
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

SCHEDULE 13D/A
 

Under the Securities Exchange Act of 1934
 

(Amendment No. 2)*
 

Ensysce Biosciences, Inc.
(Name of Issuer)

 
Common Stock, $0.0001 par value per share

(Title of Class of Securities)
 

293602 108
(CUSIP Number)

 
Daniel B. Silvers

Matthews Lane Capital Partners LLC
MLCP GLL Funding LLC

250 West 57th Street Suite 415
New York, NY 10107

(646) 820-0860
(Name, Address and Telephone Number of Person

Authorized to Receive Notices and Communications)
 

June 30, 2022
(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this schedule because of §§
240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ☐

 
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule 13d-7 for other parties to whom copies are
to be sent.

 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for any subsequent
amendment containing information which would alter disclosures provided in a prior cover page.

 
The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act of 1934 (“Act”) or
otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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1

NAMES OF REPORTING PERSONS
 
MLCP GLL Funding LLC
 
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (VOLUNTARY)

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
 
(a) ☐ 
(b) ☐

3 SEC USE ONLY
 

4
SOURCE OF FUNDS
 
OO

5
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

6
CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF

7
SOLE VOTING POWER
 
2,641,624



SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON

WITH

8 SHARED VOTING POWER
 
0

9 SOLE DISPOSITIVE POWER
 
2,641,624

10 SHARED DISPOSITIVE POWER
 
0

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
2,641,624

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
 
☐

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
 
7.3%

14
TYPE OF REPORTING PERSON
 
OO
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1

NAMES OF REPORTING PERSONS
 
Matthews Lane Capital Partners LLC
 
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (VOLUNTARY)

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 
(a) ☐
(b) ☐

3 SEC USE ONLY
 

4
SOURCE OF FUNDS
 
OO

5
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

6
CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7
SOLE VOTING POWER
 
2,882,867

8 SHARED VOTING POWER
 
0

9 SOLE DISPOSITIVE POWER
 
2,882,867

10 SHARED DISPOSITIVE POWER
 
0

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
2,882,867

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
 
☐

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
 
7.9%

14
TYPE OF REPORTING PERSON
 
OO
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1

NAMES OF REPORTING PERSONS
 
Daniel B. Silvers
 
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (VOLUNTARY)

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 
(a) ☐ 
(b) ☐

3 SEC USE ONLY
 

4
SOURCE OF FUNDS
 
OO

5
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

6
CITIZENSHIP OR PLACE OF ORGANIZATION
 
United States of America

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7
SOLE VOTING POWER
 
2,882,867

8 SHARED VOTING POWER
 
0

9 SOLE DISPOSITIVE POWER
 
2,882,867

10 SHARED DISPOSITIVE POWER
 
0

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
2,882,867

12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
 
☐

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
 
7.9%

14
TYPE OF REPORTING PERSON
 
IN
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SCHEDULE 13D
 

This Amendment No. 2 (this “Amendment”) amends the Schedule 13D originally filed with the Securities and Exchange Commission (the “SEC”) on July 6, 2021 (as
amended, the “Schedule 13D”), with respect to the shares of common stock, $0.0001 par value per share (“Common Stock”), of Ensysce Biosciences, Inc., a Delaware
corporation (the “Company”). Capitalized terms used, but not defined herein, have the meanings ascribed to them in the Schedule 13D.
 
Item 1. Security and Issuer

 
No modification.
 

Item 2. Identity and Background
 
No modification.
 

Item 3. Source and Amount of Funds or Other Consideration
 
No modification.
 

Item 4. Purpose of Transaction
 
Item 4 is hereby amended and supplemented by incorporating the information in Item 6 hereto into this Item 4.

 
Item 5. Interest in Securities of the Issuer



 
Item 5 is hereby amended and supplemented as follows:

 
The information set forth in rows 11 and 13 of the cover pages to this Schedule 13D is incorporated by reference into this Item 5. The percentage set forth in row 13 is
based on 34,560,952 outstanding shares of Common Stock as reported by the Issuer in its Form 10-Q filed with the SEC on May 12, 2022.

 
MLCP Funding directly holds 887,127 shares of Common Stock and warrants exercisable for 1,754,497 shares of Common Stock. Matthews Lane Capital Partners, the
manager of MLCP Funding, directly holds 241,243 shares of Common Stock.

