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SCIENCE 37 HOLDINGS, INC.
800 Park Offices Drive, Suite 3606
Research Triangle Park, NC 27709

NOTICE OF 2022 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 13, 2022
AND PROXY STATEMENT
March 23, 2022
Dear Stockholder:
You are cordially invited to attend the 2022 Annual Meeting of Stockholders (the “Annual Meeting”) of
Science 37 Holdings, Inc. (“Science 37,” the “Company,” “our,” “us,” or “we”), which will be held on Friday,
May 13, 2022, commencing at 11:00 a.m. (Eastern time). The Annual Meeting will be a completely virtual meeting,
which will be conducted via live webcast. You will be able to attend the Annual Meeting online and submit your
questions during the meeting by visiting www.virtualshareholdermeeting.com/SNCE2022 and entering your 16-digit
control number included in your Notice of Internet Availability of Proxy Materials, on your proxy card or on the
instructions that accompanied your proxy materials.
At the Annual Meeting, you will be asked to consider and act upon the following proposals: (1) the election of
the three directors named in the Proxy Statement, (2) the ratification of the appointment of Ernst & Young LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2022, and (3) such other
business as may properly come before the meeting or any adjournment or postponement thereof. Each of the matters
to be acted upon at the meeting is more fully described in our Proxy Statement.
Record holders of common stock at the close of business on March 14, 2022, the date fixed by our board of
directors as the record date for the meeting (the “Record Date”), are entitled to notice of and to vote on any matters
that properly come before the Annual Meeting and at any adjournment or postponement thereof. A complete list of
such stockholders will be open to the examination of any stockholder at our principal executive offices at 800 Park
Offices Drive, Suite 3606, Research Triangle Park, NC 27709 for a period of ten days prior to the Annual Meeting
and will be available on the virtual meeting site.
We have elected to provide access to our proxy materials over the Internet under the U.S. Securities and
Exchange Commission’s “notice and access” rules. We will distribute to stockholders of record as of the Record
Date the Notice of Internet Availability of Proxy Materials on March 23, 2022. On or about the same day, we will
begin mailing paper copies of our proxy materials, including our Annual Report on Form 10-K for the fiscal year
ended December 31, 2021, to stockholders who have requested them. Additional copies, or print copies for those
stockholders who received only the Notice of Internet Availability of Proxy Materials, may be obtained by writing to
Science 37 Holdings, Inc. at 600 Park Offices Drive, Suite 300, Durham, NC 27709.
Your vote is important. Whether or not you expect to attend the Annual Meeting electronically, we urge you to
vote your shares as promptly as possible to ensure your representation and the presence of a quorum at the Annual
Meeting. Please promptly vote your shares by following the instructions for voting on the Notice Regarding
the Availability of Proxy Materials or, if you received a paper or electronic copy of our proxy materials, by
completing, signing, dating and returning your proxy card or by Internet or telephone voting as described on
your proxy card.
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On behalf of the officers, directors and employees of Science 37, I would like to express our appreciation for
your continued support.
Sincerely,
/s/ CHRISTINE PELLIZZARI
Christine Pellizzari
Chief Legal Officer & Secretary
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SCIENCE 37 HOLDINGS, INC.
800 Park Offices Drive, Suite 3606
Research Triangle Park, NC 27709
PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 13, 2022
This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of
Science 37 Holdings, Inc. of proxies to be voted at our annual meeting of stockholders to be held on Friday,
May 13, 2022, at 11:00 a.m. (Eastern time), and at any continuation, postponement, or adjournment of thereof (the
“Annual Meeting”). The Annual Meeting will be a completely virtual meeting, which will be conducted via live
webcast. You will be able to attend the Annual Meeting online and submit your questions during the meeting by
visiting www.virtualshareholdermeeting.com/SNCE2022 and entering your 16-digit control number included in your
Notice of Internet Availability of Proxy Materials, on your proxy card or on the instructions that accompanied your
proxy materials.
Holders of record of shares of our common stock, $0.001 par value per share, as of the close of business on
March 14, 2022 (the “Record Date”), will be entitled to notice of and to vote at the Annual Meeting and any
continuation, postponement, or adjournment of the Annual Meeting. As of the Record Date, there were
115,493,635 shares of common stock outstanding and entitled to vote at the Annual Meeting. Each share of common
stock is entitled to one vote on any matter presented to stockholders at the Annual Meeting.
The Notice of Annual Meeting, this Proxy Statement and our Annual Report on Form 10-K for the year ended
December 31, 2021 (the “2021 Annual Report”) are first being distributed or made available to stockholders, as the
case may be, on or about March 23, 2022.
In this Proxy Statement, “Science 37”, “Company”, “we”, “us”, and “our” refer to Science 37 Holdings, Inc.
1
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON FRIDAY, MAY 13, 2022
This Proxy Statement and our 2021 Annual Report on Form 10-K are available at www.proxyvote.com
Purpose of the Annual Meeting
The purpose of the Annual Meeting is to vote on the following items described in this Proxy Statement:
•

Proposal 1: Election of David Coman, John W. Hubbard and Emily Rollins, as Class I Directors to serve
until the 2025 Annual Meeting of Stockholders, and until their respective successors shall have been duly
elected and qualified;

•

Proposal 2: Ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2022; and

•

To transact such other business as may properly come before the Annual Meeting or any continuation,
postponement, or adjournment of the Annual Meeting.

We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes
before the stockholders for a vote at the Annual Meeting, however, the proxy holders named on the Company’s
proxy card will vote your shares in accordance with their best judgment.
Recommendations of the Board
The Board of Directors (the “Board”) recommends that you vote your shares as indicated below. If you return a
properly completed proxy card, or vote your shares by telephone or Internet, your shares of common stock will be
voted on your behalf as you direct. If not otherwise specified, the shares of common stock represented by the proxies
will be voted, and the Board of Directors recommends that you vote:
•

FOR the election of David Coman, John W. Hubbard and Emily Rollins as Class I Directors (Proposal 1);
and

•

FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2022 (Proposal 2).

If any other matter properly comes before the stockholders for a vote at the Annual Meeting, the proxy holders
named on the Company’s proxy card will vote your shares in accordance with their best judgment.
Information About This Proxy Statement
Why you received this Proxy Statement. You are viewing or have received these proxy materials because Science
37’s Board of Directors is soliciting your proxy to vote your shares at the Annual Meeting. This Proxy Statement
includes information that we are required to provide to you under the rules of the Securities and Exchange
Commission (“SEC”) and that is designed to assist you in voting your shares.
Notice of Internet Availability of Proxy Materials. As permitted by SEC rules, Science 37 is making this Proxy
Statement and its 2021 Annual Report available to its stockholders electronically via the Internet. On or about
March 23, 2022, we sent to our stockholders a Notice of Internet Availability of Proxy Materials (the “Internet
Notice”) containing instructions on how to access this Proxy Statement and our 2021 Annual Report and vote
online. If you received an Internet Notice, you will not receive a printed copy of the proxy materials in the mail
unless you specifically request them. Instead, the Internet Notice instructs you on how to access and review all of the
important information contained in the Proxy Statement and 2021 Annual Report. The Internet Notice also instructs
you on how you may submit your proxy over the Internet. If you received an Internet Notice and would like to
receive a printed copy of our proxy materials, you should follow the instructions for requesting such materials
contained on the Internet Notice.
Printed Copies of Our Proxy Materials. If you received printed copies of our proxy materials, then instructions
regarding how you can vote are contained on the proxy card included in the materials.
Householding. The SEC’s rules permit companies and intermediaries, such as brokers, to satisfy delivery
requirements for proxy statements and notices by delivering a single set of proxy materials to one address shared
2
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by two or more of our stockholders. This delivery method is referred to as “householding” and can result in
significant cost savings. To take advantage of this opportunity, we have delivered only one set of proxy materials to
multiple stockholders who share an address, unless we received contrary instructions from the impacted
stockholders prior to the mailing date. We agree to deliver promptly, upon written or oral request, a separate copy of
the proxy materials, as requested, to any stockholder at the shared address to which a single copy of those
documents was delivered. If you prefer to receive separate copies of the proxy materials, contact Broadridge
Financial Solutions, Inc. at (866) 540-7095 or in writing at Broadridge, Householding Department, 51 Mercedes
Way, Edgewood, New York 11717.
Other Information
On October 6, 2021, we consummated the business combination (the “Business Combination”), pursuant to the
terms of the Agreement and Plan of Merger, dated May 6, 2021, by and among LifeSci Acquisition II Corp.
(“LSAQ”), LifeSci Acquisition II Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of LSAQ
(“Merger Sub”), and Science 37, Inc., a Delaware corporation (“Legacy Science 37”) (the “Merger Agreement”).
Pursuant to the Merger Agreement, Merger Sub was merged with and into Legacy Science 37, with Legacy Science
37 surviving the merger as a wholly owned subsidiary of LSAQ. Upon the closing of the Business Combination (the
“Closing”), we changed our name to Science 37 Holdings, Inc.
3
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QUESTIONS AND ANSWERS ABOUT THE 2022 ANNUAL MEETING OF STOCKHOLDERS
Who can attend and is entitled to vote at the Annual Meeting?
The Record Date for the Annual Meeting is March 14, 2022. You may attend and are entitled to vote at the
Annual Meeting only if you were a stockholder of record at the close of business on that date, or if you hold a valid
proxy for the Annual Meeting. At the close of business on the Record Date, there were 115,493,635 shares of
common stock issued and outstanding and entitled to vote. Each outstanding share of common stock is entitled to
one vote for all matters before the Annual Meeting.
You may attend and participate in the Annual Meeting by visiting the following website:
www.virtualshareholdermeeting.com/SNCE2022. To attend and participate in the Annual Meeting, you will need the
16-digit control number included in your Internet Notice, on your proxy card or on the instructions that accompanied
your proxy materials. If your shares are held in “street name,” you should contact your bank or broker to obtain your
16-digit control number or otherwise vote through the bank or broker. If you lose your 16-digit control number, you
may join the Annual Meeting as a “Guest” but you will not be able to vote, ask questions or access the list of
stockholders as of the Record Date. The meeting webcast will begin promptly at 11:00 a.m. (Eastern time). We
encourage you to access the meeting prior to the start time. Online check-in will begin at 10:45 a.m., (Eastern time),
and you should allow ample time for the check-in procedures.
What is the difference between being a “record holder” and holding shares in “street name”?
A record holder (also called a “registered holder”) holds shares in his or her name. Shares held in “street name”
means shares that are held in the name of a bank or broker or other nominee on a person’s behalf.
Am I entitled to vote if my shares are held in “street name”?
Yes. If your shares are held by a bank or a brokerage firm, you are considered the “beneficial owner” of those
shares held in “street name.” If your shares are held in street name, these proxy materials are being provided to you
by your bank or brokerage firm, along with a voting instruction card if you received printed copies of our proxy
materials. As the beneficial owner, you have the right to direct your bank or brokerage firm how to vote your shares,
and the bank or brokerage firm is required to vote your shares in accordance with your instructions. If your shares
are held in street name, you may not vote your shares online at the Annual Meeting, unless you obtain a legal proxy
from your bank or brokerage firm.
How many shares must be present to hold the Annual Meeting?
A quorum must be present at the Annual Meeting for any business to be conducted. The presence at the Annual
Meeting by remote communication or by represented by proxy, of the holders of a majority in voting power of the
common stock issued and outstanding and entitled to vote on the Record Date will constitute a quorum. Broker nonvotes (defined below) will also be considered present for the purpose of determining whether there is a quorum for
the Annual Meeting.
What if a quorum is not present at the Annual Meeting?
If a quorum is not present or represented at the scheduled time of the Annual Meeting, (i) the chairperson of the
Annual Meeting or (ii) a majority in voting power of the stockholders entitled to vote at the Annual Meeting, present
in person or electronically, if applicable, or represented by proxy, may adjourn the Annual Meeting until a quorum is
present or represented.
What does it mean if I receive more than one Internet Notice or more than one set of proxy materials?
It means that your shares are held in more than one account at the transfer agent and/or with banks or brokers.
Please vote all of your shares. To ensure that all of your shares are voted, for each Internet Notice or set of proxy
materials, please submit your proxy by phone, via the Internet, or, if you received printed copies of the proxy
materials, by signing, dating and returning the enclosed proxy card in the enclosed envelope.
4
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How do I vote?
Stockholders of Record.
If you are a stockholder of record, you may vote:
•

by Internet—You can vote over the Internet at www.proxyvote.com by following the instructions on the
Internet Notice or proxy card;

•

by Telephone—You can vote by telephone by calling 1-800-690-6903 and following the instructions on
the proxy card;

•

by Mail—You can vote by mail by signing, dating and mailing the proxy card, which you may have
received by mail; or

•

Electronically at the Meeting—If you attend the meeting online, you will need the 16-digit control number
included in your Internet Notice, on your proxy card or on the instructions that accompanied your proxy
materials to vote electronically during the meeting.

Internet and telephone voting facilities for stockholders of record will be available 24 hours a day and will close
at 11:59 p.m., (Eastern time), on May 12, 2022. To participate in the Annual Meeting, including to vote via the
Internet or telephone, you will need the 16-digit control number included on your Internet Notice, on your proxy
card or on the instructions that accompanied your proxy materials.
Whether or not you expect to attend the Annual Meeting online, we urge you to vote your shares as promptly as
possible to ensure your representation and the presence of a quorum at the Annual Meeting. If you submit your
proxy, you may still decide to attend the Annual Meeting and vote your shares electronically.
Beneficial Owners of Shares Held in “Street Name.” If your shares are held in “street name” through a bank or
broker, you will receive instructions on how to vote from the bank or broker. You must follow their instructions in
order for your shares to be voted. Internet and telephone voting also may be offered to stockholders owning shares
through certain banks and brokers. If your shares are not registered in your own name and you would like to vote
your shares online at the Annual Meeting, you should contact your bank or broker to obtain your 16-digit control
number or otherwise vote through the bank or broker. If you lose your 16-digit control number, you may join the
Annual Meeting as a “Guest” but you will not be able to vote, ask questions or access the list of stockholders as of
the Record Date. You will need to obtain your own Internet access if you choose to attend the Annual Meeting
online and/or vote over the Internet.
Can I change my vote after I submit my proxy?
Yes.
If you are a registered stockholder, you may revoke your proxy and change your vote:
•

by submitting a duly executed proxy bearing a later date;

•

by granting a subsequent proxy through the Internet or telephone;

•

by giving written notice of revocation to the Secretary of Science 37 prior to or at the Annual Meeting; or

•

by voting online at the Annual Meeting.

Your most recent proxy card or Internet or telephone proxy is the one that is counted. Your attendance at the
Annual Meeting by itself will not revoke your proxy unless you give written notice of revocation to the Secretary
before your proxy is voted or you vote online at the Annual Meeting.
If your shares are held in street name, you may change or revoke your voting instructions by following the
specific directions provided to you by your bank or broker, or you may vote online at the Annual Meeting by
obtaining your 16-digit control number or otherwise voting through the bank or broker.
Who will count the votes?
A representative of Broadridge Financial Solutions, Inc., our inspector of election, will tabulate and certify the
votes.
5
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What if I do not specify how my shares are to be voted?
If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote in
accordance with the recommendations of the Board of Directors. The Board of Directors’ recommendations are
indicated on page 2 of this Proxy Statement, as well as with the description of each proposal in this Proxy Statement.
Will any other business be conducted at the Annual Meeting?
We know of no other business that will be presented at the Annual Meeting. If any other matter properly comes
before the stockholders for a vote at the Annual Meeting, however, the proxy holders named on the Company’s
proxy card will vote your shares in accordance with their best judgment.
What if during the check-in time or during the Annual Meeting I have technical difficulties or trouble
accessing the virtual meeting website?
We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual
meeting website, and the information for assistance will be located on the log-in page.
How many votes are required for the approval of the proposals to be voted upon and how will abstentions and
broker non-votes be treated?

