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This filing relates solely to preliminary communications made before the commencement of a planned tender offer by Xylophone Acquisition Corp.
(“Merger Sub”), a direct, wholly-owned subsidiary of Harmony Biosciences Holdings, Inc. (“Parent” or “Harmony”), for all of the outstanding shares of
common stock, par value $0.001 per share, of Zynerba Pharmaceuticals, Inc. (the “Company” or “Zynerba”), for (i) $1.1059 per share of common stock, in
cash, subject to any applicable withholding of taxes and without interest, plus (ii) one contingent value right per share of common stock, subject to any
applicable withholding of taxes and without interest, which represents the right to receive contingent payments, in cash, subject to any applicable
withholding of taxes and without interest, upon the achievement of certain milestones set forth in, and subject to and in accordance with, the terms and
conditions of the CVR Agreement (as defined in the Merger Agreement), and, in each case, on the terms and subject to the conditions of the Agreement
and Plan of Merger, dated as of August 14, 2023 (the “Merger Agreement”), by and among Parent, Merger Sub and the Company.
 
Forward Looking Statements
 
This communication contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements
contained in this press release that do not relate to matters of historical fact should be considered forward-looking statements. These forward-looking
statements, including as they relate to Harmony and Zynerba, the anticipated occurrence, manner and timing of the proposed transaction, the future
development of their technologies and product candidates, including the development of and market opportunities for Zynerba’s technology and product
candidates, the future value (if any) of the contingent value rights, Harmony’s strategy, and the anticipated synergies and benefits from the proposed
transaction,  are neither promises nor guarantees, but involve known and unknown risks, uncertainties and other important factors that may cause actual
results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-
looking statements. Potential risks, uncertainties and other factors to be considered include, among others, that Zynerba stockholders may not tender a
sufficient number of shares in the tender offer; the length of time necessary to consummate the proposed transaction may be longer than anticipated, or it
may not be consummated at all; problems may arise in successfully integrating the business and technologies of Harmony and Zynerba, and Harmony may
not realize the expected benefits of the proposed transaction; the proposed transaction may involve unexpected costs; the businesses may suffer as a result
of uncertainty surrounding the proposed transaction, including difficulties in maintaining relationships with third parties or retaining key employees; and
even if the transaction is consummated no contingent consideration may become payable. For further discussion of these and other risks and uncertainties,
see Harmony’s and Zynerba’s most recent Form 10-K and Form 10-Q filings with the United States Securities and Exchange Commission (the “SEC”),
including under the headings “Risk Factors.”  You are cautioned to not place undue reliance on forward-looking statements, which speak only as of the date
of this document. Except as required by law, neither Harmony nor Zynerba is under any duty to update any of the information in this document.
 
Additional Information and Where to Find It
 
The tender offer referenced in this document has not yet commenced.  This document is for informational purposes only and is neither an offer to purchase
nor a solicitation of an offer to sell shares of Zynerba, nor is it a substitute for the tender offer materials that Harmony and Merger Sub will file with the
SEC upon commencement of the tender offer. At the time the tender offer is commenced, Harmony and Merger Sub will file tender offer materials on
Schedule TO, and Zynerba will file a Solicitation/Recommendation Statement on Schedule 14D-9 with the SEC with respect to the tender offer. HOLDERS
OF SHARES OF ZYNERBA COMMON STOCK ARE URGED TO READ THE TENDER OFFER MATERIALS (INCLUDING AN OFFER TO
PURCHASE, A RELATED LETTER OF TRANSMITTAL AND CERTAIN OTHER TENDER OFFER DOCUMENTS) AND THE
SOLICITATION/RECOMMENDATION STATEMENT WHEN THEY BECOME AVAILABLE (AS EACH MAY BE AMENDED OR
SUPPLEMENTED FROM TIME TO TIME) BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION THAT HOLDERS OF SHARES OF
ZYNERBA COMMON STOCK SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING TENDERING THEIR SHARES. The Offer
to Purchase, the related Letter of Transmittal and certain other tender offer documents, as well as the Solicitation/Recommendation Statement, will be made
available to all holders of shares of Zynerba at no expense to them. The tender offer materials and the Solicitation/Recommendation Statement will be
made available for free at the SEC’s website at www.sec.gov. In addition, these materials will be available at no charge on the Enhanced SEC Filings
section of the Investor Relations page of Zynerba’s website at www.zynerba.com and by directing a request to the information agent for the tender offer,
whose contact information will be set forth in the Offer to Purchase.



EXHIBIT INDEX

Exhibit 99.1 Press Release issued by Harmony Biosciences, Inc., dated August 14, 2023.
Exhibit 99.2 Transcript from Parent Conference Call regarding the Proposed Acquisition, dated August 14, 2023.



Exhibit 99.1

HARMONY BIOSCIENCES TO ACQUIRE ZYNERBA PHARMACEUTICALS, INC.

Acquisition expands pipeline and diversifies portfolio to drive
long-term growth

Innovative potential new therapeutic option for rare/orphan neuropsychiatric disorders with high unmet medical needs

Lead asset in pivotal Phase 3 trial for Fragile X syndrome and has completed Phase 2 proof-of-concept study in 22q11.2 deletion syndrome

Conference call and webcast to be held today at 8:30 AM ET

PLYMOUTH MEETING, Pa, and DEVON, Pa, August 14, 2023 — Harmony Biosciences Holdings, Inc. (“Harmony”) (Nasdaq: HRMY), a
pharmaceutical company dedicated to developing and commercializing innovative therapies for patients with rare neurological diseases, today announced a
definitive agreement to acquire Zynerba Pharmaceuticals, Inc. (“Zynerba”) (Nasdaq: ZYNE), a leader in innovative pharmaceutically-produced transdermal
cannabinoid therapies for orphan neuropsychiatric disorders, including Fragile X syndrome (FXS).

Under the terms of the definitive agreement, Harmony will commence a tender offer to acquire all outstanding shares of Zynerba for a purchase price of
$1.1059 per share in cash, or $60 million in the aggregate, plus one non-tradeable contingent value right (CVR) per share, representing the right to receive
potential additional payments of up to $140 million in the aggregate, subject to the achievement of certain clinical, regulatory and sales milestones, as
described in more detail below.