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

Item 6 is hereby amended and supplemented by adding the following:
 

Voting Agreement
 

On June 30, 2022, the Company entered into a Securities Purchase Agreement (the “Purchase Agreement”) with certain investors named therein (the “Investors”),
pursuant to which the Investors agreed to purchase securities of the Company.
 
On June 30, 2022, the Reporting Persons entered into a Voting Agreement with the Company and the Investors whereby the Reporting Persons agreed to certain
transfer restrictions on the shares beneficially owned bythem and/or over which they exercise voting control or any shares thereafter acquired or controlled (the
“Subject Shares”). Pursuant to the Voting Agreement, the Reporting Persons agreed to vote such Subject Shares at any meeting of stockholders of the Company at
which the transactions contemplated by thePurchase Agreement are presented to the Company’s stockholders for approval (and in every written consent in lieu of any
such meeting) (i) in favor of the transactions contemplated by the Purchase Agreement and any matter that would reasonably be expected to facilitate such transactions,
and (ii) against the approval of any proposal made in opposition to the transactions contemplated by the Purchase Agreement. The Voting Agreement terminates on the
earliest to occur of (i) the date upon which the stockholders of the Company vote upon or consent to approve the transactions contemplated by the Purchase Agreement,
(ii) the termination of the Purchase Agreement in accordance with its terms or upon certain amendments to the Purchase Agreement or the transaction contemplated by
the Purchase Agreement, and (iii) December 30, 2022. In addition, the transfer restrictions contained in the Voting Agreement will no longer apply following the
record date for the meeting or action by written consent to obtain such approval.
 

Item 7. Material to be Filed as Exhibits
 

Item 7 of the Schedule 13D is amended and supplemented as follows:
 
Exhibit 6 – Voting Agreement, dated June 30, 2022
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SIGNATURES
 

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

Dated: July 7, 2022
 

 MATTHEWS LANE CAPITAL PARTNERS LLC
   
 By: /s/ Daniel B. Silvers
 Name: Daniel B. Silvers
 Title: Managing Member
 
 DANIEL B. SILVERS
 /s/ Daniel B. Silvers
 
 MLCP GLL FUNDING LLC
   
 By: Matthews Lane Capital Partners LLC, its manager
   
 By: /s/ Daniel B. Silvers
 Name: Daniel B. Silvers
 Title: Managing Member

 
 

 



 
Exhibit 6

 
VOTING AGREEMENT

 
THIS VOTING AGREEMENT (this “Agreement”) is entered into as of June 30, 2022, by and among the investors listed on Schedule A hereto (each, an “Investor”,

and collectively, the “Investors”), Ensysce Biosciences, Inc., a Delaware corporation (the “Company”), and the stockholders of the Company listed on Schedule B hereto
(each, a “Stockholder”, and collectively, including on behalf of affiliated entities and/or one or more funds or accounts managed by a Stockholder the “Stockholders”).
Capitalized terms used herein but not otherwise defined shall have the meaning given to them in the Purchase Agreement (as defined below).

 
BACKGROUND

 
A. The execution and delivery of this Agreement by the Stockholders is a material inducement to the willingness of the Investors to enter into that certain Securities

Purchase Agreement, dated as of June 30, 2022 (the “Purchase Agreement”), by and among the Company and the Investors, pursuant to which, subject to the terms and
conditions set forth in the Purchase Agreement, the Investors will purchase Securities.

 
B. Each Stockholder understands and acknowledges that the Company and Investors are entitled to rely on (i) the truth and accuracy of Stockholder’s representations

contained herein and (ii) Stockholder’s performance of the obligations set forth herein.
 

In consideration of the promises and the covenants and agreements set forth in the Purchase Agreement and in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

 
1. Shares Subject to this Agreement; Transfer Restrictions.
 

(a) The Stockholders each agree to hold all shares of voting capital stock of the Company registered in their respective names or beneficially owned by them
and/or over which they exercise voting control as of the date of this Agreement and any other shares of voting capital stock of the Company legally or beneficially held or
acquired by them after the date hereof or over which they exercise voting control (the “Shares”) subject to, and to vote the Shares in accordance with, the provisions of this
Agreement.

