(v)(D) of the Plan.
“Code” shall mean the Internal Revenue Code of 188@&mended.

“Committee” shall mean the Committee establishealcicordance with Section 1(a) of the Plan, if oag been appointed, or the Board
of Directors of the Company if no Committee hasrbagpointed.

“Common Stock” shall mean the $.001 par value Com&imck of the Company.
“Option” shall mean the nonqualified stock optionpurchase Common Stock granted under this Agreemen

“Plan” shall mean the Marinus Pharmaceuticals, 2044 Equity Incentive Plan.




“Subsidiary” shall mean any corporation in an ulderochain of corporations beginning with the Comypideach of the corporations
other than the last corporation in the unbrokenrctieen owns stock possessing 50% or more of tia¢ combined voting power of all classes of
stock in one of the other corporations in suchrthai

“Termination of Service” shall mean such time as Ehrector shall cease to serve as a directoreoCibmpany (or in the case of
Section 3.4, an acquiring or successor compampgficable) for any reason. The Committee, irmlisolute discretion, shall determine all
matters and questions relating to Termination o¥iSe, including, but not limited to, whether a fénation of Service resulted from a
termination for Cause.

ARTICLE 2
GRANT OF OPTION

Section 2.1 - Grant of Option

On the date hereof the Company grants to the Dir¢lce Option to purchase any part or all of altota shares of the
Company’s Common Stock upon the terms and conditsen forth in this Agreement. The Option shalsbkject in all respects to the
provisions of this Agreement and of the Plan. Tption is not intended to be an incentive stockamptinder Section 422 of the Code.
Section 2.2 - Purchase Price

The purchase price of the shares of Common Stoodred by the Option shall be UE$ ]per share.
Section 2.3 - Adjustments in Option

The number of shares subject to issuance uponisgeatthe Option and the purchase price theremfabject to adjustment in
accordance with Section 3(d) of the Plan.

ARTICLE 3
EXERCISABILITY OF OPTIONS

Section 3.1 - Vesting and Exercisability

(@) Subject to the provisions of this Article 3, theti®p shall vest and become exercisable as follgivsFirst_Installment»
shares shall vest and become exercisable on , 201 and (ii) the remaining «Bakmchares shall vest and become exercisable in ten
consecutive monthly installments of «Installmentai®s» shares each on the last day of each morthesiing the grant date.

(b) No portion of the Option that is not exercisabléhattime of the Director’'s Termination of Serviteall thereafter become
exercisable.




Section 3.2 - Duration of Exercisability

Upon vesting, the installments provided for in 88tB8.1 shall be cumulative. Each such installntkeat vests and becomes exercisable
pursuant to Section 3.1 shall remain exercisabiiéittbecomes unexercisable under Section 3.3.

Section 3.3 - Expiration of Option
The Option may not be exercised to any extent #fefirst to occur of the following:
€)) the expiration of ten years from the date of grant;

(b) the expiration of 90 days after the date of theeEtwr's Termination of Service unless such TerminatioBervice results froi
the Director’s (i) death, (ii) disability (withirhe meaning of Section 22(e)(3) of the Code), orQause;

(c) the expiration of one year from the date the DogstTermination of Service by reason of the Diogst death or disability
(within the meaning of Section 22(e)(3) of the Code

(d) the date of the Director’s Termination of Servitthe Termination of Service is for Cause.
Section 3.4 - Acceleration of Exercisability

If a Change of Control shall occur prior to themeration of the Option pursuant to Section 3.3 #r@dOption is not then vested in full,
the Option will continue to vest in accordance v@gction 3.1 until the earlier to occur of (a) tveemonths after the closing of the Change of
Control and (ii) a Termination of Service withoutiide by the Company or the acquiring or successity,eat which earlier time the entire
unvested portion of the Option shall vest in fuldldecome immediately exercisable, provided tratinector executes a release of claims in
favor of the Company and/or the acquiring or susgesntity and their respective affiliates, asdhse may be.