“This is an important step in Harmony’s strategy to build a diversified portfolio of innovative assets to address unmet medical needs and drive our long-
term growth. This acquisition affords us the opportunity to advance the development and delivery of a potentially transformative treatment for the
symptoms of Fragile X syndrome and other rare neuropsychiatric disorders,” said Jeffrey M. Dayno, M.D., President and Chief Executive Officer at
Harmony Biosciences. “In addition to the strength of our core business in narcolepsy and our current life cycle management programs with pitolisant, led
by idiopathic hypersomnia, we are excited to continue to diversify our portfolio beyond sleep/wake by adding Zynerba’s clinical development programs to
our pipeline. The team at Zynerba has been dedicated to these programs and we are confident that our combined efforts could have a profound impact on
individuals living with rare neuropsychiatric disorders and their families."



“Harmony’s development and commercial expertise, technologies, people and focus on rare neurological diseases are an excellent strategic fit with
Zynerba,” said Armando Anido, Chairman and Chief Executive Officer of Zynerba. “I am very proud of Zynerba’s accomplishments with Zygel™ to date.
With Harmony’s scale, resources and proven commercial excellence, they are well positioned to potentially bring to market the first pharmaceutical product
indicated for the treatment of behavioral symptoms of Fragile X syndrome and to maximize the value of Zygel.”

Zynerba’s lead asset, Zygel, is the first and only pharmaceutically manufactured, synthetic cannabidiol, a non-euphoric cannabinoid, formulated as a patent-
protected permeation-enhanced gel for transdermal delivery through the skin and into the circulatory system. Zygel is manufactured through a synthetic
process in a cGMP facility and is not extracted from the cannabis plant. Therefore, it is devoid of THC, which is what causes the euphoric effect of
cannabis, and has the potential to be a nonscheduled product if approved. Zygel is currently being evaluated in a pivotal Phase 3 clinical trial for patients
living with FXS, known as the RECONNECT Trial. Additionally, Zygel showed positive signals in an open label Phase 2 trial in patients living with
22q11.2 deletion syndrome (22q), called the INSPIRE Trial.

Cannabidiol, the active ingredient in Zygel, has been granted orphan drug designation by the U.S. Food and Drug Administration (FDA) and the European
Medicines Agency (EMA) for the treatment of FXS and for the treatment of 22q. Additionally, Zygel has received FDA Fast Track designation for the
treatment of behavioral symptoms in patients with FXS.

FXS is a rare genetic disorder that affects approximately 80,000 people in the U.S., causing intellectual disabilities and behavioral challenges. Despite
considerable progress in medical science, there remains a significant unmet medical need in treating patients living with this debilitating disorder. There are
currently no FDA approved therapies to treat FXS.

It is estimated that there are approximately 80,000 people living with 22q in the U.S. Patients with 22q are affected by symptoms related to many organ
systems including neuropsychiatric symptoms such as anxiety and behavioral difficulties. There are currently no FDA-approved therapies to treat 22q.



Transaction Details

Under the terms of the definitive agreement, which was unanimously approved by the boards of directors of Harmony and Zynerba, Harmony will
commence a tender offer to acquire all outstanding shares of Zynerba for a purchase price of $1.1059 in cash per share, or $60 million in the aggregate
payable at closing of the transaction plus one non-tradeable CVR representing the right to receive potential additional payments of up to $140 million or
approximately $2.5444 in additional cash per share, for a total potential consideration of up to $200 million in cash. The CVR is payable subject to certain
terms and conditions upon achievement of the following milestones:

Clinical Milestones
• Completion of FXS Phase 3 clinical trial: $15 million in the aggregate or approximately $0.2747 per share
• Positive data readout from FXS Phase 3 clinical trial:

$30 million in the aggregate or approximately $ 0.5494 per share if completed on or before December 31, 2024
$20 million in the aggregate or approximately $ 0.3663 per share if completed on or before June 30, 2025
$10 million in the aggregate or approximately $ 0.1831 per share if completed after June 30, 2025

Regulatory Milestones
• FDA approval in FXS: $35 million in the aggregate or approximately $0.6389 per share
• FDA approval in Second Indication: $15 million in the aggregate or approximately $0.2707 per share

Net Sales Milestones
• Achievement of $250 million in aggregate Net Sales: $15 million in the aggregate or approximately $0.2702 per share
• Achievement of $500 million in aggregate Net Sales: $30 million in the aggregate or approximately $0.5405 per share

Each CVR is subject to the achievement of the milestone conditions described above, and there can be no assurance whether any such milestones will be
achieved or when any payments will be made with respect to any CVR.

Harmony will fund the transaction from its existing cash on hand. As of June 30, 2023, Harmony had cash, cash equivalents and investment securities of
$429.6 million. Zynerba’s existing cash and cash equivalent balance was approximately $36.0 million as of June 30, 2023.



The transaction is expected to close by the fourth quarter of 2023, subject to customary closing conditions, including that the holders of at least a majority
of the outstanding shares of Zynerba’s common stock tender such shares to Harmony in connection with the tender offer. Following the successful closing
of the tender offer, Harmony will acquire any shares of Zynerba it does not already own through a second-step merger at the same per share offer price as
paid in the tender offer. Zynerba’s board of directors unanimously recommends that Zynerba’s stockholders tender their shares in the tender offer.

Advisors
For Harmony, Hogan Lovells US LLP is acting as legal counsel. For Zynerba, MTS Health Partners, L.P. is acting as financial advisor and Goodwin
Procter LLP is acting as legal counsel.

Conference Call Today at 8:30 AM ET
At 8:30 AM ET Harmony will host a live webcast to review this proposed acquisition. The live and replay webcast of the call will be available on the
investor relations page of our website at https://ir.harmonybiosciences.com/. To participate in the live call by phone, dial (800) 245-3047 (domestic) or +1
(203) 518-9765 (international), and reference passcode HRMY0814.

About Harmony Biosciences
At Harmony Biosciences, we specialize in developing and delivering treatments for rare neurological diseases that others often overlook. We believe that
where empathy and innovation meet, a better life can begin for people living with neurological diseases. Established by Paragon Biosciences, LLC, in 2017
and headquartered in Plymouth Meeting, PA, our team of experts from a wide variety of disciplines and experiences is driven by our shared conviction that
innovative science translates into therapeutic possibilities for our patients, who are at the heart of everything we do. For more information, please visit
www.harmonybiosciences.com.