Proposal

Votes required

Voting Options

Effect of Votes Withheld /
Abstentions and Broker
Non-Votes

Proposal 1: Election of
Directors

The plurality of the votes cast.
This means that the three
nominees receiving the highest
number of affirmative “FOR”
votes will be elected as Class I
Directors.

“FOR ALL”
“WITHHOLD ALL”
“FOR ALL EXCEPT”

Votes withheld and broker
non-votes will have no
effect.

Proposal 2: Ratification of
Appointment of
Independent Registered
Public Accounting Firm

The affirmative vote of the
holders of a majority in voting
power of the votes cast on such
matter.

“FOR”
“AGAINST”
“ABSTAIN”

Abstentions will have no
effect. We do not expect
any broker non-votes on
this proposal.

What is a “vote withheld” and an “abstention” and how will votes withheld and abstentions be treated?
A “vote withheld,” in the case of the proposal regarding the election of directors, or an “abstention,” in the case
of the proposal regarding the ratification of the appointment of Ernst & Young LLP as our independent registered
public accounting firm, represents a stockholder’s affirmative choice to decline to vote on a proposal. Votes withheld
and abstentions are counted as present and entitled to vote for purposes of determining a quorum. Votes withheld
have no effect on the election of directors. Abstentions have no effect on the ratification of the appointment of Ernst
& Young LLP.
What are broker non-votes and do they count for determining a quorum?
Generally, broker non-votes occur when shares held by a broker in “street name” for a beneficial owner are not
voted with respect to a particular proposal because the broker (1) has not received voting instructions from the
beneficial owner and (2) lacks discretionary voting power to vote those shares. A broker is entitled to vote shares
held for a beneficial owner on routine matters, such as the ratification of the appointment of Ernst & Young LLP as
our independent registered public accounting firm, without instructions from the beneficial owner of those shares.
On the other hand, absent instructions from the beneficial owner of such shares, a broker is not entitled to vote
shares held for a beneficial owner on non-routine matters, such as the election of directors. Broker non-votes count
for purposes of determining whether a quorum is present.
6
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Who will pay for the cost of this proxy solicitation?
We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by directors, officers or
employees (for no additional compensation) in person or by telephone, electronic transmission and facsimile
transmission. Brokers and other nominees will be requested to solicit proxies or authorizations from beneficial
owners and will be reimbursed for their reasonable expenses.
Where can I find the voting results of the Annual Meeting?
We plan to announce preliminary voting results at the Annual Meeting and we will report the final results in a
Current Report on Form 8-K, which we intend to file with the SEC after the Annual Meeting.
7
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PROPOSALS TO BE VOTED ON
Proposal 1: Election of Directors
At the Annual Meeting, three (3) Class I Directors are to be elected to hold office until the Annual Meeting of
Stockholders to be held in 2025 and until each such director’s respective successor is elected and qualified or until
each such director’s earlier death, resignation or removal.
We currently have seven (7) directors on our Board. As set forth in our Amended and Restated Certificate of
Incorporation, our Board is currently divided into three classes with staggered, three year terms. At each annual
meeting of stockholders, the successor to each director whose term then expires will be elected to serve from the
time of election and qualification until the third annual meeting of stockholders following election or such director’s
death, resignation or removal, whichever is earliest to occur. The current class structure is as follows: Class I, whose
term currently expires at the Annual Meeting and whose subsequent term will expire at the 2025 Annual Meeting of
Stockholders; Class II, whose term will expire at the 2023 Annual Meeting of Stockholders; and Class III, whose
term will expire at the 2024 Annual Meeting of Stockholders. Our current Class I Directors are David Coman, John
W. Hubbard and Emily Rollins; our current Class II Directors are Bhooshitha B. De Silva and Adam Goulburn; and
our current Class III Directors are Robert Faulkner and Neil Tiwari.
Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide that the
authorized number of directors may be changed from time to time by the Board of Directors. The division of our
Board of Directors into three classes with staggered three-year terms may delay or prevent a change of our
management or a change in control of our Company. Our directors may be removed only for cause by the
affirmative vote of the holders of at least two-thirds of our outstanding voting stock entitled to vote in the election of
directors.
Nominees for Director
Upon recommendation of the Nominating and Corporate Governance Committee, the Board of Directors has
unanimously nominated David Coman, John W. Hubbard and Emily Rollins for election as Class I Directors at the
Annual Meeting. As the directors assigned to Class I, Ms. Rollins’ and Messrs. Coman’s and Hubbard’s current
terms of service will expire at the Annual Meeting. If elected by the stockholders at the Annual Meeting,
Ms. Rollins and Messrs. Coman and Hubbard will each serve for a term expiring at our annual meeting of
stockholders to be held in 2025 (the “2025 Annual Meeting”) and the election and qualification of his or her
successor or until his or her earlier death, resignation or removal.
Each person nominated for election has agreed to serve if elected, and management has no reason to believe
that any nominee will be unable to serve. If, however, prior to the Annual Meeting, the Board of Directors should
learn that any nominee will be unable to serve for any reason, the proxies that otherwise would have been voted for
this nominee will be voted for a substitute nominee as selected by the Board. Alternatively, the proxies, at the
Board’s discretion, may be voted for that fewer number of nominees as results from the inability of any nominee to
serve. The Board has no reason to believe that any of the nominees will be unable to serve.
Vote required
The proposal regarding the election of directors requires the approval of a plurality of the votes cast. This
means that the three nominees receiving the highest number of affirmative “FOR” votes will be elected as Class I
Directors. Votes withheld and broker non-votes are not considered to be votes cast and, accordingly, will have no
effect on the outcome of the vote on this proposal.
If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote the
shares of common stock represented thereby for the election as Class I Directors of the persons whose names and
biographies appears below. In the event that any of Mr. Coman, Mr. Hubbard or Ms. Rollins should become unable
to serve, or for good cause will not serve, as a director, it is intended that votes will be cast for a substitute nominee
designated by the Board of Directors or the Board may elect to reduce its size. The Board of Directors has no reason
to believe that any of Mr. Coman, Mr. Hubbard or Ms. Rollins will be unable to serve if elected. Each of Mr. Coman,
Mr. Hubbard or Ms. Rollins has consented to being named in this Proxy Statement and to serve if elected.
8
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Recommendation of the Board of Directors
The Board of Directors unanimously recommends a vote FOR the election of each of the below
Class I Director nominees.

Information About Board Nominees and Continuing Directors
The following pages contain certain biographical information as of March 23, 2022 for each nominee for
director and each director whose term as a director will continue after the Annual Meeting, including all positions he
or she holds, his or her principal occupation and business experience for the past five years, and the names of other
publicly-held companies of which the director or nominee currently serves as a director or has served as a director
during the past five years.
Nominees For Class I Director (terms to expire at the 2025 Annual Meeting)
The current members of the Board of Directors who are also nominees for election to the Board of Directors as
Class I Directors are as follows:
Name

Age

Position

David Coman

52

Chief Executive Officer and Director

John W. Hubbard

65

Director

Emily Rollins

52

Director

The principal occupations and business experience, for at least the past five years, of each Class I Director
nominee for election at the 2022 Annual Meeting are as follows:
David Coman. David Coman has been Science 37’s Chief Executive Officer since November 2019 and is our
Chief Executive Officer and a director on our Board. Prior to joining Science 37, Mr. Coman served as
Chief Strategy Officer of ERT, a global data and technology company, from 2016 to 2019. Prior to that, Mr. Coman
was Chief Marketing Officer of IQVIA, formerly Quintiles and IMS Health, Inc., a leading global provider of
advanced analytics, technology solutions, and clinical research services, where he was also the founder of its Digital
Patient business. Prior to Quintiles, Mr. Coman was the Chief Marketing Officer at Dendrite International, a
company that develops and services software for the pharmaceutical industry. Earlier in his career, Mr. Coman held
a variety of marketing leadership roles in telecommunications, including AOL Local & Long Distance (Talk
America), Excel Communications, and Aerial Communications. Mr. Coman received a Bachelor of Art in
Advertising from Michigan State University and a Master of Business Administration degree in Marketing,
Entrepreneurship, and Finance from the Kellogg Graduate School of Management at Northwestern University. We
believe that Mr. Coman is qualified to serve on our board of directors based on his expertise in product and business
development and strategy.
John W. Hubbard. John W. Hubbard is a director on our Board. Prior to joining Science 37, Mr. Hubbard was
the President and Chief Executive Officer of Bioclinica, Inc., an integrated clinical life science solutions provider,
from 2015 to 2018, during which he also served as member of Bioclinica’s board of directors and audit committee.
Prior to Bioclinica, Mr. Hubbard held senior executive positions with Pfizer, ICON plc, Parexel, and Hoechst
Marion Roussel Pharmaceuticals (now Sanofi). Mr. Hubbard has also served and serves on the boards of directors of
various companies, including Agile Therapeutics, Inc. (Nasdaq: AGRX) since October 2014, Signant Health
(formerly CRF Health and Bracket) since July 2018, where he also serves as the Chairman of the Board of Directors,
and Advarra, Inc. since July 2019, where he also serves as independent director. Mr. Hubbard currently serves as
Healthcare Strategic Advisory Board Member of Genstar Capital, a leading middle-market private equity firm, since
2018. Mr. Hubbard has also served as Chairman of the Science & Technology Committee of Agile Therapeutics,
from June 2015 to June 2020, where he currently serves as Chairman of the Nominating and Governance Committee
since June 2020, and member of the Audit Committee since January 2015 and the Finance Committee since June
2015. Mr. Hubbard received a Bachelor of Science degree from Santa Clara University and a Doctor of Philosophy
degree from the University of Tennessee. We believe that Mr. Hubbard is qualified to serve on our board of directors
based on his 35 years of expertise in the healthcare industry, as well as his extensive service in boards and
committees of numerous companies.
Emily Rollins. Emily Rollins is a director on our Board. Ms. Rollins has served in various positions at Deloitte
& Touche LLP (“Deloitte”) beginning in 1992, including as an Audit and Assurance Partner from
9
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2006 to 2020. At Deloitte, Ms. Rollins served technology and media companies and guided hundreds of clients
through complex audit and reporting processes. Ms. Rollins also served in positions of increasing responsibility,
including leadership roles in Deloitte’s U.S. Technology, Media, and Telecommunications industry group, Audit
Innovation and Transformation, and Diversity and Inclusion. She led firm-wide initiatives to recruit, develop and
retain women and diverse professionals as well as transform and modernize Deloitte’s audit platform. Ms. Rollins
currently serves on the boards of directors of Dolby Laboratories, Inc. (NYSE:DLB) and Xometry, Inc.
(Nasdaq: XMTR). In addition, Ms. Rollins serves on the boards of several non-profit entities and associations.
Ms. Rollins is a Certified Public Accountant and holds a B.A. degree in Accounting and International Relations
from Claremont McKenna College. We believe Ms. Rollins is qualified to serve on our Board based on her extensive
experience and service as a director at numerous companies.
Continuing members of the Board of Directors:
Class II Directors (terms to expire at the 2023 Annual Meeting)
The current members of the Board of Directors who are Class II Directors are as follows:
Name

Age

Position

Bhooshitha B. De Silva

47

Director

Adam Goulburn

40

Director

The principal occupations and business experience, for at least the past five years, of each Class II Director are
as follows:
Bhooshitha B. De Silva. Bhooshitha B. De Silva is a director our Board. Mr. De Silva has been
Senior Vice President, Global Head of Corporate Development and Strategy, at Pharmaceutical Product
Development, a global contract research organization providing drug development, laboratory and lifecycle
management services, since 2014. Prior to that, Mr. De Silva served as Vice President, Corporate Development and
Head of International, of Optimer, a materials research, development, and testing laboratory, from 2011 to 2014 and
Vice President, Head of Business Development and Strategy, of Pfizer, Inc. (NYSE: PFE), a pharmaceutical
corporation, from 2000 to 2011. Mr. De Silva received a Master of Engineering degree from Imperial College
London in 1995, a Master of Science degree in Economics from the London School of Economics in 1997 and a
Master of Science degree in Management Science from Stanford University in 2000. We believe that Mr. De Silva is
qualified to serve on our Board based on his extensive operational, managerial and strategic experience.
Adam Goulburn. Adam Goulburn is a director on our Board. Mr. Goulburn has been a Partner at Lux Capital, a
venture capital firm, since November 2011. Mr. Goulburn has also served and serves on the boards of directors of
various privately held companies in the healthcare industry, including AllStripes, Atavistik, Careguardian, Drone
Racing League, Mahana Therapeutics, Pager, Plexium, TranSend Therapeutics, Vesta Healthcare and Rivet Health.
During his directorship at these companies, Mr. Goulburn has served on numerous Audit Committees. Mr. Goulburn
received a Bachelor of Commerce / Bachelor of Science degree in Commerce and Science from the University of
New South Wales in 2005 and a Doctor of Philosophy degree from Monash University in 2010. We believe
Mr. Goulburn is qualified to serve on our Board based on his extensive experience and service as a director at
numerous companies.
Class III Directors (terms to expire at the 2024 Annual Meeting)
The current members of the Board of Directors who are Class III Directors are as follows:
Name