 
(b) Until the termination of this Agreement, or unless a proposed transferee agrees to be bound by the terms of this Agreement, the Stockholder covenants

and agrees that the Stockholder will not directly or indirectly, (i) sell, assign, transfer (including by merger or operation of law), pledge, encumber or otherwise dispose of any
of the Shares, (ii) deposit any of the Shares into a voting trust or enter into a voting agreement or arrangement with respect to the Shares or grant any proxy or power of attorney
with respect thereto which is inconsistent with this Agreement or (iii) enter into any contract, option or other arrangement or undertaking with respect to the direct or indirect
sale, assignment, transfer (including by merger or operation of law) or other disposition of any Shares. The Company shall not recognize the transfer of any Shares in violation
of the transfer restrictions set forth in this Section 1(b).
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2. Agreement to Vote Shares.
 

(a) In any annual, special or adjourned meeting of the stockholders of the Company, and in every written consent in lieu of any such meeting, at which the
transactions contemplated by the Purchase Agreement are presented to the Company’s stockholders for approval, each Stockholder agrees that it will vote, by proxy or
otherwise, the Shares (i) in favor of the transactions contemplated by the Purchase Agreement and any matter that would reasonably be expected to facilitate such transactions,
and (ii) against approval of any proposal made in opposition to the transactions contemplated by the Purchase Agreement. The Stockholder shall retain at all times the right to
vote its Shares in its sole discretion and without any other limitation on those matters other than those set forth in clauses (i) and (ii) of this Section 2(a) that are at any time or
from time to time presented for consideration to the Company’s stockholders generally.

 
(b) Notwithstanding the foregoing, nothing in this Agreement shall limit or restrict Stockholder from acting in Stockholder’s capacity as a director or officer

of the Company, to the extent applicable, it being understood that this Agreement shall apply to Stockholder solely in Stockholder’s capacity as a stockholder of the Company.
 
(c) In the event that a meeting of the stockholders of the Company is held, each Stockholder shall, or shall cause the holder of record on any applicable

record date to, appear at such meeting or otherwise cause such Stockholder’s Shares to be counted as present thereat for purposes of establishing a quorum.
 
(d) Irrevocable Proxy.
 

(i) Each Stockholder hereby irrevocably grants to and appoints, and hereby authorizes and empowers, the Company, and any individual designated in
writing by it, and each of them individually, as the Stockholder’s sole and exclusive proxy and attorney-in-fact (with full power of substitution and resubstitution), for and in the
Stockholder’s name, place and stead, to vote and exercise all voting and related rights (to the fullest extent that the Stockholder is entitled to do so) with respect to its Shares at
any meeting of the stockholders of the Company called, and in every written consent in lieu of such meeting, with respect to any of the matters specified in, and in accordance
and consistent with, clauses (i) and (ii) of Section 2(a). The Stockholder may vote the Shares on all other matters not contemplated by clauses (i) and (ii) of Section 2(a).

 
(ii) Each Stockholder understands and acknowledges that the Investors and the Company are entering into the Purchase Agreement in reliance upon

the Stockholder’s execution and delivery of this Agreement. Each Stockholder hereby affirms that the irrevocable proxy set forth in this Section 2(d) constitutes an inducement
for the Investors and the Company to enter into the Purchase Agreement. Except as otherwise provided for herein, the Stockholder hereby (a) affirms that the irrevocable proxy
is coupled with an interest and may under no circumstances be revoked, (b) ratifies and confirms all that the proxies appointed hereunder may lawfully do or cause to be done
by virtue hereof; and (c) affirms that such irrevocable proxy is executed and intended to be irrevocable in accordance with the provisions of Section 212(e) of the Delaware
General Corporation Law.

 
(iii) Upon the execution of this Agreement by the Stockholder, the Stockholder hereby revokes any and all prior proxies or powers of attorney given

by the Stockholder with respect to the Shares. The Stockholder acknowledges and agrees that no subsequent proxies with respect to such Shares shall be given, and if given,
shall not be effective or ineffective ab initio All authority conferred herein shall be binding upon and enforceable against any successors or assigns of the Stockholder and any
transferees of the Shares. Notwithstanding any other provisions of this Agreement, the irrevocable proxy granted hereunder shall automatically terminate upon the termination
of this Agreement in accordance with Section 6(m).
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3. Representations, Warranties and Other Covenants of Stockholder.  Each Stockholder, as to itself and not with respect to any other Stockholder, hereby represents,
warrants and covenants to the Company and to each Investor as follows:

 
(a) Stockholder is the legal or beneficial owner of, and has the power to vote that number of issued and outstanding shares of the Company’s Common

Stock set forth on the signature page hereto. The Shares set forth next to Stockholder’s name on the signature page hereof are owned free of any encumbrance that would



preclude Stockholder from exercising his, her or its voting power as provided in Section 2 or otherwise complying with the terms hereof.
 