About Zynerba Pharmaceuticals, Inc.
Zynerba Pharmaceuticals is the leader in innovative pharmaceutically produced, synthetic transdermal cannabidiol therapies for orphan neuropsychiatric
disorders. We are committed to improving the lives of patients and their families living with severe, chronic health conditions including Fragile X
syndrome and 22q11.2 deletion syndrome. Learn more at www.zynerba.com.

About Fragile X Syndrome
Fragile X syndrome (FXS) is a rare genetic disorder that is the leading known cause of both inherited intellectual disability and autism spectrum disorder,
affecting 1 in 3,600 to 4,000 males and 1 in 4,000 to 6,000 females. The disorder negatively affects synaptic function, plasticity and neuronal connections,
and results in a spectrum of intellectual disabilities and behavioral symptoms, such as social avoidance and irritability. There are approximately 80,000
people in the U.S. and approximately 121,000 people in the European Union and UK living with FXS. There is a significant unmet medical need in patients
living with FXS as there are currently no FDA approved treatments for this disorder.



FXS is caused by a mutation in FMR1, a gene which modulates a number of systems, including the endocannabinoid system, and most critically, codes for
a protein called FMRP. The FMR1 mutation manifests as multiple repeats of a DNA segment, known as the CGG triplet repeat, resulting in deficiency or
lack of FMRP. FMRP helps regulate the production of other proteins and plays a role in the development of synapses, which are critical for relaying nerve
impulses, and in regulating synaptic plasticity. In people with full mutation of the FMR1 gene, the CGG segment is repeated more than 200 times, and in
most cases causes the gene to not function. Methylation of the FMR1 gene also plays a role in determining functionality of the gene. In approximately 60%
of patients with FXS, who have complete methylation of the FMR1 gene, no FMRP is produced, resulting in dysregulation of the systems modulated by
FMRP.

About 22q11.2 Deletion Syndrome
22q11.2 deletion syndrome (22q) is a disorder caused by a small missing piece of the 22nd chromosome. The deletion occurs near the middle of the
chromosome at a location designated q11.2. It is considered a mid-line condition, with physical symptoms including characteristic palate abnormalities,
heart defects, immune dysfunction, and esophageal / GI issues, as well as debilitating neuropsychiatric and behavioral symptoms, including anxiety, social
withdrawal, ADHD, cognitive impairment and autism spectrum disorder. It is estimated that 22q occurs in one in 4,000 live births, suggesting that there are
approximately 80,000 people living with 22q in the U.S. and 129,000 in the European Union and the UK. Patients with 22q deletion syndrome are managed
by multidisciplinary care providers, and there are currently no FDA approved treatments for this disorder.

Forward Looking Statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained
in this press release that do not relate to matters of historical fact should be considered forward-looking statements. These forward-looking statements,
including as they relate to Harmony and Zynerba, the anticipated occurrence, manner and timing of the proposed transaction, the future development of
their technologies and product candidates, including the development of and market opportunities for Zynerba’s technology and product candidates, the
future value (if any) of the contingent value rights, Harmony’s strategy, and the anticipated synergies and benefits from the proposed transaction, are
neither promises nor guarantees, but involve known and unknown risks, uncertainties and other important factors that may cause actual results,
performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking
statements. Potential risks, uncertainties and other factors to be considered include, among others, that Zynerba stockholders may not tender a sufficient
number of shares in the tender offer; the length of time necessary to consummate the proposed transaction may be longer than anticipated, or it may not be
consummated at all; problems may arise in successfully integrating the business and technologies of Harmony and Zynerba, and Harmony may not realize
the expected benefits of the proposed transaction; the proposed transaction may involve unexpected costs; the businesses may suffer as a result of
uncertainty surrounding the proposed transaction, including difficulties in maintaining relationships with third parties or retaining key employees; and
even if the transaction is consummated no contingent consideration may become payable. For further discussion of these and other risks and uncertainties,
see Harmony’s and Zynerba’s most recent Form 10-K and Form 10-Q filings with the United States Securities and Exchange Commission (the “SEC”),
including under the headings “Risk Factors.” You are cautioned to not place undue reliance on forward-looking statements, which speak only as of the
date of this document. Except as required by law, neither Harmony nor Zynerba is under any duty to update any of the information in this document.



Additional Information about the Acquisition and Where to Find It:
In connection with the proposed acquisition, Harmony will commence a tender offer for the outstanding shares of Zynerba. The tender offer has not yet
commenced. This document is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of Zynerba,
nor is it a substitute for the tender offer materials that Harmony and Xylophone Acquisition Corp. (“Purchaser”) will file with the SEC upon
commencement of the tender offer. At the time the tender offer is commenced, Harmony and Purchaser will file tender offer materials on Schedule TO, and
Zynerba will file a Solicitation/Recommendation Statement on Schedule 14D-9 with the SEC with respect to the tender offer. Holders of shares of Zynerba
common stock are urged to read the tender offer materials (including an Offer to Purchase, a related Letter of Transmittal and certain other tender offer
documents) and the Solicitation/Recommendation Statement when they become available (as each may be amended or supplemented from time to time)
because they will contain important information that holders of shares of Zynerba common stock should consider before making any decision regarding
tendering their shares. The Offer to Purchase, the related Letter of Transmittal and certain other tender offer documents, as well as the
Solicitation/Recommendation Statement, will be made available to all holders of shares of Zynerba at no expense to them. The tender offer materials and
the Solicitation/Recommendation Statement will be made available for free at the SEC’s website at www.sec.gov. In addition, these materials will be
available at no charge on the Enhanced SEC Filings section of the Investor Relations page of Zynerba’s website at http://www.zynerba.com  and by
directing a request to the information agent for the tender offer, whose information will be set forth in the Offer to Purchase.

