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Item 1.01 Entry into a Material Definitive Agreement.

Securities Purchase Agreement 
On January 4, 2023, Landos Biopharma, Inc. (the “Company”) entered into a securities purchase agreement (the “Securities Purchase Agreement”) with the 
institutional accredited investors named therein (the “Investors”), pursuant to which the Company agreed to issue and sell to the Investors in a private 
placement (the “Private Placement”) pre-funded warrants (the “Pre-Funded Warrants”) to purchase an aggregate of 30,909,090 shares (the “Warrant 
Shares”) of the Company’s common stock, $0.01 per share (the “Common Stock”). Each Pre-Funded Warrant has an exercise price of $0.01 per Warrant 
Share. The purchase price per Pre-Funded Warrant was $0.54. The Pre-Funded Warrants are exercisable at any time after their original issuance and will 
not expire. 
 
The Pre-Funded Warrants issued in the Private Placement provide that the holder of the Pre-Funded Warrants will not have the right to exercise any portion 
of its Pre-Funded Warrants if such holder, together with its affiliates and any other persons whose beneficial ownership of Common Stock would be 
aggregated with the holder for purposes of Section 13(d) or Section 16 of the Securities Exchange Act of 1934, as amended, would beneficially own in 
excess of 35.00% of the number of shares of Common Stock outstanding immediately after giving effect to such exercise. The Warrant Shares will also be 
subject to certain registration rights under the Company’s Amended and Restated Investors’ Rights Agreement.
 
The Private Placement is expected to close on or before January 10, 2023. The Company will receive aggregate gross proceeds from the Private Placement 
of approximately $16.7 million, before deducting offering expenses payable by the Company. 
 
The foregoing descriptions of the Securities Purchase Agreement and the Pre-Funded Warrants do not purport to be complete and are qualified in their 
entirety by reference to such agreements, copies of which are filed as Exhibits 10.1 and 4.1 hereto, respectively, and incorporated by reference herein. 

Item 3.02 Unregistered Sales of Equity Securities.

The information contained above in Item 1.01 relating to the Private Placement is hereby incorporated by reference into this Item 3.02. Neither the Pre-
Funded Warrants nor the Warrant Shares are registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws. 
The Company has relied on the exemption from the registration requirements of the Securities Act by virtue of Section 4(a)(2) thereof. In connection with 
the Investors’ execution of the Securities Purchase Agreement, each Investor represented to the Company that it is an “accredited investor” as defined in 
Regulation D of the Securities Act and that the Pre-Funded Warrants purchased by it were acquired for its own account for investment only and with no 
present intention of distributing any of the Pre-Funded Warrants or Warrant Shares or any arrangement or understanding with any other persons regarding 
the distribution of the Pre-Funded Warrants or Warrant Shares.
 
Neither this Current Report on Form 8-K nor any exhibit attached hereto is an offer to sell or the solicitation of an offer to buy shares of Common Stock or 
other securities of the Company. 

Item 8.01 Other Events.

On January 5, 2023, the Company issued a press release announcing the Private Placement. A copy of the press release is attached as Exhibit 99.1 hereto 
and is incorporated by reference herein. 

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits 
  
   
Exhibit

No.
  Description

4.1  
 

Form of Pre-Funded Warrant 

10.1*  
 

Securities Purchase Agreement, dated January 4, 2023, by and between Landos Biopharma, Inc. and the investors that are a party thereto 

99.1  
 

Press Release, dated January 5, 2023 

104  
 

Cover Page Interactive Data File (embedded within the Inline XBRL document)

  
* Schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule and/or exhibit will be furnished 

to the SEC upon request. 
 
 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.

   Landos Biopharma, Inc.
    

Date: January 5, 2023 By: /s/ Gregory Oakes
   Gregory Oakes

 Chief Executive Officer

 



    
Exhibit 4.1

 
NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE 
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION 
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT 
BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR 
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS 
OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS.

 
LANDOS BIOPHARMA, INC.

WARRANT TO PURCHASE COMMON STOCK
Number of Shares: [●]
(subject to adjustment)

 
Warrant No. [●]  

 
Original Issue Date: January [●], 2023

   
Landos Biopharma, Inc., a Delaware corporation (the “Company”), hereby certifies that, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, [●] or its registered assigns (the “Holder”), is entitled under this Warrant to Purchase Common Stock (including any 
Warrants to Purchase Common Stock issued in exchange, transfer or replacement hereof, the “Warrant”), subject to the terms set forth below, to purchase 
from the Company up to a total of [●] shares of common stock, $0.01 par value per share (the “Common Stock”), of the Company (each such share, a 
“Warrant Share” and all such shares, the “Warrant Shares”) at an exercise price per share equal to $0.01 per share (as adjusted from time to time as 
provided in Section 9 herein, the “Exercise Price”) at any time and from time to time on or after the date hereof (the “Original Issue Date”):
 
1. Definitions. For purposes of this Warrant, the following terms shall have the following meanings:

(a) “Affiliate” means any Person directly or indirectly controlled by, controlling or under common control with, a Holder, as such terms are used in 
and construed under Rule 405 under the Securities Act, but only for so long as such control shall continue.

(b) “Commission” means the United States Securities and Exchange Commission.
(c) “Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Principal Trading Market for such security, 

as reported by Bloomberg L.P., or, if such Principal Trading Market begins to operate on an extended hours basis and does not designate the last trade price, 
then the last trade price of such security prior to 4:00 P.M., New York City time, as reported by Bloomberg L.P., or if the security is not listed for trading on 
a national securities exchange or other trading market on the relevant date, the last quoted bid price for the security in the over-the-counter market on the 
relevant date as reported by OTC Markets Group Inc. (or a similar organization or agency succeeding to its functions of reporting prices). If the Closing 
Sale Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of such security on such date shall 
be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market 
value of such security, then the Board of Directors of the Company shall use its good faith judgment to determine the fair market value. The Board of 
Directors’ determination shall be binding upon all parties absent demonstrable error. All such determinations shall be appropriately adjusted for any stock 
dividend, stock split, stock combination or other similar transaction during the applicable calculation period.

(d) “Marketable Securities” means securities meeting all of the following requirements: (i) the issuer thereof is then subject to the reporting 
requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and is then current in its filing of 
all required reports and other information under the Securities Act and the Exchange Act; (ii) the class and series of shares or other security of the issuer 
that would be received by Holder in connection with the Fundamental Transaction (as defined below) were Holder to exercise this Warrant on or prior to 
the closing thereof is then traded or quoted on a nationally recognized securities exchange, inter-dealer quotation system or over-the-counter market, and 
(iii) following the closing of such Fundamental Transaction, the Holder would not be restricted from publicly re-selling all of the issuer’s shares and/or 
other securities that would be received by the Holder in such Fundamental Transaction were the Holder to exercise or convert this Warrant in full on or 
prior to the closing of such Fundamental Transaction.
 
 



   
(e) “Principal Trading Market” means the national securities exchange or other trading market on which the Common Stock is primarily listed on 

and quoted for trading, which, as of the Original Issue Date, shall be the Nasdaq Capital Market.
(f) “Securities Act” means the Securities Act of 1933, as amended.
(g) “Trading Day” means any weekday on which the Principal Trading Market is open for trading. If the Common Stock is not listed or admitted for 

trading, “Trading Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day on which 
banking institutions in New York City are authorized or required by law or other governmental action to close.

(h) “Transfer Agent” means Broadridge Corporate Issuer Solutions, Inc., the Company’s transfer agent and registrar for the Common Stock, and any 
successor appointed in such capacity.