Age

Position

Robert Faulkner

59

Chairman and Director

Neil Tiwari

35

Director

The principal occupations and business experience, for at least the past five years, of each Class III Director are
as follows:
Robert Faulkner. Robert Faulkner is a director on our Board. Mr. Faulkner has been a Managing Director at
Redmile Group, LLC, a health care- focused investment firm, since February 2008. Prior to Redmile,
10
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Mr. Faulkner was a sell-side equity analyst for 16 years, from 1992 to 2008, including at Hambrecht & Quist (now
JPMorgan), Thomas Weisel Partners (now Stifel Financial Corp.) and SG Warburg & Co. (now UBS). Mr. Faulkner
has also served as a director of MedAvail Holdings, Inc. since November 2020. Mr. Faulkner received a Bachelor of
Arts in Government in 1984 from Harvard College and a Master of Business Administration from the Tuck School
of Business at Dartmouth College in 1990. We believe that Mr. Faulkner is qualified to serve on our Board based on
his extensive strategic, investment and operational experience in the healthcare industry.
Neil Tiwari. Neil Tiwari is a director on our Board. Mr. Tiwari has served as a Partner of Private Healthcare
Ventures at Magnetar Capital, a global hedge fund with over $14 billion of assets under management, based in
Evanston, IL, since May 2021. Prior to this role, Mr. Tiwari served as Managing Director of dRx Capital, the digital
health venture arm for Novartis, a global healthcare company based in Switzerland, from April 2019 to May 2021.
Prior to that, Mr. Tiwari served as Principal of dRx Capital from September 2017 to April 2019, and served in senior
product development roles from April 2015 to September 2017. Mr. Tiwari has served on the boards of directors of
multiple companies, where he also served as a member of the Compensation and Mergers and Acquisitions
Committees. Mr. Tiwari received a Bachelor of Science degree in Biomedical Engineering from Northwestern
University in 2008, a Master of Science degree in Biomedical Engineering from Northwestern University in 2008
and a Master of Business Administration degree from the Haas School of Business at the University of California,
Berkeley in 2018. We believe that Mr. Tiwari is qualified to serve on our Board based on his expertise in the
healthcare industry, as well as his extensive service in boards and committees of numerous companies.
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Proposal 2: Ratification of Appointment of Independent Registered Public Accounting Firm
Our Audit Committee has appointed Ernst & Young LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2022. Our Board has directed that this appointment be submitted to our
stockholders for ratification at the Annual Meeting. Although ratification of our appointment of Ernst & Young LLP
is not required by our amended and restated bylaws or otherwise, we value the opinions of our stockholders and
believe that stockholder ratification of our appointment is a good corporate governance practice.
Ernst & Young LLP also served as our independent registered public accounting firm for the fiscal year ended
December 31, 2021. Neither the accounting firm nor any of its members has any direct or indirect financial interest
in or any connection with us in any capacity other than as our auditors, providing audit and non-audit services. A
representative of Ernst & Young LLP is expected to attend the 2022 Annual Meeting and to have an opportunity to
make a statement and be available to respond to appropriate questions from stockholders.
In the event that the appointment of Ernst & Young LLP is not ratified by the stockholders, the Audit
Committee will consider this fact when it appoints the independent auditors for the fiscal year ending December 31,
2023. Even if the appointment of Ernst & Young LLP is ratified, the Audit Committee retains the discretion to
appoint a different independent auditor at any time if it determines that such a change is in the interest of the
Company.
Vote Required
This proposal requires the affirmative vote of the holders of a majority in voting power of the votes cast.
Abstentions are not considered to be votes cast and, accordingly, will have no effect on the outcome of the vote on
this proposal. Because brokers have discretionary authority to vote on the ratification of the appointment of Ernst &
Young LLP, we do not expect any broker non-votes in connection with this proposal.
Recommendation of the Board of Directors
The Board of Directors unanimously recommends a vote FOR the Ratification of the Appointment
of Ernst & Young LLP as our Independent Registered Public Accounting Firm for the fiscal year
ending December 31, 2022.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
The Audit Committee has reviewed the audited consolidated financial statements of Science 37 Holdings, Inc.
(the “Company”) for the fiscal year ended December 31, 2021 and has discussed these financial statements with
management and the Company’s independent registered public accounting firm. The Audit Committee has also
received from, and discussed with, the Company’s independent registered public accounting firm various
communications that such independent registered public accounting firm is required to provide to the Audit
Committee, including the matters required to be discussed by the applicable requirements of the Public Company
Accounting Oversight Board (“PCAOB”) and the Securities and Exchange Commission.
The Company’s independent registered public accounting firm also provided the Audit Committee with a
formal written statement required by PCAOB Rule 3526 (Communications with Audit Committees Concerning
Independence) describing all relationships between the independent registered public accounting firm and the
Company, including the disclosures required by the applicable requirements of the PCAOB regarding the
independent registered public accounting firm’s communications with the Audit Committee concerning
independence. In addition, the Audit Committee discussed with the independent registered public accounting firm its
independence from the Company.
Based on its discussions with management and the independent registered public accounting firm, and its
review of the representations and information provided by management and the independent registered public
accounting firm, the Audit Committee recommended to the Board of Directors that the audited consolidated
financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2021.
Submitted by the Audit Committee of the Company’s Board of Directors
Emily Rollins (Chair)
Neil Tiwari
John W. Hubbard
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND OTHER MATTERS
Change in Independent Registered Accounting Firm
As previously disclosed, on October 7, 2021, WithumSmith+Brown PC (“Withum”), LSAQ’s independent
registered public accounting firm prior to the Business Combination, was dismissed as LSAQ’s independent
registered public accounting firm, which dismissal became effective following the completion of LSAQ’s review of
the quarter ended September 30, 2021, which consists only of the accounts of the pre-Business Combination special
purpose acquisition company. In connection with the closing of the Business Combination, our Audit Committee
approved the engagement of Ernst & Young LLP, effective as of October 6, 2021, as the Company’s independent
registered public accounting firm to audit the Company’s consolidated financial statements for the year ending
December 31, 2021. The dismissal of Withum and appointment of Ernst & Young were done in connection with the
closing of the Business Combination.
Withum’s report on LSAQ’s financial statements as of June 30, 2021 and June 30, 2020, and for the year ended
June 30, 2021 and the period from December 18, 2019 (inception) through June 30, 2020, did not contain any
adverse opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope or
accounting principles. In connection with the Business Combination, we changed our fiscal year end from June 30 to
December 31.
During the period from December 18, 2019 (inception) through June 30, 2021, there were no: (i) disagreements
with Withum on any matter of accounting principles or practices, financial statement disclosures or audit scope or
procedures, which disagreements if not resolved to Withum’s satisfaction would have caused Withum to make
reference to the subject matter of the disagreement in connection with its report or (ii) reportable events as defined in
Item 304(a)(1)(v) of Regulation S-K.
The Company previously provided Withum with a copy of the disclosures made by the Company in regarding
the dismissal reproduced in this Proxy Statement and received a letter from Withum addressed to the SEC stating
that they agree with the above statements. This letter was filed as Exhibit 16.1 to our Current Report on Form 8-K
filed with the SEC on October 13, 2021.
During the period from December 18, 2019 (inception) through June 30, 2021 and the subsequent interim
period through October 13, 2021, neither LSAQ, nor any party on behalf of LSAQ, consulted EY regarding either
(i) the application of accounting principles to a specified transaction, either completed or proposed, or the type of
audit opinion that might be rendered on LSAQ’s financial statements, and no written report or oral advice was
provided to LSAQ by EY that was an important factor considered by LSAQ in reaching a decision as to any
accounting, auditing or financial reporting issue, or (ii) any matter that was either the subject of a disagreement or a
reportable event, each as defined above.
Audit, Audit-Related, Tax and All Other Fees
The following table summarizes the fees of Ernst & Young LLP, our independent registered public accounting
firm, billed to us for each of the last two fiscal years for audit services and tax services:
Fee Category

Audit Fees(1)

2021

2020

$ 933,100

$748,500

—

—

75,705

36,308

—

—

$1,008,805

$784,808

Audit Related Fees
Tax Fees(2)

$

All Other Fees
Total Fees
(1)

(2)

“Audit Fees” consist of fees billed for professional services rendered in connection with the audit of our annual financial statements, review
of our quarterly financial statements, and services that are normally provided by Ernst & Young LLP in connection with statutory and
regulatory filings or engagements for those fiscal years. Fees for 2021 and 2020 also included fees billed for professional services rendered
in connection with LSAQ’s Form S-4 registration statement and amendments related to the SPAC reverse merger and our Form S-1 and
Form S-8 registration filings and related consents.
“Tax Fees” consist of fees billed for professional services rendered by Ernst & Young LLP for various permissible tax compliance and tax
advisory services.
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Audit Committee Pre-Approval Policy and Procedures
The Audit Committee has adopted a policy (the “Pre-Approval Policy”) that sets forth the procedures and
conditions pursuant to which audit and non-audit services proposed to be performed by the independent auditor may
be pre-approved. The Pre-Approval Policy generally provides that we will not engage Ernst & Young LLP to render
any audit, audit-related, tax or permissible non-audit service unless the service is either (i) explicitly approved by the
Audit Committee (“specific pre-approval”) or (ii) entered into pursuant to the pre-approval policies and procedures
described in the Pre-Approval Policy (“general pre-approval”). Unless a type of service to be provided by Ernst &
Young LLP has received general pre-approval under the Pre-Approval Policy, it requires specific pre-approval by the
Audit Committee or by a designated member of the Audit Committee to whom the committee has delegated the
authority to grant pre-approvals. Any proposed services exceeding pre-approved cost levels or budgeted amounts
will also require specific pre-approval. For both types of pre-approval, the Audit Committee will consider whether
such services are consistent with the SEC’s rules on auditor independence. The Audit Committee will also consider
whether the independent auditor is best positioned to provide the most effective and efficient service, for reasons
such as its familiarity with the Company’s business, people, culture, accounting systems, risk profile and other
factors, and whether the service might enhance the Company’s ability to manage or control risk or improve audit
quality. All such factors will be considered as a whole, and no one factor should necessarily be determinative. On a
periodic basis, the Audit Committee reviews and generally pre-approves the services (and related fee levels or
budgeted amounts) that may be provided by Ernst & Young LLP without first obtaining specific pre-approval from
the Audit Committee. The Audit Committee may revise the list of general pre-approved services from time to time,
based on subsequent determinations. The Audit Committee pre-approved all services performed since the preapproval policy was adopted.
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EXECUTIVE OFFICERS
The table below identifies and sets forth certain biographical and other information regarding our executive
officers as of March 23, 2022.
Name

Age

Position

David Coman

52

Chief Executive Officer and Director

Mike Zaranek

50

Chief Financial Officer

Jonathan Cotliar

51

Chief Medical Officer

Darcy Forman

47

Chief Delivery Officer

Steven Geffon

44

Chief Commercial Officer

Christine Pellizzari

54

Chief Legal Officer

Set forth below are descriptions of the backgrounds of each of our executive officers, other than David Coman,
whose background is described above under “Proposal 1 - Election of Directors.”
There are no family relationships among any of our executive officers or directors.
Mike Zaranek. Mike Zaranek has been Science 37’s Chief Financial Officer since April 2020, where he also
serves as member of our senior executive team. Prior to joining Science 37, Mr. Zaranek served as Vice President,
Finance for the Contract Sales and Medical Solutions Global Business unit of IQVIA from May 2015 to April 2020.
Previously, Mike spent almost two decades in corporate development roles. In the aggregate, Mr. Zaranek has
experience in excess of $20 billion in inorganic and capital market transactions. Mr. Zaranek received a Bachelor of
Science degree in Accounting from The Pennsylvania State University and a Master of Business Administration
degree from Duke University.
Jonathan Cotliar. Jonathan Cotliar has been Science 37’s Chief Medical Officer since May 2019. Prior to
assuming the role of Chief Medical Officer, Dr. Cotliar served as Vice President of Medical Affairs of Science 37
from November 2016 to May 2019. Dr. Cotliar previously served as director of inpatient dermatology at HarborUCLA Medical Center and also previously held full-time faculty appointments at the David Geffen School of
Medicine at UCLA, Northwestern University Feinberg School of Medicine, and City of Hope National Medical
Center, where he was chief of the Division of Dermatology. Dr. Cotliar received a Bachelor of Art from Trinity
College, a Doctor of Medicine degree from the University of Kentucky College of Medicine, and completed his
training in dermatology and internal medicine at the David Geffen School of Medicine at UCLA. While at UCLA,
Dr. Cotliar completed an NIH-sponsored K30 Fellowship in translational investigation. He is also board-certified in
both internal medicine and dermatology.
Darcy Forman. Darcy Forman has been employed by Science 37 since January 2020 and has served as
Chief Delivery Officer since January 2021. Prior to joining Science 37, Mrs. Forman served as Vice President of
Corporate Development of Firma Clinical Research, a contract research company, from July 2016 to September
2019. Mrs. Forman previously served in multiple clinical operations and project management positions at various
CROs spanning large, mid-size, and niche including i3 Research (now Syneos), Health Decisions and Clinipace.
Prior to that, Mrs. Forman served as Bench Scientist before transitioning to the Clinical Research division of Pfizer,
Inc. (NYSE: PFE), a pharmaceutical corporation, from June 1997 to January 2007. Mrs. Forman received a Bachelor
of Art in chemistry from Lake Forest College.
Steven Geffon. Steve Geffon has been Science 37’s Chief Commercial Officer since December 2019. Before
joining Science 37, Mr. Geffon served as Chief Commercial Officer at Medrio, a cloud-based electronic data capture
platform for clinical trial and registry studies, from October 2018 to December 2019. Prior to Medrio, Mr. Geffon
spent more than 15 years with ERT, a global data and technology, from January 2004 to October 2018. Mr. Geffon
has nearly 20 years of experience with technology-enabled solution providers and SaaS organizations. Mr. Geffon
received a Bachelor of Science in biology from Stockton University.
Christine Pellizzari. Christine Pellizzari has been Science 37’s Chief Legal Officer since July 2021.
Ms. Pellizzari served as the General Counsel and Corporate Secretary of Insmed, Inc. from 2013 to 2021 and as
Chief Legal Officer from 2018 to July 2021. Prior to joining Insmed, from 2007 through 2012, Ms. Pellizzari held
various legal positions of increasing responsibility at Aegerion Pharmaceuticals, Inc., most recently as
Executive Vice President, General Counsel and Secretary. Prior to Aegerion, Ms. Pellizzari served as
Senior Vice President, General Counsel and Secretary of Dendrite International, Inc. Ms. Pellizzari joined Dendrite
from the law firm of Wilentz, Goldman & Spitzer where she specialized in health care transactions and related
regulatory matters. She previously served as law clerk to the Honorable Reginald Stanton, Assignment Judge for the
Superior Court of New Jersey. Ms. Pellizzari received her Bachelor of Arts, cum laude, from the University of
Massachusetts, Amherst and her Juris Doctor degree from the University of Colorado, Boulder.
16

TABLE OF CONTENTS

CORPORATE GOVERNANCE
General
Our Board of Directors has adopted Corporate Governance Guidelines, a Code of Conduct, and charters for our
Nominating and Corporate Governance Committee, Audit Committee and Compensation Committee to assist the
Board in the exercise of its responsibilities and to serve as a framework for the effective governance of the
Company. You can access our current committee charters, our Corporate Governance Guidelines and our Code of
Conduct in the “Corporate Governance” section of the “Investor Relations” page of our website located at
www.science37.com, or by writing to our offices at 600 Park Offices Drive, Suite 300, Durham, North Carolina,
27709.
Board Composition
Our Board of Directors currently consists of seven members: David Coman, Bhooshitha B. De Silva, Robert
Faulkner, Adam Goulburn, John W. Hubbard, Emily Rollins and Neil Tiwari. As set forth in our Amended and
Restated Certificate of Incorporation, the Board of Directors is currently divided into three classes with staggered,
three-year terms. At each annual meeting of stockholders, the successors to directors whose terms then expire will
be elected to serve from the time of election and qualification until the third annual meeting following election. Our
Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide that the authorized
number of directors may be changed only by resolution of the Board of Directors. The division of our Board of
Directors into three classes with staggered three-year terms may delay or prevent a change of our management or a
change in control of our Company. Our directors may be removed only for cause by the affirmative vote of the
holders of at least two-thirds in voting power of the outstanding shares of our capital stock entitled to vote in the
election of directors.
Director Independence
Nasdaq Stock Market LLC (“Nasdaq”) rules (the “Nasdaq rules”)require that a majority of the board of
directors of a company listed on Nasdaq be composed of “independent directors,” which is defined generally as a
person other than an officer or employee of the company or its subsidiaries or any other individual having a
relationship, which, in the opinion of the company’s board of directors, would interfere with the director’s exercise
of independent judgment in carrying out the responsibilities of a director. In addition, the director must not be
precluded from qualifying as independent under the per se bars set forth by the Nasdaq rules. Our Board has
undertaken a review of its composition, the composition of its committees and the independence of our directors and
considered whether any director has a material relationship with us that could compromise his or her ability to
exercise independent judgment in carrying out his or her responsibilities. Based upon information requested from
and provided by each director concerning his or her background, employment and affiliations, including family
relationships, our Board of Directors has determined that each of the directors on our Board, other than Mr. Coman,
are independent directors under the Nasdaq listing rules and Rule 10A-3 of the Exchange Act. Our independent
directors have regularly scheduled meetings at which only independent directors are present.
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Board Diversity Matrix (as of March 23, 2022)
Total Number of Directors