Harmony Biosciences Contacts:

Investor:
Luis Sanay, CFA
445-235-8386
lsanay@harmonybiosciences.com

Media:
Cate McCanless
202-641-6086
cmccanless@harmonybiosciences.com

Zynerba Pharmaceuticals Contact:
Peter Vozzo
ICR Westwicke
443-213-0505
Peter.Vozzo@westwicke.com
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Harmony Biosciences Proposed Acquisition of Zynerba Pharmaceuticals, Inc.
Conference Call
August 14, 2023

Corporate Speakers
• Luis Sanay; Harmony Biosciences; Head of Investor Relations
• Jeffrey Dayno; Harmony Biosciences; President and Chief Executive Officer
• Sandip Kapadia; Harmony Biosciences; Chief Financial Officer
• Kumar Budur; Harmony Biosciences; Chief Medical Officer

Participants
• Charles Duncan; Cantor Fitzgerald; Analyst
• Francois Brisebois; Oppenheimer; Analyst
• David Amsellem; Piper Sandler; Analyst
• Danielle Brill; Raymond James; Analyst
• Amy Fadia; Needham & Company; Analyst
• Graig Suvannavejh; Mizuho Securities; Analyst
• Pavan, Patel, BofA Securities; Analyst
• Corinne Jenkins; Goldman Sachs; Analyst

PRESENTATION

Operator^  Please stand by, your program is about to begin. (Operator Instructions).

Good morning. My name is Ashley and I will be your conference operator today.

At this time, I would like to welcome everyone to the Harmony Biosciences’ Proposed Acquisition of the of Zynerba Pharmaceutical conference call.

All participant lines have been based on mute to prevent any background noise. After the speaker's remarks, there will be a question-and-answer session.
(Operator Instructions) Please be advised, today's conference call is being recorded. (Operator Instructions).

I will now turn the call over to Luis Sanay, Head of Investor Relations. Please go ahead.

Luis Sanay^  Good morning, everyone. Welcome to Harmony Biosciences’ conference call to discuss the proposed acquisition of Zynerba Pharmaceuticals.

Our speakers on today's call are Dr. Jeffrey Dayno, President and CEO and Sandip Kapadia, Chief Financial Officer. Following our brief prepared remarks,
Jeffrey Dierks, Chief Commercial Officer and Dr. Kumar Budur, Chief Medical Officer, will also be available for the Q&A portion of the call.



As a reminder, we will be making forward-looking statements today, which are based on our current expectations and beliefs. These statements are subject
to certain risks and uncertainties. Our actual results may differ materially, and we undertake no obligation to update these statements, even if circumstances
change. We encourage you to review the statements set forth on slide two of our investor presentation and to consult the risk factors referenced in our SEC
filings for additional details.

Please note that this conference call is neither an offer to purchase, nor solicitation to sell securities. The tender offer for Zynerba’s common stock
described in this morning's press release has not commenced. When the tender offer does commence investors should review our tender offer statement and
related documents, and Zynerba’s recommendation statement, each of which will be filed with the SEC, as they will contain important information
regarding the details of the tender offer and Zynerba’s board's views regarding the acquisition.

I would now like to turn the call over to Dr. Jeffrey Dayno. Jeff?

Jeffrey Dayno^  Thank you, Luis. Good morning, everyone, and thank you for joining our call

This morning I am very pleased and excited to announce our proposed acquisition of Zynerba Pharmaceuticals. This transaction represents an important
step in our strategy to expand our pipeline and build a diversified portfolio of innovative assets beyond sleep wake, to drive long term growth for Harmony.

In addition to the strength of our core business of Wakix and narcolepsy, along with advancement of our current lifecycle management programs with
pitolisant, led by idiopathic hypersomnia, business development has always been a high priority for us. Our business development strategy has been
focused on identifying assets that are complementary to our existing portfolio, where we can leverage our expertise and infrastructure. This proposed
acquisition exemplifies this strategic fit in several key ways.

First, our overall growth strategy. When asked about business development, we have always said that it is a high priority, and we are going to be thoughtful
and strategic in our approach. The acquisition of Zynerba Pharmaceuticals and its investigational product Zygel fits into this strategy for the following
reasons.

It expands our pipeline with another innovative product candidate that, similar to Wakix, represents a portfolio and a product opportunity that could address
high unmet medical needs in a number of patient populations. It diversifies our portfolio beyond sleep wake and is also within our area of expertise in rare
orphan neurology and neuropsychiatric disorders. It brings in two late-stage development programs that could launch during the Wakix lifecycle, and it will
help drive long-term growth for Harmony.

Next, the products. The acquisition of the Zynerba brings us another innovative product candidate called Zygel. Zygel is the first and only pharmaceutically
manufactured synthetic cannabidiol, a non-euphoric cannabinoid formulated as a patent-protected permeation-enhanced gel for transdermal delivery
through the skin and into the circulatory system. Zygel is manufactured through a synthetic process in a GMP facility and is not extracted from the
cannabis plant. Therefore, it is devoid of THC, which is what causes the euphoric effect of cannabis and has the potential to be a non-scheduled product if
approved.



Zygel for the treatment of fragile X syndrome has patent protection through at least 2040. Through this transaction, we are expanding our pipeline with two
late-stage development programs in rare orphan neuropsychiatric disorders. Similar to Wakix, Zygel represents a portfolio and a product opportunity, and
it's currently being evaluated in a pivotal phase three clinical trial for patients with fragile X syndrome called the RECONNECT trial.

Additionally, Zygel was studied in an open-label Phase 2 proof-of-concept study in patients with 22q Deletion Syndrome known as the INSPIRE trial. The
data from this trial demonstrated clinically meaningful improvements across various symptoms of interest, including anxiety, depression, mood and
irritability, as measured by recognized scales to assess these symptoms in patients with neurobehavioral disorders.

From a regulatory perspective, cannabidiol, the active ingredient in Zygel, has been granted Orphan Drug designation by the U.S. Food and Drug
Administration, or FDA, and the European Medicines Agency, or EMA, for the treatment of Fragile X syndrome and for the treatment of 22q Deletion
Syndrome.

Additionally, Zygel has received FDA fast-track designation for the treatment of behavioral symptoms in patients with fragile X syndrome.

Lastly, let me frame the market opportunity for you and highlight the important unmet medical need in these patient populations. The lead development
program in Phase III is in patients with fragile X syndrome. Fragile X is a rare genetic disorder that is a leading known cause of both inherited intellectual
disability and autism spectrum disorder. It is caused by a mutation in FMR1, a gene which modulates a number of systems, including the endocannabinoid
system. This disorder negatively affects synaptic function, plasticity and, and neuronal connections and results in a spectrum of intellectual disabilities and
behavioral symptoms, such as social avoidance and irritability.