2. Issuance of Securities. The Company shall register ownership of this Warrant, upon records to be maintained by the Company for that purpose (the 
“Warrant Register”), in the name of the record Holder (which shall include the initial Holder or, as the case may be, any assignee to which this Warrant is 
assigned hereunder) from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the 
purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
 
3. Registration of Transfers. Subject to compliance with all applicable securities laws and the rules of the Principal Trading Market, the Company shall, or 
will cause its Transfer Agent to, register the transfer of all or any portion of this Warrant in the Warrant Register, upon surrender of this Warrant, and 
payment for all applicable transfer taxes (if any). Upon any such registration or transfer, a new warrant to purchase Common Stock in substantially the 
form of this Warrant (any such new warrant, a “New Warrant”) evidencing the portion of this Warrant so transferred shall be issued to the transferee, and a 
New Warrant evidencing the remaining portion of this Warrant not so transferred, if any, shall be issued to the transferring Holder. The acceptance of the 
New Warrant by the transferee thereof shall be deemed the acceptance by such transferee of all of the rights and obligations in respect of the New Warrant 
that the Holder has in respect of this Warrant. The Company shall, or will cause its Transfer Agent to, prepare, issue and deliver at the Company’s own 
expense any New Warrant under this Section 3. Until due presentment for registration of transfer, the Company may treat the registered Holder hereof as 
the owner and holder for all purposes, and the Company shall not be affected by any notice to the contrary.
 
 

 



   
4. Exercise and Duration of Warrants.

(a) All or any part of this Warrant shall be exercisable by the registered Holder in any manner permitted by this Warrant at any time and from time to 
time on or after the Original Issue Date.

(b) The Holder may exercise this Warrant by delivering to the Company (i) an exercise notice, in the form attached as Schedule 1 hereto (the 
“Exercise Notice”), completed and duly signed, and (ii) payment of the Exercise Price for the number of Warrant Shares as to which this Warrant is being 
exercised (which may take the form of a “cashless exercise” if so indicated in the Exercise Notice pursuant to Section 10 below). The date on which such 
exercise notice is delivered to the Company (as determined in accordance with the notice provisions hereof) is an “Exercise Date.” The Holder shall not be 
required to deliver the original Warrant in order to effect an exercise hereunder. Execution and delivery of the Exercise Notice shall have the same effect as 
cancellation of the original Warrant and issuance of a New Warrant evidencing the right to purchase the remaining number of Warrant Shares, if any. The 
aggregate exercise price of this Warrant, except for the Exercise Price, was pre-funded to the Company on or before the Original Issue Date, and 
consequently no additional consideration (other than the Exercise Price) shall be required by to be paid by the Holder to effect any exercise of this Warrant. 
The Holder shall not be entitled to the return or refund of all, or any portion, of such pre-funded exercise price under any circumstance or for any reason 
whatsoever. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this 
paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder 
at any given time may be less than the amount stated on the face hereof.

 
5. Delivery of Warrant Shares.

(a) Upon exercise of this Warrant, the Company shall promptly (but in no event later than two (2) Trading Days after the Exercise Date), upon the 
request of the Holder, cause the Transfer Agent to credit such aggregate number of shares of Common Stock to which the Holder is entitled pursuant to 
such exercise to the Holder’s or its designee’s balance account with The Depository Trust Company (“DTC”) through its Deposit Withdrawal Agent 
Commission system or if the Transfer Agent is not participating in the Fast Automated Securities Transfer Program (the “FAST Program”) or if the 
certificates are required to bear a legend regarding restriction on transferability, issue and dispatch by overnight courier to the address as specified in the 
Exercise Notice, a certificate, registered in the Company’s share register in the name of the Holder or its designee, for the number of shares of Common 
Stock to which the Holder is entitled pursuant to such exercise. The Holder, or any natural person or legal entity (each, a “Person”) so designated by the 
Holder to receive Warrant Shares, shall be deemed to have become the holder of record of such Warrant Shares as of the Exercise Date, irrespective of the 
date such Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the certificates evidencing such Warrant Shares, as the case 
may be.

(b) In addition to any other rights available to the Holder, if by the close of the second (2nd) Trading Day after the Exercise Date, the Company fails 
to deliver to the Holder a certificate representing the required number of Warrant Shares in the manner required pursuant to Section 5(a) or fails to cause 
the Transfer Agent to credit the Holder’s DTC account for such number of Warrant Shares to which the Holder is entitled, and if after such second (2nd) 
Trading Day and prior to the receipt of such Warrant Shares, the Holder purchases (in an open market transaction or otherwise, provided such purchases 
shall be made in a commercially reasonable manner at prevailing market prices) shares of Common Stock to deliver in satisfaction of a sale by the Holder 
of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”), then the Company shall, within two (2) Trading Days after 
the Holder’s written request and in the Holder’s sole discretion, either (i) pay in cash to the Holder an amount equal to the Holder’s total purchase price 
(including commercially reasonable brokerage commissions, if any) for the shares of Common Stock so purchased, at which point the Company’s 
obligation to deliver such certificate (and to issue such Warrant Shares) or to cause the Holder’s DTC account to be credited for such Warrant Shares shall 
terminate or (ii) (x) pay cash to the Holder in an amount equal to the excess (if any) of Holder’s total purchase price (including commercially reasonable 
brokerage commissions, if any) for the shares of Common Stock so purchased in the Buy-In (assuming such sale was executed on commercially reasonable 
terms at prevailing market prices) over the product of (A) the number of shares of Common Stock purchased in the Buy-In, times (B) the price at which the 
sell order giving rise to the Buy-In was executed and (y) at the option of the Holder, either promptly deliver to the Holder a certificate or certificates 
representing such Warrant Shares or reinstate the portion of the Warrant and equivalent number of Warrant Shares for which such exercise was not honored 
(in which case such exercise shall be deemed rescinded).

 



   
(c) To the extent permitted by law and subject to Section 5(b), the Company’s obligations to cause the Transfer Agent to issue and deliver Warrant 

Shares in accordance with and subject to the terms hereof (including the limitations set forth in Section 11 below) are absolute and unconditional, 
irrespective of any action or inaction by the Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any 
judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged 
breach by the Holder or any other Person of any obligation to the Company or any violation or alleged violation of law by the Holder or any other Person, 
and irrespective of any other circumstance that might otherwise limit such obligation of the Company to the Holder in connection with the issuance of 
Warrant Shares. Nothing herein shall limit the Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without 
limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver certificates representing shares 
of Common Stock upon exercise of the Warrant as required pursuant to the terms hereof.

 
6. Charges, Taxes and Expenses. Issuance and delivery of certificates for shares of Common Stock, if any, upon exercise of this Warrant shall be made 
without charge to the Holder for any issue or transfer tax, transfer agent fee or other incidental tax or expense (excluding any applicable stamp duties) in 
respect of the issuance of such certificates, all of which taxes and expenses shall be paid by the Company; provided, however, that the Company shall not 
be required to pay any tax that may be payable in respect of any transfer involved in the registration of any certificates for Warrant Shares or the Warrants 
in a name other than that of the Holder or an Affiliate thereof. The Holder shall be responsible for all other tax liability that may arise as a result of holding 
or transferring this Warrant or receiving Warrant Shares upon exercise hereof.
 
7. Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in exchange and 
substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but only upon receipt of evidence reasonably 
satisfactory to the Company of such loss, theft or destruction (in such case) and, in each case, a customary and reasonable indemnity and surety bond, if 
requested by the Company. Applicants for a New Warrant under such circumstances shall also comply with such other reasonable regulations and 
procedures and pay such other reasonable third-party costs as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this 
Warrant, then the Holder shall deliver such mutilated Warrant to the Company as a condition precedent to the Company’s obligation to issue the New 
Warrant.