Female

Male

NonBinary

1

6

—

1

2

Did Not
Disclose
Gender

—

Part I: Gender Identity
Directors
Part II: Demographic Background
African American or Black
Alaskan Native or Native American
Asian
Hispanic or Latinx
Native Hawaiian or Pacific Islander
White

3

Two or More Races or Ethnicities
LGBTQ+

1

Did Not Disclose Demographic Background

1

Director Candidates
The Nominating and Corporate Governance Committee is primarily responsible for searching for qualified
director candidates for election to the Board and filling vacancies on the Board. To facilitate the search process, the
Nominating and Corporate Governance Committee may solicit current directors and executives of the Company for
the names of potentially qualified candidates or ask directors and executives to pursue their own business contacts
for the names of potentially qualified candidates. The Nominating and Corporate Governance Committee may also
consult with outside advisors or retain search firms to assist in the search for qualified candidates, or consider
director candidates recommended by our stockholders. Once potential candidates are identified, the Nominating and
Corporate Governance Committee reviews the backgrounds of those candidates, evaluates candidates’ independence
from the Company and potential conflicts of interest and determines if candidates meet the qualifications desired by
the Nominating and Corporate Governance Committee for candidates for election as a director.
In evaluating the suitability of individual candidates (both new candidates and current Board members), the
Nominating and Corporate Governance Committee, in recommending candidates for election, and the Board, in
approving (and, in the case of vacancies, appointing) such candidates, may take into account many factors,
including: personal and professional integrity, ethics and values; experience in corporate management, such as
serving as an officer or former officer of a publicly held company; strong finance experience; experience relevant to
the Company’s industry; experience as a board member or executive officer of another publicly held company;
relevant academic expertise or other proficiency in an area of the Company’s operations; diversity of expertise and
experience in substantive matters pertaining to the Company’s business relative to other board members; diversity of
background and perspective, including, but not limited to, with respect to age, gender, race, place of residence and
specialized experience; practical and mature business judgment, including, but not limited to, the ability to make
independent analytical inquiries; and any other relevant qualifications, attributes or skills. The Board evaluates each
individual in the context of the Board as a whole, with the objective of assembling a group that can best perpetuate
the success of the business and represent stockholder interests through the exercise of sound judgment using its
diversity of experience in these various areas. In determining whether to recommend a director for re-election, the
Nominating and Corporate Governance Committee may also consider the director’s past attendance at meetings and
participation in and contributions to the activities of the Board.
Each of Mr. Coman, Mr. Hubbard and Ms. Rollins was initially recommended to serve as a member of our
Board by a third-party search firm, executive officers and a third-party referral firm, respectively. Each of the
director nominees to be elected at the Annual Meeting was evaluated in accordance with our standard review
process for director candidates in connection with their nomination for reelection, as applicable, at the Annual
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Meeting. Stockholders may recommend individuals to the Nominating and Corporate Governance Committee for
consideration as potential director candidates by submitting the names of the recommended individuals, together
with appropriate biographical information and background materials, to the Nominating and Corporate Governance
Committee, c/o Chief Legal Officer, Science 37 Holdings, Inc., 600 Park Offices Drive, Suite 300, Durham, North
Carolina, 27709. In the event there is a vacancy, and assuming that appropriate biographical and background
material has been provided on a timely basis, the Nominating and Corporate Governance Committee will evaluate
stockholder-recommended candidates by following substantially the same process, and applying substantially the
same criteria, as it follows for candidates submitted by others.
Communications from Stockholders
The Board will give appropriate attention to written communications that are submitted by stockholders, and
will respond if and as appropriate. Our Chief Legal Officer is primarily responsible for monitoring communications
from stockholders and for providing copies or summaries to the directors as he considers appropriate.
Communications are forwarded to all directors if they relate to important substantive matters and include
suggestions or comments that our Chief Legal Officer and Chairman of the Board consider to be important for the
directors to know. In general, communications relating to corporate governance and long-term corporate strategy are
more likely to be forwarded than communications relating to ordinary business affairs, personal grievances and
matters as to which we tend to receive repetitive or duplicative communications. Stockholders who wish to send
communications on any topic to the Board should address such communications to the Board of Directors in writing:
c/o Chief Legal Officer, Science 37 Holdings, Inc., 600 Park Offices Drive, Suite 300, Durham, North Carolina,
27709.
Board Leadership Structure and Role in Risk Oversight
Our Amended and Restated Bylaws and Corporate Governance Guidelines provide our Board of Directors with
flexibility to combine or separate the positions of Chairman of the Board and Chief Executive Officer in accordance
with its determination that utilizing one or the other structure would be in the best interests of our Company. We
currently have an independent Chairman of the Board and a majority of our Board is comprised of independent
directors. Our Board believes that separation of the positions of Chairman and Chief Executive Officer reinforces
the independence of the Board from management, creates an environment that encourages objective oversight of
management’s performance and enhances the effectiveness of the Board as a whole. For these reasons, our Board of
Directors has concluded that our current leadership structure is appropriate at this time.
However, our Board of Directors will continue to periodically review our leadership structure and may make
such changes in the future as it deems appropriate. If, in the future, the Chairman of the Board is a member of
management or does not otherwise qualify as independent, our Corporate Governance Guidelines provide for the
appointment by the independent directors of a Lead Director. The Lead Director’s responsibilities would include, but
would not be limited to, presiding over all meetings of the Board of Directors at which the Chairman of the Board is
not present, including any executive sessions of the independent directors, approving the Board’s meeting schedules
and agendas, and acting as liaison between the independent directors of the Board and the Chief Executive Officer
and the Chairman of the Board.
Risk assessment and oversight are an integral part of our governance and management processes. Our Board of
Directors encourages management to promote a culture that incorporates risk management into our corporate
strategy and day-to-day business operations. Management discusses strategic and operational risks at regular
management meetings and conducts specific strategic planning and review sessions during the year that include a
focused discussion and analysis of the risks facing us. Throughout the year, senior management reviews these risks
with the Board of Directors at regular Board meetings as part of management presentations that focus on particular
business functions, operations or strategies, and presents the steps taken by management to mitigate or eliminate
such risks. Our Board of Directors does not have a standing risk management committee, but rather administers this
oversight function directly through the Board of Directors as a whole, as well as through various standing
committees of the Board of Directors that address risks inherent in their respective areas of oversight. In particular,
our Board of Directors is responsible for monitoring and assessing strategic risk exposure, including business
continuity risks, such as risks relating to the COVID-19 pandemic, and our Audit Committee is
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responsible for overseeing our major financial and cybersecurity risk exposures and the steps our management has
taken to monitor and control these exposures. The Audit Committee also monitors compliance with legal and
regulatory requirements and considers and approves or disapproves any related person transactions. Our Nominating
and Corporate Governance Committee monitors the effectiveness of the Corporate Governance Guidelines. Our
Compensation Committee assesses and monitors whether any of our compensation policies and programs has the
potential to encourage excessive risk-taking. The Board does not believe that its role in the oversight of our risks
affects the Board’s leadership structure.
Code of Conduct
We have a written Code of Conduct that applies to our directors, officers and employees, including our
principal executive officer, principal financial officer, principal accounting officer or controller, or persons
performing similar functions. We have posted a current copy of the Code of Conduct on our website,
www.science37.com, in the “Investor Relations” section under “Corporate Governance.” In addition, we intend to
post on our website all disclosures that are required by law or the rules of Nasdaq concerning any amendments to, or
waivers from, any provision of the Code of Business Conduct and Ethics.
Anti-Hedging Policy
Our Board of Directors has adopted an Insider Trading Compliance Policy, which applies to all of our directors,
officers and employees. The policy prohibits our directors, officers and employees and any entities they control from
purchasing financial instruments such as zero-cost collars or forward sale contracts, or otherwise engaging in
transactions that hedge or offset, or are designed to hedge or offset, any decrease in the market value of the
Company’s equity securities, or that may cause an officer, director, or employee to no longer have the same
objectives as the Company’s other stockholders.
Attendance by Members of the Board of Directors at Meetings
Due to the timing of the closing of the Business Combination on October 6, 2021, there were three meetings of
our Board of Directors during the fiscal year ended December 31, 2021. During the fiscal year ended
December 31, 2021, each director attended at least 75% of the aggregate of (i) all meetings of the Board of Directors
and (ii) all meetings of the committees on which the director served during the period in which he or she served as a
director.
Under our Corporate Governance Guidelines, which are available on our website at www.science37.com, a
director is expected to spend the time and effort necessary to properly discharge his or her responsibilities.
Accordingly, a director is expected to regularly prepare for and attend meetings of the Board and all committees on
which the director sits (including separate meetings of the independent directors), with the understanding that, on
occasion, a director may be unable to attend a meeting. A director who is unable to attend a meeting of the Board or
a committee of the Board is expected to notify the Chairman of the Board or the Chairman of the appropriate
committee in advance of such meeting, and, whenever possible, participate in such meeting via teleconference in the
case of an in-person meeting. We do not maintain a formal policy regarding director attendance at the Annual
Meeting; however, it is expected that absent compelling circumstances directors will attend.
Involvement in Certain Legal Proceedings
As of the filing of this Proxy Statement, there are no legal proceedings, and during the past ten years there have
been no legal proceedings, that are material to the ability or integrity of any of our directors, director nominees or
executive officers.
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COMMITTEES OF THE BOARD
Our Board has established three standing committees: an Audit Committee, Compensation Committee and a
Nominating and Corporate Governance Committee, each of which has the composition and the responsibilities
described below. In addition, from time to time, special committees may be established under the direction of our
Board when necessary to address specific issues. Each of the Audit Committee, the Compensation Committee and
the Nominating and Corporate Governance Committee operates under a written charter that has been approved by
our Board.
The members of each of the Board committees and committee Chairpersons are set forth in the following chart.

Name

Audit

Bhooshitha B. De Silva

Compensation

Nominating
and
Corporate
Governance

X

Robert Faulkner

Chairperson

Adam Goulburn

X

John W. Hubbard

X

Emily Rollins

Chairperson

X

Chairperson

Neil Tiwari

X

X

Audit Committee
Our Audit Committee’s responsibilities include:
•

appointing, compensating, retaining, evaluating, terminating and overseeing our independent registered
public accounting firm;

•

discussing with our independent registered public accounting firm their independence from management;

•

reviewing, with our independent registered public accounting firm, the scope and results of their audit;

•

approving all audit and permissible non-audit services to be performed by our independent registered
public accounting firm;

•

overseeing the financial reporting process and discussing with management and our independent registered
public accounting firm the quarterly and annual financial statements that we file with the SEC;

•

overseeing our financial and accounting controls and compliance with legal and regulatory requirements;

•

reviewing our policies on risk assessment and risk management;

•

reviewing related person transactions;

•

establishing procedures for the confidential anonymous submission of concerns regarding questionable
accounting, internal controls or auditing matters; and

•

preparing the audit committee report required by the SEC rules.

The Audit Committee charter is available on our website at www.science37.com. The members of the Audit
Committee are Ms. Rollins, Mr. Hubbard and Mr. Tiwari. Ms. Rollins serves as the Chairperson of the committee.
Our Board has affirmatively determined that each of Ms. Rollins, Mr. Hubbard and Mr. Tiwari qualifies as
independent for purposes of serving on an audit committee under Rule 10A-3 promulgated under the Exchange Act
and Nasdaq’s additional standards applicable to Audit Committee members.
The members of our Audit Committee meet the requirements for financial literacy under the applicable Nasdaq
rules. In addition, our Board of Directors has determined that Ms. Rollins qualifies as an “audit committee financial
expert,” as such term is defined in Item 407(d)(5) of Regulation S-K, and under the similar Nasdaq Rules
requirement that the Audit Committee have a financially sophisticated member.
Due to the timing of the closing of the Business Combination on October 6, 2021, there were two meetings of
our Audit Committee during the fiscal year ended December 31, 2021.
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Compensation Committee
Our Compensation Committee is responsible for assisting the Board in the discharge of its responsibilities
relating to the compensation of our executive officers. In fulfilling its purpose, our Compensation Committee has the
following principal duties:
•

reviewing and approving the corporate goals and objectives, evaluating the performance of and reviewing
and approving, (either alone or, if directed by our board of directors, in conjunction with a majority of the
independent members of the board of directors) the compensation of our Chief Executive Officer;

•

overseeing an evaluation of the performance of and reviewing and setting or making recommendations to
our board of directors regarding the compensation of our other executive officers;

•

reviewing and making recommendations to the Board of Directors regarding our incentive compensation
and equity-based plans, policies and programs;

•

reviewing and approving all employment agreement and severance arrangements for our executive
officers;

•

making recommendations to our board of directors regarding the compensation of our directors;

•

retaining and overseeing any compensation consultants; and

•

preparing the annual compensation committee report, to the extent required by SEC rules.

The Compensation Committee generally considers the Chief Executive Officer’s recommendations when
making decisions regarding the compensation of non-employee directors and executive officers (other than the Chief
Executive Officer). Pursuant to the Compensation Committee’s charter, which is available on our website at
www.science37.com, the Compensation Committee has the authority to retain or obtain the advice of compensation
consultants, legal counsel and other advisors to assist in carrying out its responsibilities.
In 2021, the Company’s management engaged Aon’s Human Capital Solutions practice, a division of Aon plc
(“Aon”), as its compensation consultant to assist management in making decisions regarding the amount and types
of compensation to provide our executive officers, including assisting in developing our peer group composition.
Aon reported directly to the Company’s management. All executive compensation services provided to the
Company by Aon during 2021 were conducted under the direction or authority of the Company’s management, and
all work performed by Aon was approved by the Company’s management. Other than advising the Company’s
management with respect to compensation matters, neither Aon nor any of its affiliates maintains any other direct or
indirect business relationships with us or any of our subsidiaries. Pursuant to SEC rules, the Company evaluated
whether any work provided by Aon raised any conflict of interest for services performed during 2021 and
determined that it did not. During 2021, Aon did not perform any additional services for the Company.
The Compensation Committee may delegate its authority under its charter to one or more subcommittees as it
deems appropriate from time to time. The Compensation Committee may also delegate to an officer the authority to
grant equity awards to certain employees, as further described in its charter and subject to the terms of our equity
plans.
The members of our Compensation Committee are Mr. Hubbard, Mr. De Silva and Mr. Tiwari. Mr. Hubbard
serves as the Chairperson of the Compensation Committee. Each member of the Compensation Committee qualifies
as an independent director under Nasdaq’s heightened independence standards for members of a compensation
committee and as a “non-employee director” as defined in Rule 16b-3 of the Exchange Act.
Due to the timing of the closing of the Business Combination on October 6, 2021, there was one meeting of our
Compensation Committee during the fiscal year ended December 31, 2021.
Nominating and Corporate Governance Committee
Our Nominating and Corporate Governance Committee’s responsibilities include:
•

identifying individuals qualified to become board members, consistent with criteria approved by our board
of directors;

•

overseeing succession planning for our Chief Executive Officer and other executive officers;
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•

periodically reviewing our board of directors’ leadership structure and recommending any proposed
changes to our board of directors;

•

developing and recommending to the Board of Directors a set of corporate governance guidelines; and

•

overseeing an annual evaluation of the effectiveness of the Board of Directors and its committees.