(b) Stockholder has all requisite power, legal capacity and authority to enter into this Agreement. This Agreement has been duly executed and delivered by

Stockholder and, assuming the due authorization, execution and delivery of this Agreement by the Company, constitutes a valid and binding obligation of Stockholder,
enforceable against Stockholder in accordance with its terms, except as limited by (a) applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general
application affecting enforcement of creditors’ rights generally, and (b) laws relating to the availability of specific performance, injunctive relief or other equitable remedies.

 
(c) The execution, delivery and performance by Stockholder of this Agreement will not (i) conflict with, require a consent, waiver or approval under, or

result in a breach of or default under, any of the terms of any agreement to which Stockholder is a party or by which any of such Stockholder’s assets are bound or (ii) violate
any order, writ, injunction, decree, judgment or any applicable law applicable to Stockholder or any of such Stockholder’s assets, except for any such conflict, violation or any
failure to obtain such consent, waiver or approval that would not result in the Stockholder being able to perform its obligations under this Agreement.
 

(d) Stockholder agrees that Stockholder will not in Stockholder’s capacity as a Stockholder of the Company bring, commence, institute, maintain, prosecute
or voluntarily aid any action, claim, suit or cause of action, in law or in equity, in any court or before any governmental entity, which (i) challenges the validity of or seeks to
enjoin the operation of any provision of this Agreement or

 
(ii) alleges that the execution and delivery of this Agreement by Stockholder, or the approval of the Purchase Agreement by the Company’s Board of Directors, breaches any
fiduciary duty of the Board of Directors or any member thereof.
 

(e) Stockholder shall not, directly or indirectly, take any action that would make any representation or warranty contained herein untrue or incorrect in any
material respects or in any way have the effect of restricting, limiting, interfering with, preventing or disabling Stockholder from performing his, her or its obligations in any
material respects under this Agreement.

 
4. Confidentiality. Except as required by applicable law, each Stockholder, until such time as the transactions contemplated by the Purchase Agreement are required

to be publicly disclosed by the Company as described in Section 4.6 of the Purchase Agreement, will maintain the confidentiality of any information regarding this Agreement,
the Purchase Agreement and the transactions contemplated thereby. Neither each Stockholder, nor any of its respective Affiliates shall issue or cause the publication of any
press release or other public announcement with respect to this Agreement, the Purchase Agreement or the transactions contemplated thereby without the prior written consent
of the Company, except as may be required by law or by any listing agreement with, or the policies of, The NASDAQ Stock Market, in which circumstance such announcing
party shall make all reasonable efforts to consult with the Company in advance of such publication to the extent practicable.
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5. No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in the Company any direct or indirect ownership or incidence of ownership
of or with respect to any Shares.

 
6. Miscellaneous.
 

(a) Notices. All notices, requests, and other communications hereunder shall be in writing and will be deemed to have been duly given and received (a)
when personally delivered, (b) when sent by facsimile upon confirmation of receipt, (c) one business day after the day on which the same has been delivered prepaid to a
nationally recognized courier service, or (d) five business days after the deposit in the United States mail, registered or certified, return receipt requested, postage prepaid, in
each case addressed, as to the Company, to Ensysce Biosciences, Inc., 7946 Ivanhoe Avenue, Suite 201, La Jolla, California 92037, Attn: Lynn Kirkpatrick, telephone number:
(858) 263-4196, with a copy to Troutman Pepper Hamilton Sanders LLP, Union Trust Building, 501 Grant Street, Suite 300, Pittsburgh, Pennsylvania 15219, Attn: Eric D.
Kline, Esq., and as to any Stockholder at the address and facsimile number set forth below such Stockholder’s signature on the signature pages of this Agreement. Any party
hereto from time to time may change its address, facsimile number, email address, or other information for the purpose of notices to that party by giving notice specifying such
change to the other parties hereto. Each Stockholder and the Company may each agree in writing to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures reasonably approved by it; provided that approval of such procedures may be limited to particular notices or communications.