8. Reservation of Warrant Shares. The Company covenants that it will, at all times while this Warrant is outstanding, reserve and keep available out of the 
aggregate of its authorized but unissued and otherwise unreserved Common Stock, solely for the purpose of enabling it to issue Warrant Shares upon 
exercise of this Warrant as herein provided, the number of Warrant Shares that are initially issuable and deliverable upon the exercise of this entire Warrant, 
and that any Warrant Shares exercised hereunder shall be free from preemptive rights or any other contingent purchase rights of persons other than the 
Holder (taking into account the adjustments and restrictions of Section 9). The Company covenants that all Warrant Shares so issuable and deliverable 
shall, upon issuance and the payment of the applicable Exercise Price in accordance with the terms hereof, be duly and validly authorized, issued and fully 
paid and non-assessable. The Company will take all such action as may be reasonably necessary to assure that such shares of Common Stock may be issued 
as provided herein without violation of any applicable law or regulation, or of any requirements of any securities exchange or automated quotation system 
upon which the Common Stock may be listed.

 
 

 



   
9. Certain Adjustments. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are subject to adjustment from time to 
time as set forth in this Section 9.

(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend on its Common Stock or 
otherwise makes a distribution on any class of capital stock issued and outstanding on the Original Issue Date and in accordance with the terms of such 
stock on the Original Issue Date that is payable in shares of Common Stock, (ii) subdivides its outstanding shares of Common Stock into a larger number of 
shares of Common Stock, (iii) combines its outstanding shares of Common Stock into a smaller number of shares of Common Stock or (iv) issues by 
reclassification of shares of capital stock any additional shares of Common Stock of the Company, then in each such case the Exercise Price shall be 
multiplied by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding immediately before such event and the 
denominator of which shall be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to clause 
(i) of this paragraph shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or 
distribution, provided, however, that if such record date shall have been fixed and such dividend is not fully paid on the date fixed therefor, the Exercise 
Price shall be recomputed accordingly as of the close of business on such record date and thereafter the Exercise Price shall be adjusted pursuant to this 
paragraph as of the time of actual payment of such dividends. Any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become effective 
immediately after the effective date of such subdivision or combination.

(b) Pro Rata Distributions. If the Company, at any time while this Warrant is outstanding, distributes to all holders of Common Stock for no 
consideration (i) evidences of its indebtedness, (ii) any security (other than a distribution of Common Stock covered by the preceding paragraph) (iii) rights 
or warrants to subscribe for or purchase any security, or (iv) cash or any other asset (in each case, a “Distribution”), other than a reclassification as to 
which Section 9(c) applies, then in each such case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder would 
have participated therein if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant (without regard 
to any limitations on exercise hereof, including without limitation, the ownership limitation set forth in Section 11(a) hereof) immediately before the date of 
which a record is taken for such Distribution, or, if no such record is taken, the date as of which the record holders of Common Stock are to be determined 
for the participation in such Distribution (provided, however, to the extent that the Holder’s right to participate in any such Distribution would result in the 
Holder exceeding the ownership limitation set forth in Section 11(a) hereof, then the Holder shall not be entitled to participate in such Distribution to such 
extent (or in the beneficial ownership of any Common Stock as a result of such Distribution to such extent) and the portion of such Distribution shall be 
held in abeyance for the benefit of the Holder until the earlier of (i) such time, if ever, as the delivery to such Holder of such portion would not result in the 
Holder exceeding the ownership limitation set forth in Section 11(a) hereof and (ii) such time as the Holder has exercised this Warrant.
 

 



   

(c) Fundamental Transactions. If, at any time while this Warrant is outstanding (i) the Company effects any merger or consolidation of the Company 
with or into another Person, in which the Company is not the surviving entity and in which the stockholders of the Company immediately prior to such 
merger or consolidation do not own, directly or indirectly, at least 50% of the voting power of the surviving entity immediately after such merger or 
consolidation, (ii) the Company effects any sale, transfer or disposition to another Person of all or substantially all of its assets in one transaction or a series 
of related transactions, (iii) pursuant to any tender offer or exchange offer (whether by the Company or another Person), holders of capital stock tender 
shares representing more than 50% of the voting power of the capital stock of the Company and the Company or such other Person, as applicable, accepts 
such tender for payment, (iv) the Company consummates a stock purchase agreement or other business combination (including, without limitation, a 
reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person acquires more than the 50% of the 
voting power of the capital stock of the Company (except for any such transaction in which the stockholders of the Company immediately prior to such 
transaction maintain, in substantially the same proportions, the voting power of such Person immediately after the transaction) or (v) the Company effects 
any reclassification of the Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or 
exchanged for other securities, cash or property (other than as a result of a subdivision or combination of shares of Common Stock covered by Section 9(a) 
above) (in any such case, a “Fundamental Transaction”), then following such Fundamental Transaction the Holder shall have the right to receive, upon 
exercise of this Warrant, the same amount and kind of securities, cash or property as it would have been entitled to receive upon the occurrence of such 
Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the holder of the number of Warrant Shares then issuable upon 
exercise in full of this Warrant without regard to any limitations on exercise contained herein (the “Alternate Consideration”). The Company shall not 
effect any Fundamental Transaction in which the Company is not the surviving entity or the Alternate Consideration includes securities of another Person 
unless (i) the Alternate Consideration is solely cash and the Company provides for the simultaneous “cashless exercise” of this Warrant pursuant to Section 
10 below or (ii) prior to or simultaneously with the consummation thereof, any successor to the Company, surviving entity or other Person (including any 
purchaser of assets of the Company) (the “Successor Entity”) shall assume in writing the obligation to deliver to the Holder such Alternate Consideration 
as, in accordance with the foregoing provisions, the Holder may be entitled to receive, and the other obligations under this Warrant. In addition, in the case 
of clause (ii), the Successor Entity shall, at the option of the Holder, deliver to the Holder in exchange for this Warrant a security of the Successor Entity 
evidenced by a written instrument substantially similar in form and substance to this Warrant which is exercisable for the Alternate Consideration, and with 
an exercise price which applies the exercise price hereunder to such Alternate Consideration (but taking into account the relative value of the shares of 
Common Stock pursuant to such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock and such 
exercise price being for the purpose of protecting the economic value of this Warrant immediately prior to the consummation of such Fundamental 
Transaction). Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and 
after the date of such Fundamental Transaction, the provisions of this Warrant referring to the “Company” shall refer instead to the Successor Entity), and 
may exercise every right and power of the Company and shall assume all of the obligations of the Company under this Warrant with the same effect as if 
such Successor Entity had been named as the Company herein.  The provisions of this paragraph (c) shall similarly apply to subsequent transactions 
analogous of a Fundamental Transaction type. Notwithstanding the foregoing, in the event of a Fundamental Transaction where the consideration payable 
to holders of Common Stock consists solely of cash, then this Warrant shall automatically be deemed to be exercised in full in a “cashless exercise” 
pursuant to Section 10 below effective immediately prior to and contingent upon the consummation of such Fundamental Transaction.

(d) Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to Section 9 (including any adjustment to the 
Exercise Price that would have been effected but for the final sentence in this paragraph (d)), the number of Warrant Shares that may be purchased upon 
exercise of this Warrant shall be increased or decreased proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for 
the increased or decreased number of Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment. 
Notwithstanding the foregoing, in no event may the Exercise Price be adjusted below the par value of the Common Stock then in effect.

(e) Calculations. All calculations under this Section 9 shall be made to the nearest one-hundredth of one cent or the nearest share, as applicable.
 

 



   
(f) Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 9, the Company at its expense will promptly compute 

such adjustment, in good faith, in accordance with the terms of this Warrant and prepare a certificate setting forth such adjustment, including a statement of 
the adjusted Exercise Price and adjusted number or type of Warrant Shares or other securities issuable upon exercise of this Warrant (as applicable), 
describing the transactions giving rise to such adjustments and showing in detail the facts upon which such adjustment is based. The Company will 
promptly deliver a copy of each such certificate to the Holder and to the Transfer Agent.