The Nominating and Corporate Governance Committee charter is available on our website at
www.science37.com. The members of our Nominating and Corporate Governance Committee are Mr. Faulkner,
Mr. Goulburn and Mr. Hubbard. Mr. Faulkner serves as the Chairperson of the Nominating and Corporate
Governance Committee. The Nominating and Corporate Governance Committee has the authority to consult with
outside advisors or retain search firms to assist in the search for qualified candidates, or consider director candidates
recommended by our stockholders.
Due to the timing of the closing of the Business Combination on October 6, 2021, there were no meetings of
our Nominating and Corporate Governance Committee during the fiscal year ended December 31, 2021.
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EXECUTIVE AND DIRECTOR COMPENSATION
Compensation of Executive Officers
This section discusses the material components of the executive compensation program for our executive
officers who are named in the “2021 Summary Compensation Table” below. In 2021, our “named executive
officers” and their positions were as follows:
•

David Coman, our Chief Executive Officer;

•

Steven Geffon, our Chief Commercial Officer; and

•

Christine Pellizzari, our Chief Legal Officer.
2021 Summary Compensation Table

The following table sets forth information concerning the compensation of our named executive officers for the
year ended December 31, 2021.

Name and Principal
Position

Year

Salary ($) Bonus ($)

Non-Equity
Incentive Plan
Compensation
All Other
($)(3)
Compensation ($) Total ($)

Stock Awards
($)(1)

Option
Awards
($)(2)

3,013,314

4,632,383

289,500

62,321(4)

8,432,745

David Coman
Chief Executive Officer

2021 435,227

—

2020 400,000

—

—

453,602

208,000

53,220

1,114,822

Steven Geffon
Chief Commercial
Officer

2021 334,922

—

716,365

4,801,897

250,100

16,089(5)

6,119,373

2020 325,000

100,000

—

90,721

134,000

10,350

Christine Pellizzari
Chief Legal Officer

2021 192,574(6)

—

53,162

6,744,384

200,000

2020

—

—

—

—

(1)

(2)
(3)
(4)
(5)
(6)
(7)

—

6,743(7)
—

660,071
7,196,863
—

In accordance with SEC rules, this column reflects the aggregate grant-date fair value computed in accordance with ASC Topic 718 of the
Earn-Out Shares (as defined below) that may be issuable to each named executive officer with respect to outstanding stock options held by
the executive as of the consummation of the Business Combination if a Triggering Event (as defined below) occurs within the Earn-Out
Period (as defined below), subject to the executive’s continued services through the time of such Triggering Event. The Earn-Out Shares
will also be earned and issuable in the event of a change in control during the Earn-Out Period that results in the holders of our common
stock receiving a per-share price equal to or in excess of any Triggering Event threshold. The Earn-Out Shares are described below under
“Narrative to Summary Compensation Table—Equity Compensation.”
We have determined that the contingent obligation to issue Earn-out Shares to former Legacy Science 37 option holders, including the
named executive officers, falls within the scope of ASC Topic 718 for stock-based compensation transactions because the option holders
are required to continue providing service until the occurrence of the applicable Triggering Event. The fair value of the Earn-Out Shares
was determined using a Monte Carlo simulation valuation model using a distribution of potential outcomes over the Earn-Out Period using
the most reliable information available. Assumptions used in the calculation of these amounts are included in Note 16 to our consolidated
financial statements included in our 2021 annual report on Form 10-K.
Amounts represent the aggregate grant date fair value of stock options granted to our named executive officers computed in accordance
with ASC Topic 718. Assumptions used to calculate these amounts are included in Note 17 to our consolidated financial statements
included in our 2021 annual report on Form 10-K.
Amounts represent bonuses earned by each named executive officer under our annual bonus plan and paid in cash. For additional
information on these payments, see “—Narrative to Summary Compensation Table – 2021 Bonuses” below.
Amount represents employer matching contributions under our 401(k) plan ($13,000), housing reimbursements ($41,220), group life
insurance premiums paid by employer ($441), and imputed income for supplemental individual disability insurance ($7,660). For details of
Mr. Coman’s housing reimbursements, see the section titled “Executive Compensation Arrangements – David Coman Offer Letter”.
Amount represents employer matching contributions under our 401(k) plan ($9,750), group life insurance premiums paid by
employer ($441) and imputed income for supplemental individual disability insurance ($5,898).
Ms. Pellizzari commenced employment as our Chief Legal Officer, effective as of July 8, 2021. This amount represents the base salary
amount received by Ms. Pellizzari during fiscal year 2021, which was pro-rated for the time served in her position during fiscal year 2021.
Amount represents group life insurance premiums paid by employer ($184) and imputed income for supplemental individual disability
insurance ($6,559).
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NARRATIVE TO SUMMARY COMPENSATION TABLE
2021 Salaries
The named executive officers receive a base salary to compensate them for services rendered to our Company.
The base salary payable to each named executive officer is intended to provide a fixed component of compensation
reflecting the executive’s skill set, experience, role and responsibilities. The base salaries of our named executive
officers are reviewed from time to time and adjusted when our Board or Compensation Committee determines an
adjustment is appropriate.
In connection with the Business Combination, in October 2021, the Board increased the compensation of
certain members of our senior leadership team, including Messrs. Coman and Geffon, in order to bring their
compensation in line with market compensation packages for public company executives within our industry.
Specifically, in October 2021, the annual base salaries for Messrs. Coman and Geffon were increased from $400,000
and $325,000 to $550,000 and $400,000, respectively. Ms. Pellizzari’s annual base salary for 2021, which was
established in connection with her commencement of employment with us in July 2021, was $400,000.
2021 Bonuses
We maintained an annual performance-based cash bonus program for 2021 in which each of our named
executive officers participated. Bonus payments under the 2021 bonus program were determined based on
achievement of certain corporate performance goals approved by the Board, subject to the applicable executive’s
continued employment through the payment date. On October 2021, in connection with the closing of the Business
Combination, the annual target bonuses for Messrs. Coman and Geffon, expressed as a percentage of base salary,
were increased from 50% to 100% and from 70% to 75%, respectively. Ms. Pellizzari’s annual target bonus for 2021
was 50% of her base salary.
Under our 2021 annual bonus program, each named executive officer’s target bonus was based on the
attainment of the following performance metrics: (i) net bookings, gross bookings, net revenue and technology sales
(weighted at fifty percent (50%)), (ii) EBITDA, net profit margins, on-time patient enrollment and net promoter
score (weighted at thirty percent (30%), (iii) innovation and quality goals, (weighted at fifteen percent (15%)), and
(iv) employee engagement, strategy comprehension and collaboration (weighted at five percent (5%)). Earned
bonuses under the 2021 bonus program were paid following the end of calendar year 2021. The actual aggregate
bonuses paid to our named executives under our 2021 bonus program, as determined by our Board based on the
level at which the applicable performance goals were attained, are set forth above in the Summary Compensation
Table in the column titled “Non-Equity Incentive Plan Compensation.”
Equity Compensation
Prior to the consummation of the Business Combination, we granted stock options to certain of our employees
under our 2015 Stock Plan (the “2015 Plan”). In connection with the Business Combination, the Board adopted, and
our stockholders approved, the Science 37 Holdings, Inc. 2021 Incentive Award Plan (the “2021 Plan”) in order to
facilitate the grant of cash and equity incentives to directors, employees (including our named executive officers)
and consultants of our Company and certain of our affiliates and to enable our Company and certain of our affiliates
to obtain and retain services of these individuals, which is essential to our long-term success. These awards of stock
options are at-risk compensation and are designed to provide our executives with a continuing stake in our long-term
success. No further awards have been or will be made under our 2015 Plan following the effectiveness of the 2021
Plan.
During 2021, in connection with Ms. Pellizzari’s commencement of employment with us, Ms. Pellizzari was
granted (i) an option under our 2015 Plan to purchase 1,270,739 shares of our Common Stock at an exercise price of
$9.49 per share and (ii) an option under our 2021 Plan to purchase 247,000 shared of our Common Stock at an
exercise price of $10.05 per share, in each case with a vesting start date of July 8, 2021. Ms. Pellizzari’s options will
vest and become exercisable with respect to 25% of the underlying shares subject to the option on the
first anniversary of the vesting start date, and with respect to 1/48th of the shares subject to the option on each
monthly anniversary of the applicable vesting start date thereafter, for a total vesting period of 4 years, subject to
Ms. Pellizzari’s continued employment through each applicable vesting date. If Ms. Pellizzari’s employment is
terminated by us without “cause” or by Ms. Pellizzari for “good reason” (each
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as defined in Ms. Pellizzari’s employment agreement), in either case, within thirty days prior to, or twelve months
following, a “change in control” (as defined in Ms. Pellizzari’s employment agreement), then all of the stock options
then-held by Ms. Pellizzari will become vested and exercisable in full.
In October 2021, the Board granted stock options under the 2021 Plan to each of Messrs. Coman and Geffon
covering 981,437 and 1,017,351 shares of our Common Stock, respectively, at an exercise price of $10.05 per share,
with vesting start dates of October 7, 2021 (collectively, the “October 2021 Options”). The October 2021 Options
will vest and become exercisable as to 25% of the underlying shares subject to the option on the first anniversary of
the vesting start date, and with respect to 1/48th of the shares subject to the option on each monthly anniversary of
the applicable vesting start date thereafter, for a total vesting period of 4 years, subject to the applicable executive’s
continued service through the applicable vesting date. If an executive’s employment is terminated by is without
“cause”, or for Mr. Coman, by him for “good reason,” (as each such term is defined Mr. Coman’s offer letter), in
either case, within thirty days prior to, or twelve months following, a “change in control” (as defined in the 2021
Plan), then all of the October 2021 Options then-held by such executive will become vested and exercisable in full.
The following table sets forth the stock options granted to our named executive officers in the 2021 fiscal year.
Named Executive Officer

2021 Stock Options Granted

David Coman

981,437

Steven Geffon

1,017,351

Christine Pellizzari

1,517,739

Earn-Out Shares
Former holders of shares of Legacy Science 37 common stock (including shares received as a result of the
conversion of Legacy Science 37 preferred stock) and former holders of options to purchase shares of Legacy
Science 37 are entitled to receive a pro rata share of up to 12,500,000 additional shares of our common stock (the
“Earn-Out Shares”) if, during the three years following the consummation of the Business Combination (the
“Earnout Period”), the volume weighted average share price of our common stock equals or exceeds the thresholds
set forth below for a period of at least 20 days out of 30 consecutive trading days (each, a “Triggering Event”). The
number of Earn-Out Shares issued upon the occurrence of a Triggering Event will be determined as follows:
•

If the volume weighted average share price is equal to or greater than $15.00, a one-time aggregate
issuance of 5,000,000 Earn-Out Shares will be made; and

•

If the volume weighted average share price is equal to or greater than $20.00, a one-time aggregate
issuance of 7,500,000 Earn-Out Shares will be made.

In respect of former holders of Legacy Science 37 options, receipt of the Earn-Out Shares is subject to
continued services to the Company or one of its subsidiaries at the time of the applicable Triggering Event. If there
is a change of control of Science 37 during the Earn-Out Period that will result in the holders of common stock
receiving a per share price equal to or in excess of any Triggering Event threshold, then immediately prior to such
change of control, any Triggering Event that has not previously occurred shall be deemed to have occurred and
Science 37 shall issue the Earn-Out Shares to the former holders of shares of Legacy Science 37 Common Stock and
former holders of Legacy Science 37 options in accordance with their respective pro rata shares. The Outstanding
Equity Awards at Fiscal Year-End table below shows the number of Earn-Out Shares each named executive officer
is eligible to earn in respect of outstanding stock options held as of immediately prior to the consummation of the
Business Combination.
Other Elements of Compensation
Retirement Plan
We currently maintain a 401(k) retirement savings plan for our employees, including our named executive
officers, who satisfy certain eligibility requirements. Our named executive officers are eligible to participate in the
401(k) plan on the same terms as other full-time employees. The Code allows eligible employees to defer a portion
of their compensation, within prescribed limits, on a pre-tax basis through contributions to the
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401(k) plan. In 2021, we made discretionary matching contributions in respect of certain contributions made by
participants in the 401(k) plan (up to a specified percentage of the employee contributions), and any such matching
contributions will become fully vested after an employee has provided one (1) year of service. We believe that
providing a vehicle for tax-deferred retirement savings through our 401(k) plan adds to the overall desirability of our
executive compensation package and further incentivizes our employees, including our named executive officers, in
accordance with our compensation policies.
Employee Benefits
All of our full-time employees, including our named executive officers, are eligible to participate in our health
and welfare plans, including:
•

medical, dental and vision benefits;

•

medical and dependent care flexible spending accounts;

•

short-term and long-term disability insurance;

•

life insurance; and

•

employee assistance program.

We believe the benefits described above are necessary and appropriate to provide a competitive compensation
package to our named executive officers.
No Tax Gross-Ups
We do not make gross-up payments to cover our named executive officers’ personal income taxes that may
pertain to any of the compensation or perquisites paid or provided by our company.
Outstanding Equity Awards at Fiscal Year-End
The following table summarizes the number of shares of Science 37’s common stock underlying outstanding
equity incentive plan awards for each named executive officer as of December 31, 2021.
Option Awards

Name

David Coman

Steven Geffon

Christine Pellizzari

(1)
(2)
(3)

(4)

Grant
Date

4/22/2020
10/6/2021
10/7/2021
4/22/2020
10/6/2021
10/7/2021
7/21/2021
10/6/2021
10/7/2021

Stock Awards

Equity
Incentive
Plan
Equity
Equity
Awards:
Incentive
Incentive
Number of
Plan
Plan
Number of
Number of
Securities
Awards:
Awards:
Securities
Securities
Underlying
Number of
Market
Underlying
Underlying
Unexercised
Unearned
Value of
Unexercised Unexercised
Unearned
Option
Option
Shares That Shares That
Vesting Start Options (#)
Options (#)
Options
Exercise Expiration Have Not
Have Not
Date(1)(2)
Exercisable Unexercisable
(#)
Price ($)
Date
Vested (#)(3) Vested ($)(4)