In the U.S., there are about 80,000 people living with fragile X syndrome. There are currently no therapies approved by the FDA to treat fragile X
syndrome and there remains a significant unmet medical need in treating patients with this debilitating disorder. The other development program is in
patients with 22q deletion syndrome. This syndrome results from micro deletion on the long arm of chromosome 22 and presents with physical symptoms,
including characteristic abnormalities of the palate, heart defects, immune dysfunction and esophageal and GI issues, as well as, debilitating
neuropsychiatric and behavioral challenges. Anxiety is among the most common neuropsychiatric symptom and is linked to poor adaptive behaviors.
Children with 22q Deletion also experience social withdrawal, ADHD, cognitive impairment and autism spectrum disorder that affect communication and
social interaction. It is estimated that there are approximately 80,000 people living with 22q deletion syndrome in the U.S., and currently there are no FDA
approved therapies to treat this disorder.



As you can see, the acquisition of Zynerba Pharmaceuticals fits well into our long-term growth strategy, which is focused on developing and delivering
innovative products that address areas of high unmet medical need. The innovative investigational product Zygel and two late-stage development programs,
further diversifies our pipeline and the market opportunities in patients with fragile X and 22q deletion syndrome, each with approximately 80,000 U.S.
patients are significant.

This transaction represents an important step in our strategy to expand our pipeline and build a diversified portfolio of innovative assets beyond sleep wake
to drive long-term growth for Harmony.

And we don't plan on stopping here. My vision for Harmony is to become the leading patient-focused CNS company, by developing and delivering
innovative treatments for patients living with rare orphan diseases who have high unmet medical needs. We believe that we're empathy and innovation meet
a better life can begin for those patients and their families.

I will now turn the call over to our CFO Sandip Kapadia to provide an overview of the financial terms of the proposed acquisition. Sandip?

Sandip Kapadia^  Thank you, Jeff. We're very pleased to announce our proposed acquisition of Zynerba Pharmaceuticals. This acquisition represents an
important step in our strategy to expand our pipeline and build a diversified portfolio.

I'd like to take a few moments to take you through the details of the acquisition. We've structured the acquisition to limit the upfront cash requirements
while paying milestones primarily contingent upon advancement of the lead clinical development program in fragile X syndrome.

So, starting with the transaction details. We've agreed to acquire all outstanding shares of Zynerba for a purchase price of approximately $1.1059 per share
in cash or $60 million in the aggregate payable at closing, plus one non-tradeable contingent value rights, or CVR, with the potential additional payments
of up to $140 million or approximately $2.5444 per share.

The CVR payments will be subject to the achievement of certain clinical, regulatory and sales milestones. Please refer to the press release and slide eight in
the presentation for additional details regarding the CVR milestone payments.

At a high level, payments include the following clinical milestone payments of up to $45 million or approximately $0.82 per share upon completion of the
fragile X Phase III clinical trial and dependent on the timing of the positive data readout. Regulatory milestone payments of up to $50 million or
approximately $0.91 cents per share, upon the FDA approval in fragile X and a second indication, and net sales milestones of up to $45 million or
approximately $0.81 per share after achieving certain net sales milestones.

Given our strong cash position of approximately $430 million as of June 30, 2023, we will fund the transaction from our existing cash on hand. Zynerba’s
cash and cash equivalence balance was approximately $36 million as of June 30, 2023. The final cash balance will be dependent on the timing of the close
and transaction costs. The transaction’s expected to close by the fourth quarter of 2023, subject to customary closing conditions, including that the holders
of at least the majority of the outstanding shares of Zynerba common stock tenders such shares to Harmony in connection with the tender offer.



And finally, we continue to be active in our business development efforts to look for additional opportunities to expand our pipeline and build a diverse
portfolio. We also retain ample financial capacity to pursue additional business development and execute on our share repurchase program, as we look to
deploy capital to maximize shareholder value.

And with that, I'd like to turn the call back to the operator to facilitate any Q&A. Operator?

QUESTIONS AND ANSWERS

Operator^  (Operator Instructions)  We will take our first question from Charles Duncan with Cantor Fitzgerald.  Please go ahead.

Charles Duncan^  Hey.  Good morning, Jeff and team.  Congratulations on this proposed acquisition.  It’s pretty interesting.  And we know -- we know the
Zygel product and the Zynerba folks pretty well and then done diligence on for a while.  So I had a couple of quick questions.

I guess I wonder with regard to the enrollment wait of the ongoing RECONNECT study and implications, to payments in ’24, I guess I’m wondering how
is that enrollment going, and what is your call it probability of having to pay either a $35 million worth of completion of it next year and positive data or,
excuse me, $45 million or $35 million the following year depending on the timing?

And then the second question I have is regarding FDA communication, if you’ve had an opportunity to review that and kind of the FDA feedback in terms
of methylation begin an important part of enrolling Fragile X patients in that -- in that study?  Thank you.

Jeffrey Dayno^  Yes.  Good morning, Charles, and thank you for your questions.  And yes, we’re aware that you have been following Zynerba.  And so, for
your first question, Charles, with regards to the enrollment in the RECONNECT Trial and timing.  So at this point, we cannot commit with regards to the
Fragile X development timeline that was previous disclosed, but we will provide an update on our view of the program and timeline after the closing of the
transaction when we get sort of a closer look at everything.

But that being said, and with regards to your second question, FDA interactions, yes.  We did thorough diligence, obviously, and have seen all of the FDA
communications and interactions.  And I think at a high level we’re very excited about the potential of the Fragile X Phase III RECONNECT trial, that
development program, as well as the potential of the 22q development program based on positive signals and data from the Phase II proof of concept
study.  And we think this expands our pipeline, diversifies our portfolio, and very excited for the potential opportunity here as well as an opportunity to
bring new treatment options for patient populations with unmet medical needs.



Charles Duncan^  Okay, and if I could just follow up.  Any impact on the (inaudible) study for Pitolisant in idiopathic hypersomnia?  Do you feel like that
is still on track or it could dismodulate your efforts there?

Jeffrey Dayno^  No impact at all, Charles.  That trial is absolutely on track, and no impact on our current lifecycle management development programs. 
We have full capacity experience team to continue with our LCM, lifecycle management programs in idiopathic hypersomnia, Prader Willi as we’ve
previously discussed, and then bringing these programs in and adding to our pipeline.