(g) Notice of Corporate Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other distribution of cash, securities 
or other property in respect of its Common Stock, including, without limitation, any granting of rights or warrants to subscribe for or purchase any capital 
stock of the Company or any subsidiary, (ii) authorizes or approves, enters into any agreement contemplating or solicits stockholder approval for any 
Fundamental Transaction or (iii) authorizes the voluntary dissolution, liquidation or winding up of the affairs of the Company, then, except if such notice 
and the contents thereof shall be deemed to constitute material, nonpublic information, the Company shall deliver to the Holder a notice of such transaction 
at least ten (10) days prior to the applicable record or effective date on which a Person would need to hold Common Stock in order to participate in or vote 
with respect to such transaction; provided, however, that the failure to deliver such notice or any defect therein shall not affect the validity of the corporate 
action required to be described in such notice. In addition, if while this Warrant is outstanding, the Company authorizes or approves, enters into any 
agreement contemplating or solicits stockholder approval for any Fundamental Transaction contemplated by Section 9(c), other than a Fundamental 
Transaction under clause (iii) of Section 9(c), then, except if such notice and the contents thereof shall be deemed to constitute material, nonpublic 
information, the Company shall deliver to the Holder a notice of such Fundamental Transaction at least ten (10) days prior to the date such Fundamental 
Transaction is consummated.  In the event such notice and the contents thereof shall be deemed to constitute material, non-public information, the 
Company shall (on the same time frame set forth in the two immediately prior sentences) offer the Holder the ability to sign a confidentiality agreement 
related thereto sufficient to allow the Holder to receive such notice, and the Company shall deliver such notice immediately upon execution of such 
confidentiality agreement. If the Holder does not sign the confidentiality agreement, then the Holder shall not receive such notice. Holder agrees to 
maintain any information disclosed pursuant to this Section 9(g) in confidence until such information is publicly available, and shall comply with 
applicable law with respect to trading in the Company’s securities following receipt any such information.

10. Payment of Cashless Exercise Price. Notwithstanding anything contained herein to the contrary, the Holder may, in its sole discretion, satisfy its 
obligation to pay the Exercise Price through a “cashless exercise,” in which event the Company shall issue to the Holder the number of Warrant Shares in 
an exchange of securities effected pursuant to Section 3(a)(9) of the Securities Act as determined as follows:

X = Y [(A-B)/A]
where:
“X” equals the number of Warrant Shares to be issued to the Holder;
“Y” equals the total number of Warrant Shares with respect to which this Warrant is then being exercised;
“A” equals the Closing Sale Price per share of Common Stock as of the Trading Day on the date immediately preceding the Exercise Date; and
“B” equals the Exercise Price per Warrant Share then in effect on the Exercise Date.

For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant Shares issued in such a 
“cashless exercise” transaction shall be deemed to have been acquired by the Holder, and the holding period for the Warrant Shares shall be deemed to have 
commenced, on the Original Issue Date (provided that the Commission continues to take the position that such treatment is proper at the time of such 
exercise). 
Except as otherwise set forth herein, in no event will the exercise of this Warrant be settled in cash.
 
 

 



   
11. Limitations on Exercise.

(a) Notwithstanding anything to the contrary contained herein, the Company shall not effect any exercise of this Warrant, and the Holder shall not be 
entitled to exercise this Warrant for a number of Warrant Shares in excess of that number of Warrant Shares which, upon giving effect or immediately prior 
to such exercise, would cause (i) the aggregate number of shares of Common Stock beneficially owned by the Holder, its Affiliates and any other Persons 
whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) or Section 16 of the Exchange Act, to 
exceed the Maximum Percentage (as defined below), after giving effect to such exercise. Any portion of an exercise that would result in the issuance of 
shares in excess of the Maximum Percentage shall be treated as null and void ab initio. For purposes of this Warrant, in determining the number of 
outstanding shares of Common Stock, the Holder may rely on the number of outstanding shares of Common Stock as reflected in (x) the Company’s most 
recent Form 10-Q or Form 10-K, as the case may be, filed with the Commission prior to the Exercise Date, (y) a more recent public announcement by the 
Company or (z) any other notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the written 
request of the Holder, the Company shall within two (2) Trading Days confirm in writing or by electronic mail to the Holder the number of shares of 
Common Stock then outstanding. In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion 
or exercise of securities of the Company, including this Warrant, by the Holder since the date as of which such number of outstanding shares of Common 
Stock was reported. For purposes of this Section 11(a), the aggregate number of shares of Common Stock or voting securities beneficially owned by the 
Holder and its Affiliates and any other Persons whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of 
Section 13(d) or Section 16 of the Exchange Act shall include the shares of Common Stock issuable upon the exercise of this Warrant with respect to which 
such determination is being made, but shall exclude the number of shares of Common Stock which would be issuable upon (x) exercise of the remaining 
unexercised and non-cancelled portion of this Warrant by the Holder and (y) exercise or conversion of the unexercised, non-converted or non-cancelled 
portion of any other securities of the Company that do not have voting power (including without limitation any securities of the Company which would 
entitle the holder thereof to acquire at any time Common Stock, including without limitation any debt, preferred stock, right, option, warrant or other 
instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock), is 
subject to a limitation on conversion or exercise analogous to the limitation contained herein and is beneficially owned by the Holder or any of its Affiliates 
and other Persons whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) or Section 16 of the 
Exchange Act. The “Maximum Percentage” shall be 35.00% of the number of shares of the Common Stock outstanding immediately after giving effect to 
the issuance of shares of Common Stock issuable upon exercise of this Warrant.  The Holder, upon notice to the Company, may increase or decrease the 
Maximum Percentage, provided that the revised Maximum Percentage in no event exceeds 35.00% of the number of shares of the Common Stock 
outstanding immediately after giving effect to the issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions 
of this Section 11(a) shall continue to apply. Any increase in the Maximum Percentage will not be effective until the 61st day after such notice is delivered 
to the Company.  The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of 
this Section 11(a) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended Maximum Percentage herein 
contained or to make changes or supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph 
shall apply to a successor holder of this Warrant.

(b) This Section 11 shall not restrict the number of shares of Common Stock which a Holder may receive or beneficially own in order to determine the 
amount of securities or other consideration that such Holder may receive in the event of a Fundamental Transaction as contemplated in Section 9(c) of this 
Warrant.
 
12. No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise of this Warrant. In lieu of any fractional shares that 
would otherwise be issuable, the number of Warrant Shares to be issued shall be rounded down to the next whole number and the Company shall pay the 
Holder in cash the fair market value (based on the Closing Sale Price) for any such fractional shares.
 
 

 



   
13. Notices. Any and all notices or other communications or deliveries hereunder (including, without limitation, any Exercise Notice) shall be in writing 
and shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via confirmed e-mail 
prior to 4:00 P.M., New York City time, on a Trading Day, (ii) the next Trading Day after the date of transmission, if such notice or communication is 
delivered via confirmed e-mail on a day that is not a Trading Day or later than 4:00 P.M., New York City time, on any Trading Day, (iii) the Trading Day 
following the date of mailing, if sent by nationally recognized overnight courier service specifying next business day delivery, or (iv) upon actual receipt by 
the Person to whom such notice is required to be given, if by hand delivery. The addresses and e-mail addresses for such communications shall be:

If to the Company:
Landos Biopharma, Inc.
P.O. Box 11239
Blacksburg, Virginia
Attention: Chief Executive Officer
Email: GOakes@landosbiopharma.com

If to the Holder, to its address or e-mail address set forth herein or on the books and records of the Company.
Or, in each of the above instances, to such other address or e-mail address as the recipient party has specified by written notice given to each other party at 
least five (5) days prior to the effectiveness of such change.
 
14. Warrant Agent. The Company shall initially serve as warrant agent under this Warrant. Upon ten (10) days’ notice to the Holder, the Company may 
appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may be merged or any corporation resulting from any 
consolidation to which the Company or any new warrant agent shall be a party or any corporation to which the Company or any new warrant agent 
transfers substantially all of its corporate trust or shareholders services business shall be a successor warrant agent under this Warrant without any further 
act. Any such successor warrant agent shall promptly cause notice of its succession as warrant agent to be mailed (by first class mail, postage prepaid) to 
the Holder at the Holder’s last address as shown on the Warrant Register.
 