11/18/2019
—
10/7/2021
12/9/2019
—
10/7/2021
7/8/2021
—
7/8/2021

1,656,530
—
0
457,468
—
0
0
—
0

2,192,038
—
981,437
457,469
—
1,017,351
1,270,739
—
247,000

—
—
—
—
—
—
—
—
—

0.28
—
10.05
0.28
—
10.05
9.49
—
10.05

4/21/2030
—
10/6/2031
4/21/2030
—
10/6/2031
7/20/2031
—
10/6/2031

—
577,984
—
—
115,079
—
—
8,541
—

—
7,207,460
—
—
1,435,035
—
—
106,506
—

These stock options each vest with respect to 25% of the shares underlying such option on the first anniversary of the applicable vesting
start date, and with respect to 1/48th of the underlying shares on each monthly anniversary of the applicable vesting start date thereafter, for
a total vesting period of 4 years, subject to the applicable executive’s continued service through the applicable vesting date.
If the applicable executive’s employment is terminated by Science 37 without cause or, for Mr. Coman and Ms. Pellizzari, by the executive
for good reason, in either case, within thirty days prior to or twelve months following a change in control, such executive’s stock options
will vest and become fully exercisable.
Represents the Earn-Out Shares each named executive officer is eligible to receive with respect to Legacy 37 stock options held by the
executive immediately prior to the consummation of the Business Combination, if a Triggering Event occurs within the Earn-Out Period,
subject to the executive’s continued services through the time of such Triggering Event. The Earn-Out Shares will also be earned and
issuable in the event of a change in control during the Earn-Out Period that results in the holders of our common stock receiving a per-share
price equal to or in excess of any Triggering Event threshold. The Earn-Out Shares are described above under “Narrative to Summary
Compensation Table—Equity Compensation.”
The market value was computed using $12.47 per share, which is the closing price per share of our Common Stock on December 31, 2021.
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Executive Compensation Arrangements
Employment Arrangements
During 2021, we were party to offer of employment letters with each of Messrs. Coman and Geffon and an
employment agreement with Ms. Pellizzari, the material terms of which are summarized below.
David Coman Offer Letter
We entered into an employment offer letter with Mr. Coman in November 2019, pursuant to which Mr. Coman
serves as our Chief Executive Officer. Mr. Coman’s offer letter sets forth the terms and conditions of his initial
employment, including his initial base salary, target annual bonus opportunity, a $120,000 signing bonus, an initial
stock option grant and eligibility to participate in our employee benefit plans. Mr. Coman’s offer letter also provides
for company reimbursement of travel expenses incurred in connection with Mr. Coman’s travel from his residence in
North Carolina to Science 37’s office in Los Angeles, California and for rental housing expenses in Los Angeles,
California, in each case, for up to 24 months following his commencement of employment with Science 37.
Mr. Coman’s offer letter provides for his participation in Science 37’s Severance Policy as a “C-Level”
employee, as defined in the Severance Policy. Mr. Coman will become entitled to severance benefits under the
Severance Policy if his employment is terminated by Science 37 without “cause” (as defined in the Severance
Policy) or if Mr. Coman resigns for “good reason” (as defined in Mr. Coman’s offer letter). For a description of the
Severance Policy, see the section below entitled “Executive Compensation Arrangements – Severance Policy”.
Pursuant to the terms of his offer letter, Mr. Coman also entered into a separate agreement which includes a
standard invention assignment, confidential information covenant, an employee non-solicitation covenant for
one (1) year following the termination of Mr. Coman’s employment, and a covenant not to compete with Science 37
during the term of Mr. Coman’s employment.
Steven Geffon Offer Letter
We entered into an employment offer letter with Mr. Geffon in November 2019, pursuant to which Mr. Geffon
serves as our Chief Commercial Officer. Mr. Geffon’s offer letter sets forth the terms and conditions of his initial
employment, including his initial base salary, target annual bonus opportunity, an initial stock option grant and
eligibility to participate in our employee benefit plans. Mr. Geffon’s offer letter does not provide for severance upon
a termination of his employment; however, Mr. Geffon participates in our Severance Policy. For a description of the
Severance Policy, see the section below entitled “Executive Compensation Arrangements – Severance Policy”.
Pursuant to the terms of his offer letter, Mr. Geffon also entered into a separate agreement which includes a
standard invention assignment, confidential information covenant, an employee non-solicitation covenant for one (1)
year following the termination of Mr. Geffon’s employment, and a covenant not to compete with Science 37 during
the term of Mr. Geffon’s employment.
Christine Pellizzari Employment Agreement
We entered into an employment agreement with Ms. Pellizzari in July 2021, pursuant to which Ms. Pellizzari
serves as our Chief Legal Officer. Ms. Pellizzari’s offer letter sets forth the terms and conditions of her initial
employment, including her initial base salary, target annual bonus opportunity, eligibility to participate in Science
37’s equity incentive plan and other employee benefit plans, eligibility to receive an initial stock option grant, and
eligibility to receive a stock option grant upon the closing of the Business Combination.
Ms. Pellizzari’s employment agreement provides that upon a termination of Ms. Pellizzari’s employment by
Science 37 without “cause”, or by Ms. Pellizzari for “good reason,” as each such term is defined in her employment
agreement, (i) Ms. Pellizzari will be entitled to receive twelve months of her then-current base salary, as well as her
full target annual bonus for the year of termination, both payable in equal monthly installments during the twelvemonth period following such termination, and (ii) solely if the termination occurs thirty days prior to, or twelve
months following, a change in control, all of her equity awards that are outstanding and unvested as of the date of
such termination will accelerate and vest in full upon such
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termination. Ms. Pellizzari also participates in our Severance Policy, which provides that if Ms. Pellizzari becomes
entitled to severance under both her employment agreement and the Severance Policy, she will receive the greater of
the severance under her employment agreement or the severance under the Severance Policy. For a description of the
Severance Policy, see the section below entitled “Executive Compensation Arrangements – Severance Policy”.
Pursuant to the terms of her employment agreement, Ms. Pellizzari also entered into a separate agreement
which includes a standard invention assignment, confidential information covenant, an employee non-solicitation
covenant for one (1) year following the termination of Ms. Pellizzari’s employment, and a covenant not to compete
with Science 37 during the term of Ms. Pellizzari’s employment.
Severance Policy
In October 2021, the Board adopted the Executive Severance Policy (the “Severance Policy”) under which
Science 37’s Chief Executive officer and other members of Science 37’s senior executive team, including our named
executive officers, are eligible to receive certain severance payments and benefits upon a termination of employment
without “cause” (as defined in the Severance Policy). The Severance Policy is administered by the Compensation
Committee, which has the authority to (among other things) determine who will be eligible for payments and
benefits under the Severance Policy.
The Severance Policy provides that, in the event that an applicable executive’s employment with Science 37 is
terminated without “cause” more than thirty days before or more than twelve months after a “change in control” of
Science 37 (as defined in the 2021 Plan), he or she will receive the following severance payments and benefits:
(i) six months’ continued payment of base salary, (ii) any earned, unpaid annual bonus for the calendar year
immediately prior to the year in which the termination occurs, and (iii) Company-subsidized COBRA coverage for
up to six months following termination.
In the event that the applicable executive’s employment is terminated without “cause” within thirty days before
or twelve months after a change in control, he or she will instead receive the following severance payments and
benefits: (i) twelve months’ continued payment of base salary, (ii) any earned, unpaid annual bonus for the calendar
year immediately prior to the year in which the termination occurs, (iii) a pro-rated target cash performance bonus
for the calendar year in which the termination occurs, (iv) Company-subsidized COBRA coverage for up to
twelve months following termination, and (v) full acceleration of all then-outstanding equity awards held by such
executive.
If an executive participating in the Severance Policy is eligible to receive severance benefits or payments under
an individual employment agreement, severance agreement or offer letter or, if he or she resides outside of the
United States, under applicable law, then such executive will receive the greater of his or her individual severance
provided under any individual arrangement or under applicable law (as applicable) or the severance under the
Severance Policy, so long as the executive does not receive a duplication of benefits.
All payments and benefits under the Severance Policy are subject to the applicable executive’s timely execution
and non-revocation of a release of claims in favor of Science 37 and continued compliance with applicable
restrictive covenants.
The Severance Policy contains an Internal Revenue Code Section 280G “best pay” provision, pursuant to
which any payments or benefits under the Severance Policy will be paid in full or reduced to the extent that such
payments and benefits will not be subject to the excise tax under Internal Revenue Code Section 4999, whichever
results in the better after-tax treatment for the applicable executive.
2021 Director Compensation Table
In connection with the Business Combination, we adopted a non-employee director compensation program
which provides for annual cash retainer fees and long-term equity awards for our eligible non-employee directors.
For details of our director compensation program, see “Director Compensation Program” below. Our Chief
Executive Officer, Mr. Coman, does not receive any additional compensation for serving on our Board.
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The following table sets forth compensation earned by our non-employee directors during the fiscal year ended
December 31, 2021:
Fees Earned or
Paid in Cash ($)(1)

Name

Bhooshi De Silva(4)

Stock Awards Option Awards
($)(2)
($)(3)

Total ($)

—

—

—

—

21,205

—

187,499

208,704

9,425

—

124,998

134,423

John Hubbard

12,959

316,245

124,998

454,202

Emily Rollins

14,137

—

124,998

135,135

9,425

—

124,998

134,423

Robert Faulkner(5)
Adam Goulburn, PhD(6)

Neil Tiwari
(1)
(2)

(3)

(4)
(5)
(6)

Cash retainers paid to our non-employee directors for 2021 were pro-rated for any partial calendar quarter of service.
In accordance with SEC rules, this column reflects the aggregate grant-date fair value computed in accordance with ASC Topic 718 of the
Earn-Out Shares that may be issuable to Mr. Hubbard with respect to outstanding stock options held by Mr. Hubbard as of the
consummation of the Business Combination if a Triggering Event occurs within the Earn-Out Period, subject to Mr. Hubbard’s continued
services through the time of such Triggering Event. The Earn-Out Shares will also be earned and issuable in the event of a change in control
during the Earn-Out Period that results in the holders of our common stock receiving a per-share price equal to or in excess of any
Triggering Event threshold.
We have determined that the contingent obligation to issue Earn-out Shares to former Legacy Science 37 option holders, including
Mr. Hubbard, falls within the scope of ASC Topic 718 for stock-based compensation transactions because the option holders are required to
continue providing service until the occurrence of the applicable Triggering Event. The fair value of the Earn-Out Shares was determined
using a Monte Carlo simulation valuation model using a distribution of potential outcomes over the earn-out period using the most reliable
information available. Assumptions used in the calculation of these amounts are included in Note 16 to our consolidated financial
statements included in our 2021 annual report on Form 10-K.
Amounts represent the aggregate grant date fair value of stock options granted to each non-employee director during 2021 computed in
accordance with ASC Topic 718. Assumptions used to calculate these amounts are discussed in Note 17 to our audited financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2021. Initial Awards (defined below) paid to our nonemployee directors for 2021 were not pro-rated for partial calendar quarter of service.
Mr. De Silva waived his non-employee director compensation for 2021.
Mr. Faulkner’s cash retainer for 2021 was paid to Red Mile Group LLC.
Mr. Goulburn’s cash retainer for 2021 was paid to Lux Capital Management LLC.

The table below shows the aggregate numbers of option awards (exercisable and unexercisable) held as of
December 31, 2021 by each non-employee director who was serving as of December 31, 2021.
Options
Outstanding
at Fiscal
Year End

Name

Robert Faulkner

41,363

Adam Goulburn, PhD

27,575

John Hubbard

431,481

Emily Rollins

27,575

Neil Tiwari

27,575

Director Compensation Program
Our non-employee director compensation program (the “Director Compensation Program”), which became
effective upon the closing of the Business Combination, is designed to attract and retain highly qualified directors
and align their interests with those of our shareholders. The material terms of the Director Compensation Program
are set forth below.
Our Director Compensation Program consists of the following cash retainers for each of our non-employee
directors for their service on the Board: (i) an annual cash retainer of $40,000; and (ii) if the non-employee director
serves as the chairperson/lead independent director or chair of a committee of the Board, an additional annual
retainer as follows: (A) $40,000 for the chairperson/lead independent director; (B) $20,000 for the chair of the audit
committee; (C) $15,000 for the chair of the compensation committee; or (D) $10,000 for the chair of the nominating
and corporate governance committee. Annual cash retainers are paid quarterly in arrears and are pro-rated for any
partial calendar quarter of service.
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Under the Director Compensation Program, each non-employee director who is initially elected or appointed to
serve on the Board on or after the closing of the Business Combination will receive (A) if elected or appointed as
chairperson or lead director, an equity award with a grant date fair value of $187,500 (as determined under the
program); or (B) if elected or appointed in in any other position(s) on the Board, an equity award with a grant date
fair value of $125,000 (as determined under the program) (in either case, an “Initial Award”). The Initial Award will
be pro-rated based on the director’s length of service during the first year of his or her election or appointment. Each
non-employee director who has served on the Board as of the date of an annual meeting of stockholders that occurs
after the closing of the Business Combination and will continue to serve as a non-employee director immediately
following such meeting will receive an equity award with a grant-date fair value of approximately $125,000 (as
determined under the program) (the “Annual Award”).
The Board will determine the type(s) of award to be granted as Initial Awards and Annual Awards (collectively
“Director Awards”) on or prior to the applicable grant date. The number of shares of our Common Stock subject to
any Director Award that is a stock option will be determined by dividing the dollar value of such Director Award by
the Black-Scholes value of a share of our Common Stock as of the applicable grant date. The number of shares of
our Common Stock subject to any other type of Director Award (including restricted stock units) granted under the
Director Compensation Program be determined by dividing the dollar value of such Director Award by the closing
price of our Common Stock as of the applicable grant date. Any stock options granted under the Director
Compensation Program will have an exercise price equal to the fair market value of our Common Stock on the date
of grant and will expire not later than ten years after the date of grant.
Each Director Award will vest in full on the earlier of the first anniversary of the applicable grant date and the
date of our next annual shareholder meeting following the grant date, subject to the applicable director’s continued
service on the Board through the applicable vesting date. In addition, Director Awards will vest in full upon a
“change in control” (as defined in the 2021 Plan) if the non-employee will not become a member of the Board or the
board of directors of Science 37’s successor (or any parent thereof) following such change in control.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information with respect to holdings of our common stock by
(i) stockholders who beneficially owned more than 5% of the outstanding shares of our common stock, and (ii) each
of our directors (which includes all nominees), each of our named executive officers and all directors and executive
officers as a group as of March 14, 2022, unless otherwise indicated. The number of shares beneficially owned by
each stockholder is determined under rules issued by the SEC. Under these rules, beneficial ownership includes any
shares as to which a person has sole or shared voting power or investment power. Applicable percentage ownership
is based on 115,493,635 shares of common stock outstanding as of March 14, 2022. In computing the number of
shares beneficially owned by a person and the percentage ownership of that person, shares of common stock subject
to options, or other rights held by such person that are currently exercisable or will become exercisable within 60
days of March 14, 2022 are considered outstanding, although these shares are not considered outstanding for
purposes of computing the percentage ownership of any other person.
Unless otherwise indicated, the address of each beneficial owner listed below is c/o Science 37 Holdings, Inc.,
800 Park Offices Drive, Suite 3606, Research Triangle Park, North Carolina, 27709. We believe, based on
information provided to us, that each of the stockholders listed below has sole voting and investment power with
respect to the shares beneficially owned by the stockholder unless noted otherwise, subject to community property
laws where applicable.
Beneficial Ownership Table
Name and Address of Beneficial Owner

Number of Shares % of Ownership

5% Holders
Entities affiliated with Redmile Group, LLC(1)

19,808,234

17.2

Pharmaceutical Product Development, LLC(2)

17,379,797

15.1

Entities affiliated with Lux Capital(3)

15,164,556

13.1

6,864,384

5.9

David Coman(5)

2,763,872

2.4

Mike Zaranek(6)

571,834

*

Jonathan Cotliar(7)

698,115

*

Darcy Forman(8)

187,205

*

Steven Geffon(9)

552,774

*

0

—

212,698

*

Neil Tiwari(11)

27,575

—

Robert Faulkner(12)

41,363

—

Adam Goulburn(13)

27,575

—

0

—

27,575

—

5,110,586

4.4

Entities affiliated with LifeSci Holdings, LLC(4)
Directors and Executive Officers

Christine Pellizzari
John W. Hubbard(10)

Bhooshitha B. De Silva
Emily Rollins(14)
All directors and executive officers as a group (12 individuals)(15)
*
(1)

(2)