Charles Duncan^  Okay.  Thanks for taking my questions.  Congrats.

Jeffrey Dayno^  Yes.  Thank you, Charles.

Operator^  Thank you.  We will take our next question from Francois Brisebois with Oppenheimer.  Please go ahead.

Francois Brisebois^  Hi.  Thanks for taking the questions.  Just a couple here.  So in terms of the data  you talked about, can you maybe just tell us your --
what makes you confident about the open-label INSPIRE data?  And then was there data on the -- on the Fragile X side, not just the 22q on the Fragile X
side that was encouraging as a Phase II?  Thank you.

Jeffrey Dayno^  Yes.  Thank you, Franc.  Good morning.  Let me ask Kumar Budur to respond with regard to our view of the data of those programs.

Kumar Budur^  Sure.  Hey, good morning, Francois.  Thanks for the question.  Let me start with Fragile X syndrome.  The data from the CONNECT study,
which was a large study in Fragile X syndrome with over 200 subjects enrolled in that study, the data was promising.  And especially when we looked at
the data in patients with complete methylation, there was a significant separation patients who had complete methylation when compared to placebo versus
Zygel.

And the ongoing Phase III study, the RECONNECT study, is designed based off of the learnings from the CONNECT study.  For example, we are focusing
on complete methylation patients, but it’s also important to note that about 20% of the patients also have posture methylation.  So if the data in partial
methylation patients are supportive and consistent with the data on the full methylation patients, then we have a potential for broader label indication. 
That’s on the efficacy side.

From the safety perspective, Zygel was, in general, safe and well tolerated.  The only case of note was application site reaction, like skin irritation, and that
was seen in about 6.4% of the patients who were on Zygel compared to 1% of patients who were on placebo, and most of these were mild transient and
resolved on their own.  So that’s Fragile X syndrome.

And regarding 22q Deletion syndrome, it was small proof of concept, open label study in 20 patient where -- and we saw promising signals on several
parameters of interest like mood, anxiety and irritability, which are the most prominent and bothersome symptoms for the patient and the caregiver.



So we are very encouraged with the data that we saw both in 22q Deletion syndrome and also Fragile X syndrome in the CONNECT study.  And we are
hopeful that the ongoing RECONNECT study will be positive and it'll be sufficient for regulatory approval.

Jeffrey Dayno^  Thanks, Kumar.

Francois Brisebois^  Thank you very much.  Can you -- can you just maybe touch, Jeffrey, when you talk about the prevalence of Fragile X, just maybe the
understanding of what percentage of that is partial versus full methylation?

Jeffrey Dayno^  Yes.  Sure, Franc.  So it’s about 60% of the patients with Fragile X have full methylation, so of the estimated 80,000 patients with Fragile
X in the U.S.

Francois Brisebois^  Thank you.

Jeffrey Dayno^  Sure.  Thanks, Franc.

Operator^  Thank you.  We’ll take our next question from David Amsellem with Piper Sandler.  Please go ahead.

David Amsellem^  Hey, thanks.  So pardon my ignorance here if you could call it ignorance, but can you talk about the extent to which you would look at
the product more broadly or in a broader epilepsy population overtime?

So I know you have the lead indications, but we’ve seen with the other CBD product that’s available that there’s a lot of off label use.  So how do you think
about that overtime, and  how do you think about where you want to take this product overtime?  Thank you.

Jeffrey Dayno^  Yes.  Sure, David.  Good morning, and thanks for your question.

So I think that we’re aware, obviously, of the other products in terms of the cannabinol-based products and their application in the rare epilepsies.  I think,
obviously, our initial focus is on the programs we talked about where we had significant opportunity in the rare neuropsychiatric disorders, as we
mentioned, led with Fragile X in Phase III and potentially 22q, which would be Phase III ready.

In terms of other additional indications, I think it’s too early for us to comment where we would take that with regards to our overall portfolio, but
potentially as a synthetic cannabidiol potentially in terms of a different overall benefit risk proposition, there could be opportunity there.

But obviously we’ll comment more after the closing and as we advance the initial development efforts if there’s additional opportunities going forward.



David Amsellem^  Okay.  That’s helpful.  And if I may sneak in a follow up.  If you think about the biz dev and M&A more broadly, I know this gets you
out of -- gets you out of the suite medicine and more into squarely -- more squarely in neurology, do you think about overtime broadening beyond rare
neurologic diseases, or is this something that -- is this a space where, you know, you're continuing to be squarely comfortable in playing, and how do you
think about that just sort of longer term?

Jeffrey Dayno^  Yes, I think for the long term, as we’ve said, our focus, internal experience and infrastructure in the rare orphan sort of neurology nerve
psychiatry space, we -- and we leverage that expertise and infrastructure, an efficient commercial footprint.

We are open -- as we look broadly at the B.D. landscape, we would be open to adjacencies and other broader opportunities for the right potential B.D. deal. 
We -- obviously strong balance sheet, ability to transact, ability to additional capital.  Maybe Sandip can comment on that.

So I think we keep our eyes wide open for opportunities that would be a good, strategic fit in the near term and reflective of this proposed acquisition
orphan rare space and is kind of where our main footprint is at this point in time.

Sandip, any further thoughts?

Sandip Kapadia^  No, I think, like you said, we have ample financial capacity to pursue business development whether it’s a broad indication or orphan
rare indications.

David Amsellem^  Hey, that’s helpful.  Thanks, guys.

Jeffrey Dayno^  Thanks, David.

Operator^  Thank you.  We will take our next question from Danielle Brill with Raymond James.  Please go ahead.

Danielle Brill^  Hi, guys.  Good morning.  Thanks for the question.  Two quick ones from me.  Curious will you need a second Phase III trial to support a
filing for Fragile X?  And is methylation screening routinely performed in medical practice given you may have a restricted label?  Thank you.

Jeffrey Dayno^  Yes.  Good morning, Danielle.  Thanks for your question.  Kumar, you want to…

Kumar Budur^  Sure.

Jeffrey Dayno^  … take that one?

Kumar Budur^  Hey.  Good morning, Danielle.  Once again, thanks for the question.