15. Miscellaneous.

(a) No Rights as a Stockholder. The Holder, solely in such Person’s capacity as a holder of this Warrant, shall not be entitled to vote or receive 
dividends or be deemed the holder of share capital of the Company for any purpose, nor shall anything contained in this Warrant be construed to confer 
upon the Holder, solely in such Person’s capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or any right to vote, give 
or withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation, merger, amalgamation, 
conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the Holder of the 
Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant; in each case except as set forth in Section 9 hereof. In 
addition, nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this 
Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors of the Company.

(b) Authorized Shares. Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without 
limitation, amending its certificate or articles of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or 
sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all 
times in good faith assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of 
Holder as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the Company will (a) not increase the par value of 
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (b) take all such action as may 
be necessary or appropriate in order that the Company may validly and legally issue fully paid and non-assessable Warrant Shares upon the exercise of this 
Warrant, and (c) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having 
jurisdiction thereof as may be necessary to enable the Company to perform its obligations under this Warrant.
 

 



   
(c) Successors and Assigns. Subject to compliance with applicable securities laws, this Warrant may be assigned by the Holder. This Warrant may not 

be assigned by the Company without the written consent of the Holder, except to a successor in the event of a Fundamental Transaction. This Warrant shall 
be binding on and inure to the benefit of the Company and the Holder and their respective successors and assigns. Subject to the preceding sentence, 
nothing in this Warrant shall be construed to give to any Person other than the Company and the Holder any legal or equitable right, remedy or cause of 
action under this Warrant. This Warrant may be amended only in writing signed by the Company and the Holder, or their successors and assigns.

(d) Amendment and Waiver. Except as otherwise provided herein, the provisions of the Warrants may be amended and the Company may take any 
action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has obtained the written consent of the 
Holder.

(e) Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and conditions contained herein.
(f) Governing Law; Jurisdiction. ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY, ENFORCEMENT AND 

INTERPRETATION OF THIS WARRANT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE 
INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW THEREOF. EACH 
PARTY AGREES THAT ALL LEGAL PROCEEDINGS CONCERNING THE INTERPRETATIONS, ENFORCEMENT AND DEFENSE OF THE 
TRANSACTIONS CONTEMPLATED BY THIS WARRANT (WHETHER BROUGHT AGAINST A PARTY HERETO OR THEIR RESPECTIVE 
AFFILIATES, DIRECTORS, OFFICERS, SHAREHOLDERS, PARTNERS, MEMBERS, EMPLOYEES OR AGENTS) SHALL BE COMMENCED 
EXCLUSIVELY IN THE STATE AND FEDERAL COURTS SITTING IN THE CITY OF NEW YORK. EACH PARTY HEREBY IRREVOCABLY 
SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS SITTING IN THE CITY OF NEW YORK, BOROUGH 
OF MANHATTAN, FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR WITH ANY 
TRANSACTION CONTEMPLATED HEREBY OR DISCUSSED HEREIN, AND HEREBY IRREVOCABLY WAIVES, AND AGREES NOT TO 
ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF ANY 
SUCH COURT, THAT SUCH SUIT, ACTION OR PROCEEDING IS IMPROPER OR IS AN INCONVENIENT VENUE FOR SUCH PROCEEDING. 
EACH PARTY HEREBY IRREVOCABLY WAIVES PERSONAL SERVICE OF PROCESS AND CONSENTS TO PROCESS BEING SERVED IN 
ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING A COPY THEREOF VIA REGISTERED OR CERTIFIED MAIL OR OVERNIGHT 
DELIVERY (WITH EVIDENCE OF DELIVERY) TO SUCH PARTY AT THE ADDRESS IN EFFECT FOR NOTICES TO IT UNDER THIS 
WARRANT AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE GOOD AND SUFFICIENT SERVICE OF PROCESS AND NOTICE 
THEREOF. NOTHING CONTAINED HEREIN SHALL BE DEEMED TO LIMIT IN ANY WAY ANY RIGHT TO SERVE PROCESS IN ANY OTHER 
MANNER PERMITTED BY LAW. IF EITHER PARTY SHALL COMMENCE AN ACTION, SUIT OR PROCEEDING TO ENFORCE ANY 
PROVISIONS OF THIS WARRANT, THE PREVAILING PARTY IN SUCH ACTION, SUIT OR PROCEEDING SHALL BE REIMBURSED BY THE 
OTHER PARTY FOR THEIR REASONABLE ATTORNEYS’ FEES AND OTHER COSTS AND EXPENSES INCURRED WITH THE 
INVESTIGATION, PREPARATION AND PROSECUTION OF SUCH ACTION OR PROCEEDING. EACH OF THE COMPANY AND THE HOLDER 
HEREBY WAIVES ALL RIGHTS TO A TRIAL BY JURY.

(g) Headings. The headings herein are for convenience only, do not constitute a part of this Warrant and shall not be deemed to limit or affect any of 
the provisions hereof.

(h) Severability. In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any respect, the validity and 
enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected or impaired thereby, and the Company and the Holder 
will attempt in good faith to agree upon a valid and enforceable provision which shall be a commercially reasonable substitute therefor, and upon so 
agreeing, shall incorporate such substitute provision in this Warrant.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the date first indicated above.
 LANDOS BIOPHARMA, INC.
   
 By:  
  Name: Gregory Oakes
  Title: Chief Executive Officer

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



   
[Signature Page to Prefunded Warrant]

SCHEDULE 1
FORM OF EXERCISE NOTICE

[To be executed by the Holder to purchase Warrant Shares under the Warrant]
Ladies and Gentlemen:
(1) The undersigned is the Holder of Warrant No. ___ (the “Warrant”) issued by Landos Biopharma, Inc., a Delaware corporation (the “Company”). 
Capitalized terms used herein and not otherwise defined herein have the respective meanings set forth in the Warrant.
(2) The undersigned hereby exercises its right to purchase Warrant Shares pursuant to the Warrant.
(3) The Holder intends that payment of the Exercise Price shall be made as (check one):
 ☐ Cash Exercise
 
 ☐ “Cashless Exercise” under Section 10 of the Warrant
(4) If the Holder has elected a Cash Exercise, the Holder shall pay the sum of $ __________ in immediately available funds to the Company in accordance 
with the terms of the Warrant.
(5) Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant Shares determined in accordance with the terms of the Warrant. The 
Warrant Shares shall be delivered to the following DWAC Account Number:
  
(6) By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving effect to the exercise evidenced hereby 
the Holder, its Affiliates and any other Person whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of 
Section 13(d) or Section 16 of the Exchange Act will not beneficially own in excess of the number of shares of Common Stock permitted to be owned 
under Section 11(a) of the Warrant to which this notice relates.
Dated:   
   
Name of Holder:   
   
By:   
   
Name:   
   
Title:   

(Signature must conform in all respects to name of Holder as specified on the face of the Warrant)
   

 
 



Exhibit 10.1
 

SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of January 4, 2023, by and between 
Landos Biopharma, Inc., a Delaware corporation (the “Company”), and the Purchasers identified on Schedule 1 attached hereto 
(together, the “Purchasers”). Capitalized terms used herein but not otherwise defined shall have the meanings given to them in 
Section 1.6. 

RECITALS

A. On the terms and subject to the conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the  
Securities Act of 1933, as amended (the “Securities Act”), and Rule 506 promulgated thereunder, the Company desires to issue 
and sell to the Purchasers, and the Purchasers  desire to purchase from the Company at Closing (as hereinafter defined), pre-
funded warrants, in the form attached hereto as Exhibit A (the “Pre-Funded Warrants”), to purchase Warrant Shares as noted on 
Schedule 1 attached hereto. 