ARTICLE 4
EXERCISE OF OPTION

Section 4.1 - Person Eligible to Exercise

During the lifetime of the Director, only the Ditec may exercise the Option or any portion there®fter the death of the Director, a
exercisable portion of the Option may, prior to tinee when the Option becomes unexercisable uneleid® 3.3, be exercised by the Director’s
personal representative or by any person empowereéd so under the Director’s will or under therttagplicable laws of descent and
distribution.




Section 4.2 - Partial Exercise

Any exercisable portion of the Option or the en@xgtion, if then wholly exercisable, may be exezxdign whole or in part at any time
prior to the time when the Option or portion thdrieecomes unexercisable under Section 3.3; proyiti@dever, that each partial exercise shall
be for whole shares only.

Section 4.3 - Manner of Exercise

The Option, or any exercisable portion thereof, tayxercised solely by delivery to the Secretéth® Company of all of the
following prior to the time when the Option or symbrtion becomes unexercisable under Section 3.3:

(@ Notice in writing signed by the Director or the etlperson then entitled to exercise the Optiomgrpmrtion, stating that the
Option or portion is thereby exercised, such natim@plying with all applicable rules establishedthg Committee;

(b) Full payment (in cash or by check) for the sharitk vespect to which the Option or portion is exsed;

(c) A bona fide written representation and agreemeatform satisfactory to the Board, signed by thee&br or other person
then entitled to exercise the Option or portioatisg that the shares of stock are being acquaethg Director's own account, for investment
and without any present intention of distributirg@selling said shares or any of them except ashagermitted under the Act, and then
applicable rules and regulations thereunder, aaditlie Director or other person then entitled tereise the Option or portion will indemnify the
Company against and hold it free and harmless &oynloss, damage, expense or liability resultintheoCompany if any sale or distribution of
the shares by such person is contrary to the reptation and agreement referred to above. The Gieenmay, in its absolute discretion, take
whatever additional action it deems appropriatertsure the observance and performance of suchsegpiagion and agreement and to effect
compliance with the Act and any other federal atessecurities laws or regulations. Without limgtthe generality of the foregoing, the
Committee may require an opinion of counsel acddpt® it to the effect that any subsequent transffshares acquired on an Option exercise
does not violate the Act, and may issue stop-tearmflers covering such shares. Share certifieateencing stock issued on exercise of the
Option shall bear an appropriate legend referrintpé provisions of this Section 4.3(c) and thesagrents contained in this Agreement. The
written representation and agreement referred thdrirst sentence of this Section 4.3(c) shalyéver, not be required if the shares to be is
pursuant to such exercise have been registered tivedéct, and such registration is then effectiveespect of such shares;

(d) In the event the Option or portion shall bereised pursuant to Section 4.1 by any person aopsrother than the Director,
appropriate proof of the right of such person aspes to exercise the Option.
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Section 4.4 - Conditions to Issuance of Stock Ceiitates

The shares of Common Stock deliverable upon thecksesof the Option, or any portion thereof, mayeliber previously authorized t
unissued shares or issued shares that have themdserjuired by the Company. Such shares shélilggaid and nonassessable. The
Company shall not be required to issue or delingraertificate or certificates for shares of Comn®tack purchased upon the exercise of the
Option or portion thereof prior to fulfillment oflaf the following conditions:

(@ The admission of such shares to listing on alllsechanges or stock markets on which such clasgok is then listed,;

(b) The completion of any registration or other quadifion of such shares under any state or fedexadtaunder rulings or
regulations of the Securities and Exchange Comanissi of any other governmental regulatory bodyictvthe Committee shall, in its absolute
discretion, deem necessary or advisable;

(c) The obtaining of any approval or other clearanoefany state or federal government agency whiclCtramittee shall, in it
absolute discretion, determine to be necessarghwisable; and

(d) The lapse of such reasonable period of time folhowthe exercise of the Option as the Committee fircany time to time
establish for reasons of administrative convenience

Section 4.5 - Rights as Stockholder

The holder of the Option shall not be, nor have afrhe rights or privileges of, a stockholder loé tCompany in respect of any shares
purchasable upon the exercise of any part of th@®pnless and until such part of the Option isreised in accordance with its terms.