The Phase III pivotal registration study, the ongoing RECONNECT study is designed based on the input from the FDA on this study design, primary
endpoint and other aspects.  Typically in the rare orphan indication, what FDA requires is a single adequate and well-controlled study, especially if the data
are statistically significant and clinically meaningful.

The ongoing RECONNECT study is an adequate and well-controlled study.  And we believe this one study, if it is statistically significant, clinically
meaningful, should be sufficient for registration, we don't believe there will be a need for the second pivotal study.

Jeffrey Dayno^  And Kumar, in terms of the question about methylation is that routinely done in clinical practice?

Kumar Budur^  Yes, it is.  It has become a routine standard clinical practice now.

Danielle Brill^  Understood, thank you.

Jeffrey Dayno^  Thanks, Danielle.

Operator^  Thank you.  We will take our next question from Ami Fadia with Needham. Please go ahead.

Ami Fadia^  Hi, good morning, thanks for taking my question.  Could you elaborate a little bit more on the primary and secondary endpoints of the Phase II
study and was it the subset analysis of patients that had full methylation still for the primary endpoint or better than the secondary endpoint? And if the
FDA, based on your read of their interactions, is looking for signs of efficacy beyond the primary endpoint for approval of the product?

And secondly, you mentioned that 20% of the patients in the Phase III study that’ll be enrolled have partial methylation.  What was that percentage in the
Phase II study and is that what you’re going to continue as you take on kind of this program?  Thank you.

Jeffrey Dayno^  Sure, good morning Ami, thank you for your questions, and yes, Kumar can respond to the -- to those.

Kumar Budur^  Good morning, Amy.  I know there was a lot of questions there, but I’ll try to see if I can answer all of them.  CONNECT study was a large
study, Ami, in fact there were over 200 patients with Fragile X syndrome that were enrolled in that study.  In that particular study, about 65% of the patients
had complete methylation, and the rest of them had partial methylation.

When we looked at the data, the patients who had complete methylation showed statistically significant difference compared to placebo, and the patients
who had partial methylation, under the efficacy the change from baseline was very similar.  There was also a significant placebo response, and therefore it
was not statistically significant.



So going forward, the Phase III study was designed based on the learning from the CONNECT study, including the primary endpoint, the duration of the
study, 18 weeks over 14 weeks, and also the dosing paradigm with we also interviewed a higher dose of 750 milligram per patient who weighed greater
than 50 kilograms.

In terms of efficacy, what other questions you asked Ami -- there was a question on (multiple speakers) …

Ami Fadia^  About the secondary endpoint.

Kumar Budur^  Right, right.  So there were -- let me start with the primary endpoint.  The primary endpoint was something that was designed with input
from the FDA.  The primary endpoint is Aberrant Behavior Checklist community version in Fragile X syndrome, specifically measuring social avoidance.

In terms of secondary endpoint, we are also looking at other endpoints like ABC, Aberrant Behavior Checklist in general, specifically irritability as well,
and also we are looking at the Aberrant Behavior Checklist various symptom domains across both complete methylation and partial methylation patients,
but from a registration perspective, what we are looking for is a statistically significant difference on the primary endpoint, which is ABC Fragile X
syndrome social avoidance.

Jeffrey Dayno^  Ami, does that answer your question?

Ami Fadia^  One last piece, which is what percent of the patients were -- I guess I’ve gotten all the answers, thank you, sorry about that.

Kumar Budur^  Thank you, Ami.

Jeffrey Dayno^  Yes, so I think -- yes, so the -- it was about 65% with full methylation in the Phase II in the CONNECT trial, and by design the Phase III
will have…

Kumar Budur^  80%.

Jeffrey Dayno^  …of the full methylation.

Kumar Budur^  Complete methylation and 20% with partial methylation.

Ami Fadia^  Thank you.

Operator^  Thank you. We will take our next question from Graig Suvannavejh with Mizuho Securities.  Please go ahead.

Graig Suvannavejh^  Hey, good morning, thanks so much for taking my questions. Congrats on the proposed acquisition.  Two questions, if I may.  First on
the M&A in itself, it does change the overall risk profile of your company. And I guess I’m just trying to get a better appreciation of the considerations of
this transaction relative to perhaps other deals or potential transactions that you contemplated. Was this really more about the revenue opportunity or the
size of the transaction which led you to choose the proposed acquisition of Zynerba?



And then my second question just has to really do about the transaction value, from a market cap perspective, if I have my numbers right and Zynerba’s
about an $18 million market cap company and so for $60 million upfront and then another $140 million or so in a potential CVR payments, just wondering
how you came to the transaction value of this deal.  Thanks.

Jeffrey Dayno^  So yes, great, thanks for your question.  In terms of overall, with regards to this potential acquisition, we see it as a really good strategic fit
with regards to -- consistent with our strategy in orphan rare neurologic and neuropsychiatric disorders, as well as another innovative product expanding
our pipeline and diversifying our portfolio.

So I think that was the -- at a high level, the thinking of the opportunity here.  In terms of the -- the terms of the proposed transaction, I think Sandip, I’ll
ask him to comment on that.

Sandip Kapadia^  Sure, Graig, thanks for the question.  Clearly, look, we’ve structured the transaction in a manner that we feel appropriately values the
opportunity.  As I mentioned in the call, we -- upfront cash, we try to minimize the upfront cash, which is about $60 million, as I also mentioned. Zynerba’s
cash on hand at the end of June was about $36 million, and then we based the balance really based on success of the programs going forward.

So I -- we feel that we’ve appropriately valued it based on the overall opportunity, as Jeff mentioned, not only in Fragile X, but potentially many other
indications that we may be able to pursue that maybe the team previously wasn’t able to pursue, and clearly obviously we looked at it from an NPV
perspective and felt there was good value just even from the Fragile X program by itself.

Graig Suvannavejh^  Thanks, Sandip.

Operator^  Thank you. We will take our next question from Pavan Patel with Bank of America.  Please go ahead.

Pavan Patel^  Hey guys, congratulations on the announcement of deal this morning.  In terms of the treatment of Fragile X patients, can you describe if
there’s any off label treatments that those patients may be getting, and can you share your thoughts on what they -- what that may look like in the clinic? 
And what do you see as the onset of action for Zygel with the transdermal delivery and how does that compare to the potential off label treatments that
Fragile X patients may be getting?  Thank you.