B. The Pre-Funded Warrants and the Warrant Shares, as applicable, shall be referred to in this Agreement as the  
“Securities”. 

AGREEMENT

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other 
good and valuable consideration the receipt and adequacy of which are hereby acknowledged, the Company and the Purchasers 
agree as follows:

ARTICLE I
PURCHASE AND SALE

1.1 Authorization of Sale of Securities. The Company has authorized the sale and issuance of the Pre-Funded 
Warrants and Warrant Shares on the terms and subject to the conditions set forth in this Agreement.
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1.2 Closing. Subject to the terms and conditions set forth in this Agreement, at the Closing, the Company shall issue 
and sell to each Purchaser, and each Purchaser shall purchase from the Company, the Pre-Funded Warrants to purchase the 
number of Warrant Shares set forth opposite the name of such Purchaser under the heading “Number of Warrant Shares 
Underlying Pre-Funded Warrants” on Schedule 1 attached hereto, at a price per Pre-Funded Warrant equal to $0.54 (the 
“Purchase Price”).  The Pre-Funded Warrants shall have an exercise price equal to $0.01 per Warrant Share.  The closing of the 
purchase and sale of the Pre-Funded Warrants to the Purchasers by the Company (the “Closing”) shall occur as soon as 
practicable following the satisfaction or waiver of the conditions set forth in Article V but in no event more than four (4) 
business days following the satisfaction or waiver of the conditions set forth in Article V (or at some other manner, date and time 
as the Purchasers and the Company may mutually agree upon in writing) (the “Closing Date”).  The Closing shall take place at 
the offices of Cooley LLP, 55 Hudson Yards, New York, New York, 10001 or at such other place as the Company and the 
Purchasers may mutually agree upon, orally or in writing. 

1.3 Payment.  On the Closing Date, (a) each Purchaser shall pay to the Company an amount equal to the purchase 
price to be paid by such Purchaser set forth opposite the name of such Purchaser under the heading “Aggregate Purchase Price of 
Securities” on Schedule I attached hereto in United States dollars and in immediately available funds, by wire transfer to the 
Company’s account as set forth in instructions previously delivered to the Purchasers, and (b) the Company shall deliver or cause 
to be delivered to each Purchaser the Pre-Funded Warrants, registered in the name of such Purchaser (or its nominee in 
accordance with its delivery instructions), to purchase up to the number of Warrant Shares set forth opposite the name of such 
Purchaser under the heading “Number of Warrant Shares Underlying Pre-Funded Warrant” on Schedule I attached hereto. 

1.4 Closing Deliverables.  

(a) Company.  On or prior to the Closing Date, the Company shall deliver or cause to be delivered 
to each Purchaser the following:

(i) a Pre-Funded Warrant in the form attached hereto as Exhibit A executed by 
the Company and registered in the name of such Purchaser to purchase the number of Warrant Shares to be purchased by such 
Purchaser pursuant to this Agreement;

(ii) a legal opinion of Cooley LLP, dated as of the Closing Date, in a form 
reasonably acceptable to the Purchasers;

(iii) a certificate signed by an authorized officer of the Company certifying that 
that the conditions specified in Sections 5.1(a) and 5.1(b) of this Agreement have been fulfilled;

(iv) a certificate signed by the Secretary of the Company certifying (i) the 
Certificate of Incorporation of the Company, as amended, of the Company; (ii) the Bylaws of the Company; and (iii) resolutions 
of the Board of Directors (or an authorized committee thereof) approving this Agreement and the transactions contemplated by 
this Agreement; and
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(v) Amendment No. 1 to the Investor’s Rights Agreement duly executed by the 
Company.

(b) Purchaser. On or prior to the Closing Date, each Purchaser shall deliver or cause to be 
delivered to the Company the following:

(i) a fully completed and duly executed Stock Registration Questionnaire in the 
form attached hereto as Exhibit B;

(ii) a fully completed and duly executed Accredited Investor Qualification 
Questionnaire in the form attached hereto as Exhibit C; 

(iii) a fully completed and duly executed Bad Actor Questionnaire in the form 
attached hereto as Exhibit D; 

(iv) the Aggregate Purchase Price of Securities by wire transfer to the account 
specified by the Company; and

(v) with respect to Perceptive Xontogeny Venture Fund II, LP only, a counterpart 
signature page to the Investor’s Rights Agreement duly executed by such Purchaser.

(c) Further Assurances.  On or prior to the Closing Date, the parties hereto shall execute and 
deliver or cause to be executed and delivered such additional documents that take such additional actions as the parties 
reasonable may deem to be practical and necessary in order to consummate the transactions contemplated hereby.

1.5 Registration Rights.  On or prior to the Closing Date, the Company shall execute and deliver Amendment No. 1 
to the Investor’s Rights Agreement to add Perceptive Xontogeny Venture Fund II, LP as a party to the Investor’s Rights 
Agreement and such Purchaser shall execute and deliver a counterpart signature page to the Investor’s Rights Agreement.

1.6 Defined Terms Used in This Agreement.  In addition to the terms defined elsewhere in this Agreement, the 
following terms have the meanings indicated:
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“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls or is controlled by or 
under common control with such Person. For the purposes of this definition, “control,” when used with respect to any Person,
has the meaning as such terms are used in and construed under Rule 405 under the Securities Act, but only for so long as such 
control shall continue; and the terms of “affiliated,” “controlling” and “controlled” have meanings correlative to the foregoing. 

“Company Common Stock” means the Company’s common stock, par value $0.01 per share.

“Material Adverse Effect” means any material adverse change or effect, or any development involving a prospective 
material adverse change or effect, in or affecting (i) the business, properties, general affairs, management, financial position, 
stockholders' equity, prospects or results of operations of the Company, or (ii) the ability of the Company to perform its 
obligations under this Agreement, including the issuance and sale of the Securities, or to consummate the transactions 
contemplated in the Transaction Documents.

“Nasdaq” means the Nasdaq Stock Market, LLC.

“Person” means an individual or a corporation, partnership, trust, incorporated or unincorporated association, joint 
venture, limited liability company, joint stock company, government (or an agency or political subdivision thereof) or other entity 
of any kind.

“Investor’s Rights Agreement” means the Amended and Restated Investor’s Rights Agreement by and between the 
Company and the Investors named therein, dated as of August 9, 2019, as amended to date.

“Trading Day” means a Nasdaq trading day. 

“Transaction Documents” means this Agreement, the Pre-Funded Warrants and the annexes and exhibits attached 
hereto and thereto.

“Warrant Shares” means the shares of Company Common Stock issuable upon exercise of the Pre-Funded Warrants.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 Subject to and except as set forth in the SEC Documents (as defined below), the Company hereby represents and warrants to 
the Purchasers that the statements contained in this Section 2 are true and correct as of the date hereof and will be true and correct 
as of the Closing Date. 
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2.1 Organization, Good Standing and Power. The Company has been (i) duly organized and is validly existing and 
in good standing under the laws of its jurisdiction of organization, with power and authority (corporate and other) to own and/or 
lease its properties and conduct its business as described in the reports filed by the Company with the United States Securities 
and Exchange Commission (the “Commission”) pursuant to the reporting requirements of the Securities Exchange Act of 1934, 
as amended (the “Exchange Act”), since the end of the Company’s 2021 fiscal year through the date hereof, including, without 
limitation, the Company’s most recent annual report on Form 10-K, and (ii) duly qualified as a foreign corporation for the 
transaction of business and is in good standing under the laws of each other jurisdiction in which it owns or leases properties or 
conducts any business so as to require such qualification, except, in the case of this clause (ii), where the failure to be so qualified 
or in good standing would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The 
Company has no subsidiaries other than subsidiaries not required to be listed on Exhibit 21.1 to the Company’s Annual Report on 
Form 10-K by Item 601 of Regulation S-K under the Exchange Act. 