Less than 1%.
Consists of: (a) 3,829,013 shares of common stock held by RAF, L.P., (b) 3,110,595 shares of common stock held by Redmile Capital
Offshore II Master Fund, Ltd., (c) 7,252,571 shares of common stock held by Redmile Private Investments II, L.P., (d) 616,055 shares of
common stock held by Redmile Strategic Master Fund, LP, and (e) 5,000,000 shares of common stock held by RedCo II Master Fund, L.P.
Redmile Group, LLC is the investment manager/adviser to each of the private investment vehicles listed in items (a) through (e)
(collectively, the “Redmile Funds”) and, in such capacity, exercises voting and investment power over all of the securities held by the
Redmile Funds and may be deemed to be the beneficial owner of these securities. Jeremy C. Green serves as the managing member of
Redmile Group, LLC and also may be deemed to be the beneficial owner of these shares. Redmile Group, LLC, Mr. Green and Robert
Faulkner each disclaim beneficial ownership of these shares, except to the extent of its or his pecuniary interest in such shares, if any. The
address of the Redmile Funds, Mr. Green and Mr. Faulkner is c/o Redmile Group, LLC, One Letterman Dr., Building D, Suite D3-300, San
Francisco, CA 94129.
Wildcat Acquisition Holdings (UK) Limited (“Wildcat”) is the sole member of Pharmaceutical Product Development, LLC; Jaguar Holding
Company II (“Jaguar II”) is the sole shareholder of Wildcat; Jaguar Holding Company I, LLC (“Jaguar “) is the sole
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(3)

(4)

(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)

shareholder of Jaguar II; Eagle Holding Company II, LLC (“Eagle II”) is the sole member of Jaguar I; PPD, Inc. (“PPD”) is the sole
member of Eagle II; Thermo Fisher Scientific Powder US Holdings Corp. (“Powder Holdings”) is the sole shareholder of PPD; and
Thermo Fisher Scientific Inc. (“Thermo Fisher”), a Delaware corporation, is the ultimate parent entity of Powder Holdings. By virtue of
such relationships, each may be deemed to have beneficial ownership over such securities, and each disclaim beneficial ownership of such
securities, except to the extent of its or their pecuniary interest therein, if any. The principal office of Wildcat is 11 Granta Park, Cambridge
CB21 6GQ, United Kingdom, the principal office of each of PPD, Eagle II, Jaguar I, Jaguar II and Pharma LLC is 929 North Front Street,
Wilmington, North Carolina 28401 and the principal office of each of Thermo Fisher and Powder Holdings is 168 Third Avenue, Waltham,
Massachusetts 02451.
Consists of (a) 3,505,890 shares of common stock held by Lux Co-Invest Opportunities, L.P. and (b) 11,658,666 shares of common stock
held by Lux Ventures IV, L.P. Lux Co-Invest Partners, LLC is the general partner of Lux Co-Invest Opportunities, L.P. and exercises voting
and dispositive power over the shares held by Lux Co-Invest Opportunities, L.P. Lux Venture Partners IV, LLC is the general partner of Lux
Ventures IV, L.P. and exercises voting and dispositive power over the shares noted herein held by Lux Ventures IV, L.P. Peter Hebert and
Josh Wolfe are the individual managing members of Lux Venture Partners IV, LLC and Lux Co-Invest Partners, LLC (the “Individual Lux
Managers”). The Individual Lux Managers, as the sole managers of Lux Venture Partners IV, LLC and Lux Co-Invest Partners, LLC, may
be deemed to share voting and dispositive power for the shares held by Lux Ventures IV, L.P. and Lux Co-Invest Opportunities, L.P. Lux
Capital Management, LLC serves as the investment manager for each of Lux Venture Partners IV, LLC and Lux Co-Invest Partners, LLC
and may be deemed to share voting and dispositive power for the shares held by Lux Ventures IV, L.P. and Lux Co-Invest Opportunities,
L.P.. Each of Lux Venture Partners IV, LLC, Lux Co-Invest Partners, LLC and the Individual Lux Managers separately disclaim beneficial
ownership over the shares noted herein except to the extent of their pecuniary interest therein. The address for these entities and individuals
is c/o Lux Capital Management, 920 Broadway, 11th Floor, New York, NY 10010.
Consists of (a) 4,918,487 shares of common stock owned by LifeSci Holdings LLC and (b) 1,945,897 shares of common stock owned by
LifeSci Ventures Partners II, LP. Michael Rice and Andrew McDonald are the managing members of LifeSci Holdings LLC and the general
partners of LifeSci Ventures Partners II, LP. The address for these entities and individuals is c/o LifeSci Capital LLC, 250 West 55th St.,
#3401, New York, NY 10019.
Represents 726,137 shares of Common Stock and 2,037,735 options to purchase shares of Common Stock.
Represents 571,834 options to purchase shares of Common Stock.
Represents 626,132 shares of Common Stock and 71,983 options to purchase shares of Common Stock.
Represents 42,547 shares of Common Stock and 144,658 options to purchase shares of Common Stock.
Represents 552,774 options to purchase shares of Common Stock.
Represents 212,698 options to purchase shares of Common Stock.
Represents 27,575 options to purchase shares of Common Stock.
Represents 41,363 options to purchase shares of Common Stock.
Represents 27,575 options to purchase shares of Common Stock.
Represents 27,575 options to purchase shares of Common Stock.
Represents 1,394,816 shares of Common Stock and 3,715,770 options to purchase shares of Common Stock.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
Policies and Procedures for Related Person Transactions
Our board of directors has adopted a related person transaction policy that sets forth our procedures for the
identification, review, consideration and approval or ratification of related person transactions. For purposes of our
policy, a related person transaction is a transaction, arrangement or relationship, or any series of similar transactions,
arrangements or relationships, in which we and any related person are, were or will be participants in which the
amount involved exceeds $120,000 in any fiscal year and a related person has, had or will have a direct or indirect
material interest in such transaction; provided that, if the Company qualifies as a “smaller reporting company”
pursuant to SEC rules, a related person transaction is a transaction, arrangement or relationship (or any series of
similar transactions, arrangements or relationships) in which the Company (including any of its subsidiaries) was, is
or will be a participant and the amount involved exceeds the lesser of (1) $120,000 or (2) one percent of the average
of the Company’s total assets at fiscal year-end for the last two completed fiscal years, and in which any related
person had, has or will have a direct or indirect material interest. Transactions involving compensation for services
provided to us as an employee or director are considered pre-approved. A related person is any executive officer,
director or beneficial owner of more than 5% of any class of our voting securities and any of their respective
immediate family members and any entity owned or controlled by such persons.
Under our policy, our finance team is primarily responsible for developing and implementing processes and
procedures to obtain information regarding related persons with respect to potential related person transactions and
then determining, based on the facts and circumstances, whether such potential related person transactions do, in
fact, constitute related person transactions requiring compliance with the policy. In addition, any potential related
person transaction that is proposed to be entered into by the Company must be reported to the Company’s Chief
Financial Officer (or his or her designee) by both the related person and the person at the Company responsible for
such potential related person transaction. If our finance team determines that a transaction or relationship is a related
person transaction requiring compliance with the policy, our Chief Financial Officer is required to present to the
Audit Committee all relevant facts and circumstances relating to the related person transaction, including whether
the transaction is on terms comparable to those that could be obtained in arm’s length dealings with an unrelated
third party, whether the transaction arose in the ordinary course of business, and the extent of the related person’s
interest in the transaction, taking into account the conflicts of interest and corporate opportunity provisions of the
Company’s Code of Conduct, and either approve or disapprove the related person transaction.
If advance Audit Committee approval of a related person transaction requiring the Audit Committee’s approval
is not feasible, then the transaction may be preliminarily entered into by management upon prior approval of the
transaction by the chair of the Audit Committee, subject to ratification of the transaction by the Audit Committee at
the Audit Committee’s next regularly scheduled meeting; provided, that if ratification is not forthcoming,
management will make all reasonable efforts to cancel or annul the transaction. If a transaction was not initially
recognized as a related person transaction, then upon such recognition the transaction will be presented to the Audit
Committee for ratification at the Audit Committee’s next regularly scheduled meeting; provided, that if ratification
is not forthcoming, management will make all reasonable efforts to cancel or annul the transaction.
Our management will update the Audit Committee as to any material changes to any approved or ratified
related person transaction and will provide a status report at least annually of all then current related person
transactions. No director may participate in approval of a related person transaction for which he or she is a related
person.
Related Person Transactions
The following includes a summary of transactions since January 1, 2020 to which we have been a party in
which the amount involved exceeded or will exceed $120,000, and in which any of our directors, executive officers
or, to our knowledge, beneficial owners of more than 5% of our capital stock or any member of the immediate
family of any of the foregoing persons had or will have a direct or indirect material interest, other than transactions
that are described under the section “Executive and Director Compensation.” We also describe below certain other
transactions with our directors, executive officers and stockholders.
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Director Affiliations
Some of our directors are affiliated with and serve on our board of directors as representatives of entities which
beneficially own or owned 5% or more of our common stock, as indicated below:
Principal stockholder(1)

Director

Adam Goulburn

Funds affiliated with Lux Capital

Rob Faulkner

Funds affiliated with Redmile Group

Bhooshi DeSilva

Pharmaceutical Product Development, LLC

(1)

See “Security Ownership of Certain Beneficial Owners and Management” for additional information about shares held by these entities.

Indemnification Agreements
We have entered into indemnification agreements with each of our directors and executive officers. These
agreements, among other things, require us to indemnify each director and executive officer to the fullest extent
permitted by Delaware law, including indemnification of expenses such as attorneys’ fees, judgments, penalties fines
and settlement amounts incurred by the director or executive officer in any action or proceeding, including any
action or proceeding by or in right of us, arising out of the person’s services as a director or executive officer.
Agreements with PPD
The Company provides services to Pharmaceutical Product Development, LLC (together, with its affiliates,
“PPD”), or its clients pursuant to a Master Clinical Site Agreement (the “Clinical Site Agreement”) and Master
Vendor Agreement (the “Vendor Agreement”) entered into in April 2020 and May 2020, respectively. PPD is a
beneficial owner of the Company. The Clinical Site Agreement provides that the Company will provide clinical
studies of proprietary new investigational drugs under the applicable PPD client protocols. The Vendor Agreement
provides that each of the Company and PPD will provide their respective services to the other party on a work order
basis. During the years ended December 31, 2021 and 2020, PPD paid the Company $13.1 million and $9.1 million,
respectively, for services rendered pursuant to these agreements.
Agreements with Novartis
The Company is party to a Master Services Agreement (the “MSA”), dated April 14, 2020, with Novartis
Pharmaceutical Corporation (together, with its affiliates, “Novartis”) and a Services Frame Agreement (the “SFA”),
dated March 10, 2021, with Novartis. The MSA and SFA provide the framework pursuant to which the Company
provides services to Novartis. The Company was previously party to an Enterprise Collaboration Commitment
Agreement with Novartis, which expired in June 2020, and a General Services Agreement from May 2018 through
February 2019. Neil Tiwari, a director of the Company, served as a Managing Director of dRx Capital, the digital
health venture arm for Novartis, from April 2019 to May 2021. Novartis was a 50% holder of dRX Capital who,
until July 2021, was a minority holder of Legacy Science 37 outstanding common stock on an as converted basis. In
July 2021, dRx Capital AG dissolved and its interest in the Company was distributed to its two 50% owners, one of
which was Novartis. During the years ended December 31, 2021 and 2020, Novartis paid the Company $1.4 million
and $0.4 million, respectively, for services rendered pursuant to these agreements.
Agreement with Redmile
The Company is party to a Master Services Agreement, dated October 2, 2020, with AlloVir, Inc. (“AlloVir”),
pursuant to which the Company provides services to AlloVir. For the year ended December 31, 2021, the Company
had received $0.3 million from AlloVir, a company in which Redmile Group, LLC has a minority interest. Entities
affiliated with Redmile Group, LLC are beneficial owners of the Company.
Certain Transactions of Legacy Science 37
Series D Preferred Stock Financing
On March 1, 2019, Legacy Science 37 entered into a Series D Preferred Stock Purchase Agreement, pursuant to
which Legacy Science 37 issued and sold an aggregate of 12,317,871 shares of its Series D Preferred
35

TABLE OF CONTENTS

Stock at a price per share of $2.8414, for an aggregate purchase price of approximately $35 million. The following
table sets forth the aggregate number of shares of Series D preferred stock that Legacy Science 37 issued and sold to
its directors, officers and 5% stockholders and their affiliates in this transaction and the aggregate amount of
consideration for such shares:
Shares of Series D
Preferred Stock

Purchaser(1)

Cash purchase price

Funds affiliated with Lux Capital

1,616,019

$

4,591,756

Pharmaceutical Product Development, LLC

7,038,784

$

20,000,001

Funds affiliated with Redmile Group

1,308,364

$

3,717,585

dRx Capital AG(2)

1,253,736

$

3,562,365

(1)
(2)

See “Security Ownership of Certain Beneficial Owners and Management” for additional information about shares held by these entities.
dRx Capital AG dissolved in July 2021 and their interest in the Company was distributed to their two 50% owners.

Series D-1 Preferred Stock Financing
On August 5, 2020, Legacy Science 37 entered into a Series D-1 Preferred Stock Purchase Agreement,
pursuant to which it issued and sold an aggregate of 9,038,448 shares of its Series D-1 Preferred Stock at a price per
share of $4.42551, for an aggregate purchase price of approximately $40.0 million. The following table sets forth the
aggregate number of shares of its Series D-1 Preferred Stock that Legacy Science 37 issued and sold to its directors,
officers and 5% stockholders and their affiliates in this transaction and the aggregate amount of consideration for
such shares:
Shares of Series D-1
Preferred Stock

Purchaser(1)

Funds affiliated with Lux Capital

Cash purchase price

903,849

$

3,999,993

Pharmaceutical Product Development, LLC

2,259,626

$

9,999,997

Funds affiliated with Redmile Group

2,259,625

$

9,999,993

45,192

$

199,998

dRx Capital AG(2)
(1)
(2)

See “Security Ownership of Certain Beneficial Owners and Management” for additional information about shares held by these entities.
dRx Capital AG dissolved in July 2021 and their interest in the Company was distributed to their two 50% owners.