Jeffrey Dayno^  Sure, thank you for your question. Kumar, want to respond to that?

Kumar Budur^  Yes, good morning, thank you for the question.  Currently, there are no FDA-approved treatments for any symptom cluster in Fragile X
syndrome. So right now the clinicians are using off-label treatments, depending on the predominant symptoms, and some of the medications that are
commonly used include SSRIs, sometimes to take the edge off of the anxiety, sometimes they also use some benzodiazepine agonist, and sometimes some
low dose antipsychotics as well.



As we can see, I mean clearly, there is a significant high unmet need in the patient population because none of the off label medication are neither suitable
nor the side effect profile is appropriate for this particular patient population.

To answer your second question in terms of Zygel itself, Zygel is the first and the only pharmaceutically-produced, permeation-enhanced transdermal gel. 
The advantage of transdermal gel, where the drug is delivered directly into the circulatory system, is that it bypasses the GI system.  Therefore, the
significant GI side effects that are associated with oral cannabidiol preparations are avoided, and also it bypasses the first part metabolism, which means
that the adverse impact on the liver system are also minimized.

In terms of efficacy itself, what we have seen in the CONNECT clinical trial is that we do start seeing some improvement starting within week one and
week two, and the improvement continues up to about 12 to 14 weeks.  And then what is more important is the sustained improvement that we have seen
with Zygel, especially in FX, Fragile X syndrome.

In fact, one piece of information I do want to share is that in terms of safety profile, some of the patients with Fragile X syndrome have now completed
over six years of treatment and the efficacy sustained.  The persistence rate is really impressive, especially in a neuropsychiatric condition like Fragile X
syndrome.

Pavan Patel^  Thank you.  And if could have a follow up question, in terms of when I look on CDC.gov, I see the September 2023 primary completion date,
so in terms of an NDA filing, could we see that by year-end?  If not, maybe if you could add some color on timing of this product?  Thank you.

Kumar Budur^  You know, it is tough.  First of all, I should say we are very excited about having this opportunity at Harmony to help tens of thousands of
patients with Fragile X syndrome, especially when there are no FDA-approved treatments for this condition.  It is a bit too early to comment on the
timeline, and we intend to provide further update after the closure of the deal.

Jeffrey Dayno^  Yes.  Thank, Kumar.  Yes, and as Kumar said, after the closing of the deal and when we have a closer look at the program and progress to
date, we’ll provide updates with regards to timing and other regulatory milestones.

Pavan Patel^  Thank you guys, and congrats again.

Jeffrey Dayno^  Yes.  Thank you.

Operator^  Thank you.  We will now take our last question from Corinne Jenkins with Goldman Sachs.  Please go ahead.



Corinne Jenkins^  Good morning, everyone.  Maybe a couple from us.  I’m curious which data you were able to access ahead of going forward with this
deal.  Was there, for example, any interim analysis of the Phase III, and were you able to kind of book at the earlier stage PKPD data that I don't think the
street has seen?  And then I have maybe one other follow up.

Jeffrey Dayno^  Sure, Corinne.  Good morning.  Thanks for your question.  I think Kumar can respond that.  Obviously, we’ve done deep diligence taking
us to this point and a close assessment of the data.

Kumar Budur^  Thank you, Corinne.  Good morning.  As part of the due diligence, obviously we looked at all the data starting from the non-clinical data to
clinical pharmacology and the clinical data.  Obviously, the most important dataset of the clinical data, the CONNECT study, we have more than 200
patients, as I mentioned earlier, with Fragile X syndrome were enrolled, and where we saw a signal, really a stronger signal in patients with complete
methylation compared to patients with partial methylation.

And, in fact, we saw about 40% median improvement in the symptoms of Fragile X syndrome on the primary endpoint, which is crucial avoidance scale,
which is pretty significant.

And the RECONNECT study is based on the learnings of the CONNECT study.  And we have made some data-driven changes in the RECONNECT study,
thereby increasing the confidence in the probability of (inaudible) of RECONNECT study.

Hopefully that answers your question, Corinne.

Jeffrey Dayno^  Yes.  And Corinne, what I’ll add, I think, you know, what we’ve been seeing is also the consistency of the data across both the Fragile X
and 22q Deletion syndrome program, so the consistency of the data, the sustained response overtime, over long periods of time in the open label
extensions.

And the other interesting dataset that was published also is the exposure through this transdermal preparation achieving similar exposures as some of the
oral preparations of cannabidiol along with steady plasma levels.

Kumar Budur^  Yes. One more thing to add, Corinne, is the safety profile.  In fact, we have over 750 patients exposed to Zygel across various Phase II and
Phase III studies in various indications.  And I mentioned earlier, some of the patients with Fragile X syndrome have been exposed to Zygel for over six
years now, and we are interested the persistent delayed and the continued sustained efficacy.

Corinne Jenkins^  Understood. And then maybe could you just help us understand the nature of the patient suite, like the existing patent portfolio?  I think
you can’t get combination of matter patents for any cannabidiol-based products, so I’m curious what they’ve established and your confidence and the
strength of the patent portfolio.



Jeffrey Dayno^  Sure, Corinne.  Yes.  From what we've seen in our assessment, we’re confident in the strength of the portfolio.  And mainly based on Zygel
for the treatment of Fragile X syndrome is patent protected through at least 2040.  So it gives us sort of long -- long runway and opportunity with regards to
that program.  Also method of use for 22q if we choose to pursue that indication as well.

Corinne Jenkins^  All right, so it’s a method of use patent.

Jeffrey Dayno^  Correct.

Corinne Jenkins^  Okay.  Thanks.

Jeffrey Dayno^  Yes. Thank you.

Operator^  And there are no further questions at this time.  I’ll turn the call back over to Dr. Dayno for closing remarks.

Jeffrey Dayno^  Thank you, Operator.  No, I just want to thank everyone for joining our call today.  We’re very excited about this proposed acquisition that
we’ll -- we see as a strategic acquisition to expand our pipeline, diversify our portfolio, and drive long-term growth for Harmony Biosciences.

Thanks, everyone.  Have a great day.

Operator^  Thank you, and this does conclude today’s Harmony Biosciences proposed acquisition of Zynerba Pharmaceuticals conference call.  You may
now disconnect your line, and have a wonderful day.