 
(b) Interpretation. When a reference is made in this Agreement to Sections, such reference shall be to a Section of this Agreement unless otherwise

indicated. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. The words
“include,” “includes” and “including” when used herein shall be deemed in each case to be followed by the words “without limitation.” The phrases “the date of this
Agreement”, “the date hereof’, and terms of similar import, unless the context otherwise requires, shall be deemed to refer to the date first above written. Unless the context of
this Agreement otherwise requires: (i) words of any gender include each other gender; (ii) words using the singular or plural number also include the plural or singular number,
respectively; and (iii) the terms “hereof,” “herein,” “hereunder” and derivative or similar words refer to this entire Agreement.

 
(c) Amendments; Waiver.  This Agreement may be amended by the parties hereto, and the terms and conditions hereof may be waived, only by an

instrument in writing signed on behalf of each of the parties hereto, or, in the case of a waiver, by an instrument signed on behalf of the party waiving compliance. The failure of
either party hereto to exercise any right, power or remedy provided under this Agreement or otherwise available in respect of this Agreement at law or in equity, or to insist
upon compliance by any other party with its obligation under this Agreement, and any custom or practice of the parties at variance with the terms of this Agreement, shall not
constitute a waiver by such party of such party’s right to exercise any such or other right, power or remedy or to demand such compliance.

 
(d) Rules of Construction. The parties hereto hereby waive the application of any law, regulation, holding or rule of construction providing that ambiguities

in an agreement or other document will be construed against the party drafting such agreement or document.
 
(e) Specific Performance; Injunctive Relief. The parties hereto agree that the Company and the Investors will be irreparably harmed and that there will be no

adequate remedy at law for a violation of any of the covenants or agreements of any Stockholder set forth herein. Therefore, it is agreed that, in addition to any other remedies
that may be available to the Company or the Investors upon any such violation of this Agreement, the Company and the Investors each acting alone or together shall have the
right to enforce such covenants and agreements by specific performance, injunctive relief or by any other means available to the Company or the Investors at law or in equity
and each Stockholder hereby waives any and all defenses which could exist in its favor in connection with such enforcement and waives any requirement for the security or
posting of any bond in connection with such enforcement.
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(f) Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same instrument and shall
become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties hereto; it being understood that all parties need not
sign the same counterpart.

 
(g) Entire Agreement; Nonassignability; Parties in Interest Death or Incapacity. This Agreement and the documents and instruments and other agreements

specifically referred to herein or delivered pursuant hereto (i) constitute an inducement and condition to the Investors entering into the Purchase Agreement, (ii) constitute the
entire agreement among the parties with respect to the subject matter hereof and supersede all prior agreements and understandings, both written and oral, among the parties
with respect to the subject matter hereof and (iii) are not intended to confer, and shall not be construed as conferring, upon any person other than the parties hereto any rights or
remedies hereunder. Neither this Agreement nor any of the rights, interests, or obligations under this Agreement may be assigned or delegated, in whole or in part, by operation



of law or otherwise, by each Stockholder without the prior written consent of the Company, and any such assignment or delegation that is not consented to shall be null and
void. This Agreement, together with any rights, interests or obligations of the Company hereunder, may be assigned or delegated in whole or in part by the Company to any
affiliate of the Company without the consent of or any action by Stockholder upon notice by the Company to Stockholder as herein provided. Subject to the preceding sentence,
this Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective permitted successors and assigns. All authority
conferred herein shall survive the death or incapacity of the Stockholder and in the event of Stockholder’s death or incapacity, any obligation of the Stockholder hereunder shall
be binding upon the heirs, personal representatives, successors and assigns of the Stockholder.

 
(h) Additional Documents. Stockholder shall execute and deliver any additional documents necessary or desirable in the reasonable opinion of the Company

to carry out the purpose and intent of this Agreement.
 