2.2 Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and 
perform the Transaction Documents and to issue and sell the Securities to be issued by the Company in accordance with the terms 
hereof. The execution, delivery and performance of the Transaction Documents by the Company and the consummation by it of 
the transactions contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action, and no 
further consent or authorization of the Company, its board of directors or stockholders is required. When executed and delivered 
by the Company, the Transaction Documents shall each constitute a valid and binding obligation of the Company enforceable 
against the Company in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, 
reorganization, moratorium, liquidation, conservatorship, receivership or similar laws relating to, or affecting generally the 
enforcement of, creditor’s rights and remedies or by other equitable principles of general application. The Company’s board of 
directors, or an authorized committee thereof, adopted, resolutions approving the transactions contemplated by the Transaction 
Documents, including the issuance of the Securities to be issued by the Company pursuant to this Agreement.

2.3 Issuance of Securities. The Securities to be issued and sold by the Company to the Purchasers hereunder have 
been duly and validly authorized, and the Warrant Shares, when issued and delivered against payment therefor as provided herein 
and in the Pre-Funded Warrants, will be duly and validly issued and fully paid and non-assessable and will conform in all 
material respects to the description of the Company Common Stock contained in the SEC Documents; and the issuance of the 
Securities is not subject to any preemptive or similar rights, except as have been validly waived or complied with in connection 
with the offering of the Securities and the Securities, when issued, will be free and clear of all encumbrances and restrictions, 
except for restrictions on transfer set forth in this Agreement or imposed by applicable securities laws, and shall not be subject to 
preemptive or similar rights of stockholders.
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2.4 No Conflicts; Governmental Approvals. The issue and sale of the Securities and the compliance by the 
Company with the Transaction Documents and the consummation of the transactions contemplated by the Transaction 
Documents will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default 
under, (i) any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company is a 
party or by which the Company is bound or to which any of the property or assets of the Company is subject, (ii) the Certificate 
of Incorporation or Bylaws (or other applicable organizational document) of the Company, or (iii) any statute or any judgment, 
order, rule or regulation of any court or governmental agency or body having jurisdiction over the Company or any of its 
properties, except, in the case of clauses (i) and (iii) for such defaults, breaches, or violations that would not, individually or in 
the aggregate, reasonably be expected to have a Material Adverse Effect; and no consent, approval, authorization, order, 
registration or qualification of or with any such court or governmental agency or body is required for the issue and sale of the 
Securities or the consummation by the Company of the transactions contemplated by the Transaction Documents, except such as 
have been obtained under the Securities Act, the approval for listing the Securities on Nasdaq and such consents, approvals, 
authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in connection with the
purchase and sale of the Securities.

2.5 Capitalization. The Company has an authorized capitalization as set forth in the SEC Documents and all of the 
issued shares of capital stock of the Company have been duly and validly authorized and issued and are fully paid and non-
assessable and conform in all material respects to the description of the capital stock contained in the SEC Documents.

2.6 SEC Documents; Financial Statements. The Company represents and warrants that as of the date hereof, the 
Company Common Stock is registered pursuant to Section 12(b) of the Exchange Act. The Company has timely filed all reports, 
schedules, forms, statements and other documents required to be filed by it with the Commission pursuant to the reporting 
requirements of the Exchange Act (the “SEC Documents”). At the times of their respective filing, all such reports, schedules, 
forms, statements and other documents of the Company conformed in all material respects with the requirements of the Exchange 
Act and the rules and regulations of the Commission promulgated thereunder. Except as disclosed in the SEC Documents, at the 
times of their respective filings, such reports, schedules, forms, statements and other documents of the Company did not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make 
the statements therein, in light of the circumstances under which they were made, not misleading. As of their respective dates, the 
financial statements of the Company included in the SEC Documents complied in all material respects with applicable 
accounting requirements and the published rules and regulations of the Commission or other applicable rules and regulations with 
respect thereto. Such financial statements have been prepared in accordance with generally accepted accounting principles 
applied on a consistent basis during the periods involved (except (i) as may be otherwise indicated in such financial statements or 
the notes thereto or (ii) in the case of unaudited interim statements, to the extent they may not include footnotes or may be 
condensed or summary statements), and fairly present in all material respects the consolidated financial position of the Company 
as of the dates thereof and the results of operations and cash flows for the periods then ended (subject, in the case of unaudited 
statements, to normal year-end audit adjustments).
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2.7 No Liabilities. The Company has no liabilities or obligations (accrued, absolute, contingent or otherwise), other 
than liabilities or obligations (i) reflected on the most recent balance sheet of the Company included in the SEC Documents, (ii)
incurred in the ordinary course of business since the date of the most recent balance sheet of the Company included in the SEC 
Documents, (iii) incurred in connection with this Agreement, (iv) incurred pursuant to contracts binding on the Company (other 
than those resulting from a breach thereof) that are not otherwise required under generally accepted accounting principles to be
reflected on the balance sheet, or (v) that would not, individually or in the aggregate, reasonably be expected to result in a 
Material Adverse Effect or prevent the consummation of the transactions contemplated hereby.

2.8 Accountants.  Ernst & Young LLP, who have certified certain financial statements of the Company, are 
independent public accountants as required by the Securities Act and the rules and regulations of the Commission thereunder.

2.9 Internal Controls. The Company maintains a system of internal control over financial reporting (as such term is 
defined in Rule 13a-15(f) under the Exchange Act) that (i) has been designed by the Company’s principal executive officer and 
principal financial officer, or under their supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles and (ii) is sufficient to provide reasonable assurance that (A) transactions are executed in accordance with 
management’s general or specific authorization, (B) transactions are recorded as necessary to permit preparation of financial 
statements in conformity with generally accepted accounting principles and to maintain accountability for assets, (C) access to 
assets is permitted only in accordance with management’s general or specific authorization; and (D) the recorded accountability 
for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any 
differences; and the Company is not aware of any material weaknesses in its internal control over financial reporting (it being 
understood that this subsection shall not require the Company to comply with Section 404 of the Sarbanes Oxley Act of 2002 as 
of an earlier date than it would otherwise be required to so comply under applicable law).