ARTICLE 5
MISCELLANEOUS

Section 5.1 - Options Not Transferable

Neither the Option nor any interest or right therei part thereof shall be liable for the debtsitacts or engagements of the Directc
any of the Director’s successors in interest ofl #ieasubject to disposition by transfer, alienafianticipation, pledge, encumbrance, assignment
or any other means whether such disposition bentaty or involuntary or by operation of law by judgnt, levy, attachment, garnishment or
any other legal or equitable proceedings (includiagkruptcy), and any attempted disposition thes@afl be null and void and of no effect;
provided, however, that this Section 5.1 shallprevent transfers by will or by the applicable laxfislescent and distribution.

Section 5.2- Administration

The Committee shall have the power to interprefla@ and this Agreement and to adopt such rutethéadministration,
interpretation and application of the Plan as are




consistent therewith and to interpret or revoke sugh rules. All actions taken and all interpiieteg and determinations made by the Comm
in good faith shall be final and binding upon thieebtor, the Company and all other interested persdNo member of the Committee shall be
personally liable for any action, determinatiorirderpretation made in good faith with respectte Plan or the Option.

Section 5.3 - Withholding

All amounts that, under federal, state or local,lave required to be withheld from the amount péeyalith respect to the Option shall
be withheld by the Company.

Section 5.4 - No Right of Continued Service

Nothing in this Agreement or in the Plan shall @nfpon the Director any right to continue as adur of the Company or shall
interfere with or restrict in any way the rightstoé Company, which are hereby expressly reseteddrminate the service of the Director at
time for any reason whatsoever, with or withoutszau
Section 5.5 - Notices

Any notice to be given under the terms of this Agnent to the Company shall be addressed to the &woyip care of its Secretary, &
any notice to be given to the Director shall beradsled to the Director at the address given betieatDirector’s signature hereto. By a notice
given pursuant to this Section 5.5, either party mereafter designate a different address for estio be given to such party. Any notice that is
required to be given to the Director shall, if ieector is then deceased, be given to the Dirécfmersonal representative if such representative
has previously informed the Company of such repitasige’s status and address by written notice utide Section 5.5. Any notice shall have
been deemed duly given when sent by regular U.8.(with postage prepaid) or by overnight courieitti charges prepaid).
Section 5.6 - Survival

Each provision of this Agreement that, by its teriesntended to survive beyond the exercise ofQp#on shall continue in effect
thereafter until such time as such term shall mgéw apply.

Section 5.7 - Entire Agreement

This Agreement and the Plan set forth the entidetstanding of the parties with respect to theemtbpatter hereof and supersedes all
prior agreements and understandings between thiepergarding the Option.

Section 5.8 - Successors and Assigns

This Agreement shall inure to the successors asigrasof the parties; provided, however, that meithis Agreement nor any rights
hereunder may be assigned by the Director, exodpetextent expressly permitted herein.
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Section 5.9 - Titles

Titles are provided herein for convenience only arelnot to serve as a basis for interpretaticzoostruction of this Agreement.
Section 5.10 - Counterparts; Electronic Transmissio

This Agreement may be executed by the parties parage counterparts, each of which shall be deemextiginal and all of which
shall together constitute one and the same agreemeiacsimile or electronic transmission of arswad copy of a signed counterpart signature
page hereto shall be deemed to be an originallgutgd copy for purposes of this Agreement.

(Signature page follows.)
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IN WITNESS WHEREOF, this Agreement has been exelcate delivered by the parties hereto.

MARINUS PHARMACEUTICALS, INC.

By:

Title:

«Name»

Director's Address

Social Security Numbe




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Marinus Pharmaceuticals, Inc.:

We consent to the incorporation by reference inrélggstration statement on Form S-8 (No. 333-20Dp@0Marinus Pharmaceuticals, Inc. our
report dated March 12, 2015, with respect to tHarz® sheets of Marinus Pharmaceuticals, Inc. &eoémber 31, 2014 and 2013, and the
related statements of operations, convertible predestock and stockholders’ equity (deficit) amadht flows for the years then ended, which
report appears in the December 31, 2014 annuattrepd-orm 10-K of Marinus Pharmaceuticals, Inc.