(i) Severability. In the event that any provision of this Agreement, or the application thereof, becomes or is declared by a court of competent jurisdiction to

be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and the application of such provision to other persons or circumstances
shall be interpreted so as reasonably to effect the intent of the parties hereto. The parties hereto further agree to use their commercially reasonable efforts to replace such void or
unenforceable provision of this Agreement with a valid and enforceable provision that shall achieve, to the extent possible, the economic, business and other purposes of such
void or unenforceable provision.

 
(j) Remedies Cumulative. Except as otherwise provided herein, any and all remedies herein expressly conferred upon a party shall be deemed cumulative

with and not exclusive of any other remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one remedy shall not preclude the exercise
of any other remedy.

 
(k) Governing Law; Consent to Jurisdiction. This Agreement, and the provisions, rights, obligations, and conditions set forth herein, and the legal relations

between the parties hereto, including all disputes and claims, whether arising in contract, tort, or under statute, shall be governed by and construed in accordance with the laws
of the State of Delaware without giving effect to its conflict of law provisions.
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(l) Expenses. All costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party
incurring the expenses.

 
(m) Termination. This Agreement shall terminate and shall have no further force or effect from and after the earlier to occur of (i) date upon which the

stockholders of the Company, at any annual, special or adjourned meeting of the stockholders of the Company, or by written consent in lieu of any such meeting, vote upon or
consent to approve the transactions contemplated by the Purchase Agreement (the “Stockholder Approval”), (ii) the termination of the Purchase Agreement in accordance with
its terms or an amendment to the Purchase Agreement or the transactions contemplated by the Purchase Agreement which has a material adverse affect on the Stockholder,
which shall be deemed to include, but not be limited to, any amendment, waiver or other change to the obligations of the Company under the Purchase Agreement to obtain
Stockholder Approval by no later than September 15, 2022, unless the Stockholder agrees in writing that such amendment, waiver or change shall not cause this Agreement to
terminate and (iii) December 30, 2022, unless the Stockholder agrees in writing to a further extension to this Agreement, and thereafter there shall be no liability or obligation
on the part of the Stockholders, provided, that no such termination shall relieve any party from liability for any willful or intentional breach of this Agreement prior to such
termination. In addition, Section 1 of this Agreement shall cease to apply and will have no further force or effect upon the date that is one day after the record date for the
stockholder meeting or written consent in lieu of such meeting to obtain the Stockholder Approval.

 
(n) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY

ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT, OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE ACTIONS OF ANY PARTY HERETO IN NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT HEREOF.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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[COMPANY SIGNATURE PAGE TO VOTING AGREEMENT]
 

IN WITNESS WHEREOF, the parties hereto have caused this VOTING AGREEMENT to be executed as of the date first written above.
 

COMPANY  
ENSYSCE BIOSCIENCES, INC.  
  
By: /s/ Dr. Lynn Kirkpatrick  
Name: Dr. Lynn Kirkpatrick  
Title: President and CEO  
 

7

 
 

[INVESTOR SIGNATURE PAGE TO VOTING AGREEMENT]
 

IN WITNESS WHEREOF, the parties hereto have caused this VOTING AGREEMENT to be executed as of the date first written above.
 
3I, LP  
   
By: /s/ Maier Tarlow  
Name: Maier Tarlow  
Title: Manager on Behalf of the GP  
 
ANSON INVESTMENTS MASTER FUND LP  
   
By: /s/ Amin Nathoo  
Name: Amin Nathoo  
Title: Director, Anson Advisors  

 
ANSON EAST MASTER FUND LP  
   



By: /s/ Amin Nathoo  
Name: Amin Nathoo  
Title: Director, Anson Advisors  
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[STOCKHOLDER SIGNATURE PAGE TO VOTING AGREEMENT]
 

IN WITNESS WHEREOF, the parties hereto have caused this VOTING AGREEMENT to be executed as of the date first written above.
 
/s/ Daniel V. Silvers  
Daniel B. Silvers, individually and on  
behalf of affiliated entities  
 

Shares owned beneficially or of record by the Stockholder, or over which the Stockholder exercises voting power on the date hereof:
 

1,128,370 shares of authorized Common Stock
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SCHEDULE A
INVESTORS

 
3i, LP
Anson Investments Master Fund LP
Anson East Master Fund LP
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SCHEDULE B
STOCKHOLDERS

 
Daniel B. Silvers, individually and on behalf of affiliated entities
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