Agreements with Legacy Science 37 Stockholders
In connection with its Series D-1 Preferred Stock financing, in August 2020, Legacy Science 37 entered into an
amended and restated investors’ rights agreement, or the Investors’ Rights Agreement, an amended and restated
right of first refusal and co-sale agreement, or the Co-Sale Agreement, and an amended and restated voting
agreement, or the Voting Agreement, in each case with funds affiliated with Lux Capital, funds affiliated with
Redmile Group, PPD, dRx Capital AG and affiliates of dRx Capital AG. All rights under the Investors’ Right
Agreement, other than the registration rights, terminated automatically upon the closing of the Business
Combination. The Co-Sale Agreement and the Voting Agreement terminated automatically upon the closing of the
Business Combination.
Settlement Agreement with Former Executive Officer and Director
In June 2020, Legacy Science 37 entered into a settlement agreement and release (the “Settlement Agreement”)
with Noah Craft and Belinda Tan, Legacy Science 37’s former co-founders and former Chief Executive Officer and
Chief Medical Officer, respectively (the “Former Officers”). The Settlement Agreement provides for, among other
things, a general release of claims by the Former Officers, the repurchase of all Legacy Science 37 common stock
held by the Former Officers, the settlement of certain claims relating to Good Dermatology and the payment of
$4.9 million by Legacy Science 37 to the Former Officers for the foregoing.
Related Party Transactions in Connection with the Business Combination
Support Agreements. In connection with the execution of the Merger Agreement, LifeSci Holdings, LLC (the
“Sponsor”) entered into the Sponsor Support Agreement with LSAQ and Legacy Science 37 pursuant to
36

TABLE OF CONTENTS

which the Sponsor had agreed (i) to vote all shares of LSAQ Common Stock beneficially owned by it in favor of the
Business Combination and related matters, (ii) to cooperate in the preparation of our periodic reports and other
filings that may be made after the consummation of the Business Combination and to amend the agreement relating
to the Private Placement Warrants held by the Sponsor or enter into such other agreement such that they shall
represent the right to receive 3,146,453 shares of LSAQ Common Stock at the time at which the Business
Combination became effective.
In addition, in connection with the execution of the Merger Agreement, certain stockholders of Legacy Science
37 owning approximately 73.8% of the voting power of Legacy Science 37 entered into the Legacy Science 37
Holders Support Agreement with LSAQ and Legacy Science 37 pursuant to which such stockholders agreed to vote
all shares of Legacy Science 37 Common Stock (including shares of Legacy Science 37 Common Stock received in
connection with the Legacy Science 37 Preferred Stock Conversion) beneficially owned by them in favor of the
Business Combination and related matters.
Amended and Restated Registration Rights Agreement. In connection with the closing of the Business
Combination, Legacy Science 37, LSAQ and certain stockholders of LSAQ and certain stockholders of Legacy
Science 37 who received shares of LSAQ Common Stock pursuant to the Merger Agreement entered into an
amended and restated registration rights agreement (“Registration Rights Agreement”), which became effective
upon the consummation of the Business Combination.
Lock-up Agreement and Arrangements. In connection with the execution of the Merger Agreement, the
Sponsor entered into a lock-up agreement (the “Sponsor Lock-Up Agreement”) with LSAQ, pursuant to which the
Sponsor agreed, subject to certain customary exceptions, not to:
•

offer, pledge, sell, contract to sell or otherwise dispose of, directly or indirectly, any shares of LSAQ
Common Stock or Private Placement Warrants held by it immediately after the time at which the Business
Combination became effective, or enter into a transaction that would have the same effect, whether any of
such transactions are to be settled by delivery of such shares of LSAQ Common Stock, Private Placement
Warrants, in cash or otherwise;

•

enter into transaction that would have the same effect, or enter into any swap, hedge or other arrangement
that transfers, in whole or in part, any of the economic consequences of ownership of any of such shares of
LSAQ Common Stock or Private Placement Warrants, whether any of such transactions are to be settled
by delivery of such shares of LSAQ Common Stock, Private Placement Warrants, in cash or otherwise; or

•

publicly disclose the intention to make any offer, sale, pledge or disposition, or to enter into any
transaction, swap, hedge or other arrangement, or engage in any “Short Sales” (as defined in the Sponsor
Lock-Up Agreement) with respect to any security of LSAQ;

from the Closing of the Business Combination until the date that is 180 calendar days thereafter; provided,
however, that the restrictions set forth in the Sponsor Lock-up Agreement do not apply to (1) transfers or
distributions to such stockholders current or former general or limited partners, managers or members, stockholders,
other equity holders or other direct or indirect affiliates (within the meaning of Rule 405 under the Securities Act) or
to the estates of any of the foregoing; (2) transfers by operation of law; (3) the establishment of a trading plan
pursuant to Rule 10b5-1 under the Exchange Act for the transfer of such shares of LSAQ Common Stock or Private
Placement Warrants so long as the plan does not provide for transfer of such shares of LSAQ Common Stock or
Private Placement Warrants during the 180-calendar day period; (4) gifts to a charitable organization; (5) transfers in
connection with any bona fide mortgage, encumbrance or pledge to a financial institution in connection with any
bona fide loan or debt transaction or enforcement thereunder; (6) transfers to the Company; (7) transfers to (A) the
Company’s officers or directors or (B) any affiliates or family members of the Company’s officers or directors; (8)
the exercise of warrants to purchase shares of LSAQ Common Stock and any related transfer of shares of LSAQ
Common Stock in connection therewith (A) deemed to occur upon the “cashless” or “net” exercise of warrants or for
the purpose of paying the exercise price of such warrants or for paying taxes due as a result of the exercise of such
warrants, it being understood that all shares of LSAQ Common Stock received upon such exercise or transfer will
remain subject to the restrictions set forth in the Sponsor Lock-Up Agreement during the 180-calendar day period, or
(9) transactions relating to shares of LSAQ Common Stock or Private Placement Warrants acquired in open market
transactions, in each of clauses (1), (2), (3), (4) and (7), where the transferee agrees to be bound by the terms of the
Sponsor Lock-Up Agreement.
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Notwithstanding the foregoing, if after consummation of the Business Combination, there is a “Change of Control”
of LSAQ (as defined in the Sponsor Lock-up Agreement), all of the shares of LSAQ Common Stock and the Private
Placement Warrants, in each case, subject to the restrictions set forth in the Sponsor Lock-Up Agreement will be
automatically released from such restrictions.
Director Nomination Agreement. LSAQ, the Sponsor, Legacy Science 37 and certain stockholders of Legacy
Science 37 entered into a Director Nomination Agreement, dated October 6, 2021, pursuant to which each party
agreed that our board of directors would initially upon the effectiveness of the Business Combination consist of at
least seven members, one of which will be appointed by LSAQ pursuant to the Merger Agreement, and the
remainder of which would be appointed by Legacy Science 37. Pursuant to the Director Nomination Agreement, our
board is comprised of the following: David Coman, our Chief Executive Officer; one independent director
designated by certain affiliates of Redmile Group, LLC, who is Robert Faulkner; one independent director
designated by certain affiliates of Lux Capital Management, LLC, who is Adam Goulburn; one independent director
to be designated by Pharmaceutical Product Development, LLC, who is Bhooshi DeSilva; and three additional
independent directors, who are John W. Hubbard, Neil Tiwari and Emily Rollins. The Director Nomination
Agreement provides, among other things, that from and after the closing of the Business Combination and until such
time as it beneficially owns less than 10.0% of our then-issued and outstanding shares of common stock, each of the
applicable LSAQ stockholders will be entitled to nominate one person for election as a director of our Board at the
applicable meeting of our stockholders, and subject to our Board’s fiduciary duties, our Board will recommend these
directors for stockholder approval. Additionally, under the agreement, in the event of the first vacancy that occurs on
our Board, LifeSci Holdings, LLC shall be entitled to designate an independent director to fill such vacancy so long
as it and its affiliates beneficially owns more than 1.0% of our then-issued and outstanding shares of common stock.
LSAQ Related Party Transactions
Founder Shares
On January 1, 2020, LSAQ issued an aggregate of 2,156,250 shares of common stock, which we refer to as the
“founder shares,” to the Sponsor for an aggregate purchase price of $25,000. On September 30, 2020, the Sponsor
transferred 215,625 founder shares to Chardan Healthcare Investments LLC, an investor in the Sponsor. The founder
shares included an aggregate of up to 153,990 shares of common stock that remained subject to forfeiture by the
Sponsor, following the underwriters’ election to partially exercise their over-allotment option so that the number of
founder shares would collectively represent 20% of LSAQ’s issued and outstanding shares upon the completion of
the IPO. On January 8, 2021, the underwriters’ election to exercise their remaining over-allotment option expired
unexercised, resulting in 615,959 shares no longer subject to forfeiture and the forfeiture of 153,990 shares. There
currently are 2,002,260 founder shares issued and outstanding.
The Sponsor and Chardan Healthcare Investments LLC have agreed that, subject to certain limited exceptions,
50% of the founder shares will not be transferred, assigned, sold or released from escrow until the earlier of (i) six
months after the date of the consummation of a Business Combination or (ii) the date on which the closing price of
LSAQ’s shares of common stock equals or exceeds $12.50 per share (as adjusted for stock splits, stock dividends,
reorganizations and recapitalizations) for any 20 trading days within any 30- trading day period commencing after a
Business Combination and the remaining 50% of the founder shares will not be transferred, assigned, sold or
released from escrow until six months after the date of the consummation of a Business Combination, or earlier, in
either case, if, subsequent to a Business Combination, LSAQ consummates a subsequent liquidation, merger, stock
exchange or other similar transaction which results in all of the stockholders having the right to exchange their
shares of common stock for cash, securities or other property.
PIPE Investment
In connection with the execution of the Merger Agreement, LSAQ entered into the Subscription Agreements
with certain subscribers pursuant to which the subscribers agreed to purchase, and LSAQ agreed to sell to the
subscribers, an aggregate of 20,000,000 shares of LSAQ Common Stock, for a purchase price of $10.00 per share
and an aggregate purchase price of $200,000,000.
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The following table summarizes the participation in the foregoing transaction by LSAQ’s directors, executive
officers, and holders of more than 5% of any class of LSAQ’s capital stock as of the date of such transaction:
Name

Aggregate Purchase Price

RTW Investments, LP.(1)

$

BlackRock Health Sciences Trust II(2)

15,000,000

LifeSci Venture Partners II, LP(3)
(1)
(2)
(3)

30,000,000
1,000,000

The subscribers of the shares are RTW Venture Fund Limited, RTW Master Fund, Ltd., and RTW Innovation Master Fund, Ltd., which are
affiliates of RTW Investments, LP.
BlackRock Health Sciences Trust II is a fund under management by a subsidiary of BlackRock, Inc.
LifeSci Venture Partners II, LP is an affiliate of the Sponsor. Andrew McDonald and Michael Rice are general partners and David Dobkin
is a limited partner of LifeSci Venture Partners II, LP.

Administrative Support Agreement
LSAQ entered into an agreement, commencing on November 20, 2020 through the time at which the Business
Combination became effective, to pay an affiliate of the Sponsor a total of $10,000 per month for office space,
utilities and secretarial support. For each of the year ended December 31, 2020 and for the six months ended
June 30, 2021, LSAQ incurred $10,000 and $70,000, respectively, in fees for these services.
Promissory Note — Related Party
On June 19, 2020, LSAQ issued an unsecured promissory note to the Sponsor (the “Promissory Note”),
pursuant to which LSAQ could borrow up to an aggregate principal amount of $175,000. The Promissory Note was
non-interest bearing and payable within 15 days of the Sponsor providing LSAQ with written notice of demand. The
outstanding balance under the Promissory Note of $175,000 was repaid on November 24, 2020.
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STOCKHOLDERS’ PROPOSALS
Stockholders who intend to have a proposal considered for inclusion in our proxy materials for presentation at
our 2023 Annual Meeting of Stockholders pursuant to Rule 14a-8 under the Exchange Act must submit the proposal
to our Secretary at our offices at Science 37 Holdings, Inc., 600 Park Offices Drive, Suite 300, Durham, North
Carolina, 27709 in writing not later than November 23, 2022.
Stockholders intending to present a proposal at the 2023 Annual Meeting of Stockholders, but not to include
the proposal in our Proxy Statement, or to nominate a person for election as a director, must comply with the
requirements set forth in our Amended and Restated Bylaws. Our Amended and Restated Bylaws require, among
other things, that our Secretary receive written notice from the stockholder of record of their intent to present such
proposal or nomination not earlier than the 120th day and not later than the 90th day prior to the anniversary of the
preceding year’s annual meeting. Therefore, we must receive notice of such a proposal or nomination for the 2023
Annual Meeting of Stockholders no earlier than January 3, 2023 and no later than February 12, 2023. The notice
must contain the information required by the Amended and Restated Bylaws, a copy of which is available upon
request to our Secretary. In the event that the date of the 2023 Annual Meeting of Stockholders is more than 30 days
before or more than 60 days after May 13, 2023, then our Secretary must receive such written notice not later than
the close of business on the 90th day prior to the 2023 Annual Meeting or, if later, the close of business on 10th day
following the day on which public disclosure of the date of such meeting is first made by us.
We reserve the right to reject, rule out of order, or take other appropriate action with respect to any proposal
that does not comply with these or other applicable requirements.
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OTHER MATTERS
Our Board of Directors is not aware of any matter to be presented for action at the Annual Meeting other than
the matters referred to above and does not intend to bring any other matters before the Annual Meeting. However, if
other matters should come before the Annual Meeting, it is intended that holders of the proxies named on the
Company’s proxy card will vote thereon in their discretion.
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SOLICITATION OF PROXIES
The accompanying proxy is solicited by and on behalf of our Board of Directors, whose Notice of Annual
Meeting is attached to this Proxy Statement, and the entire cost of our solicitation will be borne by us. In addition to
the use of mail, proxies may be solicited by personal interview, telephone, e-mail and facsimile by our directors,
officers and other employees who will not be specially compensated for these services. We will also request that
brokers, nominees, custodians and other fiduciaries forward soliciting materials to the beneficial owners of shares
held by the brokers, nominees, custodians and other fiduciaries. We will reimburse these persons for their reasonable
expenses in connection with these activities.
Certain information contained in this Proxy Statement relating to the occupations and security holdings of our
directors and officers is based upon information received from the individual directors and officers.
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DELINQUENT SECTION 16(A) REPORTS
Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), requires our directors,
officers, and persons that own more than 10 percent of a registered class of our equity securities to file reports of
ownership and changes in ownership with the SEC. Officers, directors and greater than 10 percent stockholders are
required by SEC regulations to furnish us with copies of all Section 16(a) forms they file.
We have identified the following reports required to be filed by insiders under Section 16(a) of the Exchange
Act that were not filed in a timely manner: one late report by David Coman relating to one transaction and one late
report by Mike Zaranek relating to one transaction.
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SCIENCE 37’S ANNUAL REPORT ON FORM 10-K
A copy of Science 37’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021, including
financial statements and schedules thereto but not including exhibits, as filed with the SEC, will be sent to any
stockholder of record on March 14, 2022 without charge upon written request addressed to:
Science 37 Holdings, Inc.
600 Park Offices Drive, Suite 300
Durham
North Carolina, 27709
Exhibits to the Annual Report on Form 10-K are available upon payment of a reasonable fee, which is limited
to our expenses in furnishing the requested exhibit. All requests should be directed to the address above. Our Annual
Report on Form 10-K has also been filed with the SEC. It is available free of charge at the SEC’s website at
www.sec.gov and also on our website at www.science37.com. You also may access this Proxy Statement and our
Annual Report on Form 10-K at www.proxyvote.com.
WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING ONLINE, WE URGE
YOU TO VOTE YOUR SHARES BY FOLLOWING THE INSTRUCTIONS FOR VOTING ON THE
NOTICE AND ACCESS CARD, AS DESCRIBED IN THIS PROXY STATEMENT. IF YOU RECEIVED A
COPY OF THE PROXY CARD BY MAIL, YOU MAY SIGN, DATE AND MAIL THE PROXY CARD IN
THE ENCLOSED RETURN ENVELOPE. PROMPTLY VOTING YOUR SHARES WILL ENSURE THE
PRESENCE OF A QUORUM AT THE ANNUAL MEETING AND WILL SAVE US THE EXPENSE OF
FURTHER SOLICITATION.
Your vote is important. Please promptly vote your shares by following the instructions for voting on the
Notice and Access Card or, if you received a paper or electronic copy of our proxy materials, by completing,
signing, dating and returning your proxy card or by Internet or telephone voting as described on your proxy card.
By Order of the Board of Directors
/s/ CHRISTINE PELLIZZARI
Christine Pellizzari
Chief Legal Officer & Secretary
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