/sl KPMG LLP

Philadelphia, Pennsylvania
March 12, 2015




Exhibit 31.1

Certification of Chief Executive Officer Pursuant to
Exchange Act Rules 13a-14(a) or 15d-14(a)

I, Christopher M. Cashman, certify that:
1. | have reviewed this annual report on Form 10-Wafinus Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or oméitéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statement$ oéimer financial information included in this repdairly present in all
material respects the financial condition, resoiftsperations and cash flows of the registrantfaaral for, the periods presented in this report;

4, The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 18a)}Hhd 15d-15(e)) and internal control over finaheeporting (as defined in Exchange Act
Rules 13a-15(f) and 15(d)-15(f)) for the registrant have:

€)) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared;

(b) Designed such internal control over financial réipg; or caused such internal control over finahagorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial statements
for external purposes in accordance with geneeadbepted accounting principles;

(c) Evaluated the effectiveness of the registrant’sld#&ire controls and procedures and presentedsinegport our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period coumrekis report based on such evaluation; and

(d) Disclosed in this report any change in the regissdanternal control over financial reporting ttatcurred during the
registrant’'s most recent fiscal quarter (the regrgts fourth fiscal quarter in the case of an aimeport) that has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluattioernal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons performing the equivalent
functions):

(@ All significant deficiencies and material weaknesgethe design or operation of internal contradofimancial reporting whic
are reasonably likely to adversely affect the rtegig’s ability to record, process, summarize ambrt financial information; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a signifioéain the registrarnd’
internal control over financial reporting.

Date: March 12, 201 /sl Christopher M. Cashm:
Christopher M. Cashma
President and Chief Executive Offic




Exhibit 31.2

Certification of Chief Financial Officer Pursuant to
Exchange Act Rules 13a-14(a) or 15d-14(a)

I, Edward F. Smith, certify that:
1. | have reviewed this annual report on Form 10-Wafinus Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or oméitéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statement$ oéimer financial information included in this repdairly present in all
material respects the financial condition, resoiftsperations and cash flows of the registrantfaaral for, the periods presented in this report;

4, The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 18a)}Hhd 15d-15(e)) and internal control over finaheeporting (as defined in Exchange Act
Rules 13a-15(f) and 15(d)-15(f)) for the registrant have:

€)) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared;

(b) Designed such internal control over financial réipg; or caused such internal control over finahagorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial statements
for external purposes in accordance with geneeadbepted accounting principles;

(c) Evaluated the effectiveness of the registrant’sld#&ire controls and procedures and presentedsinegport our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period coumrekis report based on such evaluation; and

(d) Disclosed in this report any change in the regissdanternal control over financial reporting ttatcurred during the
registrant’'s most recent fiscal quarter (the regrgts fourth fiscal quarter in the case of an aimeport) that has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluattioernal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons performing the equivalent
functions):

(@ All significant deficiencies and material weaknesgethe design or operation of internal contradofimancial reporting whic
are reasonably likely to adversely affect the rtegig’s ability to record, process, summarize ambrt financial information; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a signifioéain the registrarnd’
internal control over financial reporting.

Date: March 12, 201 /s/ Edward F. Smitl
Edward F. Smith
Chief Financial Officer and Treasul




Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350

In connection with the annual report of Marinus fRteceuticals, Inc. (the “Company”) on Form 10-K floe year ended December 31,
2014 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), eacthefundersigned, in the capacities and on

the date indicated below, hereby certifies, purstmt8 U.S.C. Section 1350, as adopted pursuadettion 906 of the Sarbanes-Oxley Act of
2002, that to his knowledge:

(@B The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA1934; and

(2) The information contained in the Report fairly gnets, in all material respects, the financial cbadiand results of operatio
of the Company.

Date: March 12, 201 /sl Christopher M. Cashm:

President and Chief Executive Offic
(Principal executive officet

Date: March 12, 201 /s/ Edward F. Smitl

Chief Financial Officer and Treasut
(Principal financial and accounting office