2.10 Disclosure Controls. The Company maintains disclosure controls and procedures (as such term is defined in 
Rule 13a-15(e) under the Exchange Act) that have been designed to ensure that material information relating to the Company is 
made known to the Company's principal executive officer and principal financial officer by others within the Company; and such 
disclosure controls and procedures are effective in all material respects.
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2.11 Intellectual Property. Except in each case as disclosed in the SEC Documents, the Company owns or has valid, 
binding and enforceable licenses or other rights or can acquire on reasonable terms rights to practice and use all patents and 
patent applications, copyrights, trademarks, trademark registrations, service marks, service mark registrations, trade names, 
service names and know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential 
information, systems or procedures) and all other technology and intellectual property rights necessary for, or used in the 
conduct, or the proposed conduct, of the business of the Company in the manner described in the SEC Documents (collectively, 
the “Company Intellectual Property”), and, to the Company’s knowledge, the conduct of its business has not and will not 
infringe or misappropriate any intellectual property rights of others; other than as disclosed in the SEC Documents, to the 
knowledge of the Company, there are no rights of third parties to any of the intellectual property owned by the Company, and 
such intellectual property is owned by the Company free and clear of all material liens, security interests, or encumbrances; other 
than as disclosed in the SEC Documents, the patents, trademarks and copyrights held or licensed by the Company included 
within the Company Intellectual Property, in each case, which are material to the conduct of the business of the Company as 
currently conducted, are valid, enforceable and subsisting; except as would not reasonably be expected, singly or in the 
aggregate, to have a Material Adverse Effect, to the Company’s knowledge, there is no infringement by third parties of any of the 
Company Intellectual Property; other than as disclosed in the SEC Documents, (i) the Company is not obligated to pay a royalty, 
grant a license, or provide other material consideration to any third party in connection with the Company Intellectual Property, 
(ii) no action, suit, claim or other proceeding is pending or, to the knowledge of the Company, is threatened, alleging that the 
Company is infringing, misappropriating, diluting or otherwise violating any rights of others with respect to any of the 
Company’s product candidates, processes or intellectual property, and the Company is unaware of any facts which could form a 
reasonable basis for any such action, suit, proceeding or claim, (iii) no action, suit, claim or other proceeding is pending or, to the 
knowledge of the Company, is threatened, challenging the validity, enforceability, scope, registration, ownership or use of any of 
the Company Intellectual Property, and the Company is unaware of any facts which could form a reasonable basis for any such 
action, suit, proceeding or claim, (iv) no action, suit, claim or other proceeding is pending or, to the knowledge of the Company, 
is threatened, challenging the Company’s rights in or to any Company Intellectual Property, and the Company is unaware of any 
facts which could form a reasonable basis for any such action, suit, proceeding or claim, (v) the Company has not received 
written notice of any claim of infringement, misappropriation or conflict with any asserted rights of others with respect to any of 
the Company’s products, proposed products, processes or Company Intellectual Property, (vi) to the knowledge of the Company, 
the development, manufacture, sale, and any currently proposed use of any of the products, proposed products or processes of the 
Company referred to in the SEC Documents, in the current or proposed conduct of the business of the Company, do not currently, 
and will not upon commercialization, infringe any valid patent claim or other valid intellectual property right of any third party, 
(vii) to the knowledge of the Company, no third party has any ownership right in or to any Company Intellectual Property in any 
field of use that is exclusively licensed to the Company, other than any licensor to the Company of such Company Intellectual 
Property, (viii) to the knowledge of the Company, no employee, consultant or independent contractor of the Company engaged in 
the development of Company Intellectual Property which is material to the business of the Company is in or has ever been in 
violation in any material respect of any term of any employment contract, 
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patent disclosure agreement, invention assignment agreement, non-competition agreement, non-solicitation agreement 
nondisclosure agreement or any restrictive covenant to or with a former employer or independent contractor where the basis of 
such violation relates to such employee’s employment or independent contractor’s engagement with the Company or actions 
undertaken while employed or engaged with the Company, (ix) the Company has taken reasonable measures to protect its 
confidential information and trade secrets and to maintain and safeguard the Company’s Intellectual Property, including the 
execution of appropriate nondisclosure and confidentiality agreements, and (x) the Company has complied in all material respects 
with the terms of each agreement pursuant to which the Company’s Intellectual Property has been licensed to the Company, and 
all such agreements are in full force and effect.

2.12 Patents. All patents and patent applications owned by or licensed to the Company or under which the Company 
has rights have, to the knowledge of the Company, been duly and properly filed and maintained; there are no material defects in 
any of the patents or patent applications owned or exclusively licensed by the Company; to the knowledge of the Company, the 
parties prosecuting such applications have complied with their duty of candor and disclosure to the United States Patent and 
Trademark Office (the “USPTO”) in connection with such applications; and the Company is not aware of any facts required to be 
disclosed to the USPTO that were not disclosed to the USPTO and which would preclude the grant of a patent in connection with 
any such application or would reasonably be expected to form the basis of a finding of invalidity with respect to any patents that 
have issued with respect to such applications.

2.13 Taxes. All income tax returns of the Company required by law to be filed have been filed and all taxes shown as 
due on such returns or that otherwise have been assessed, which are due and payable, have been paid, except insofar as any 
failure to file a tax return or to pay a tax would not, individually or in the aggregate, reasonably be expected to have a Material 
Adverse Effect.

2.14 Employee Matters. No material labor disturbance by or dispute with current or former employees or officers of 
the Company exists or, to the Company’s knowledge, is contemplated or threatened, and the Company is not aware of any 
existing or imminent labor disturbance by, or dispute with, the employees of any of the Company’s principal suppliers, 
manufacturers or contractors.  The Company is not a party to any collective bargaining agreement.

2.15  Insurance. The Company has insurance covering its respective properties, operations, personnel and businesses, 
including business interruption insurance, which insurance is in amounts and insures against such losses and risks as are 
reasonable and is ordinary and customary for comparable companies in the same or similar businesses; and Company has not (i) 
received notice from any insurer or agent of such insurer that capital improvements or other expenditures are required or 
necessary to be made in order to continue such insurance or (ii) any reason to believe that it will not be able to renew its existing 
insurance coverage as and when such coverage expires or to obtain similar coverage at reasonable cost from similar insurers as 
may be necessary to continue its business.
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2.16 Regulatory Permits.  The Company possesses such permits, licenses, approvals, consents and other 
authorizations (collectively, “Governmental Licenses”), issued by the appropriate Governmental Entities necessary to conduct 
the business now operated by it, except where the failure so to possess would not reasonably be expected to, singly or in the 
aggregate, result in a Material Adverse Effect.  All of the Governmental Licenses are valid and in full force and effect, except 
when the invalidity of such Governmental Licenses or the failure of such Governmental Licenses to be in full force and effect 
would not reasonably be expected to, singly or in the aggregate, result in a Material Adverse Effect.  The Company has not 
received any notice of proceedings relating to the revocation or modification of any Governmental Licenses which, singly or in 
the aggregate, would reasonably be expected to result in a Material Adverse Effect.

2.17 Anti-Corruption Laws. Neither the Company nor any director, officer or employee nor, to the knowledge of the 
Company, any agent, affiliate or other person, while acting on behalf of the Company (i) has made, offered, promised or 
authorized any unlawful contribution, gift, entertainment or other unlawful expense or taken any act in furtherance thereof; (ii) 
has made, offered, promised or authorized any direct or indirect unlawful payment; (iii) has violated or is in violation of any 
applicable provision of the Foreign Corrupt Practices Act of 1977, as amended, the Bribery Act 2010 of the United Kingdom or 
any other applicable anti-bribery or anti-corruption law; or (iv) will use, directly or indirectly, the proceeds of  the offering in 
furtherance of an offer, promise or authorization of any unlawful contribution, gift, entertainment or other unlawful expense in 
violation of any applicable anti-corruption laws; and the Company has conducted its business in compliance with applicable anti-
corruption laws and has instituted, will continue to institute and will maintain policies and procedures reasonably designed to 
promote and achieve compliance with such laws and with the representations and warranties contained herein.

2.18 Money Laundering Laws. The operations of the Company are and have been conducted at all times in 
compliance with the requirements of applicable anti-money laundering laws, including, but not limited to, the Bank Secrecy Act 
of 1970, as amended by the USA PATRIOT Act of 2001, and the rules and regulations promulgated thereunder, and the anti-
money laundering laws of the various jurisdictions in which the Company conducts business (collectively, the “Money 
Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any 
arbitrator involving the Company with respect to the Money Laundering Laws is pending or, to the knowledge of the Company, 
threatened.

2.19 Data Privacy. (i) The Company has complied and is presently in compliance, each in all material respects, with 
all internal and externally published privacy policies, contractual obligations, industry standards by which the Company is legally 
or contractually bound, applicable laws, statutes, judgments, orders, rules and regulations of any court or arbitrator or other 
governmental or regulatory authority and any other legal obligations, in each case, to the extent applicable and relating to the 
collection, use, transfer, import, export, storage, protection, disposal and disclosure by the Company of personal, personally 
identifiable, or regulated data (“Data Security Obligations”, and such data, “Data”); (ii) the Company has not received any 
written notification of, or written complaint regarding, and is unaware of any other facts that, individually or in the aggregate, 
would reasonably indicate that the Company is in material violation of any Data Security Obligation; and (iii) to the knowledge 
of the Company, there is no action, suit or proceeding by or before any court or governmental agency, authority or body pending 
or threatened alleging non-compliance with any Data Security Obligation.
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2.20 Data Controls. The Company has implemented commercially reasonable technical and organizational measures 
designed to protect the information technology systems and Data used in connection with the operation of the Company’s 
business. Without limiting the foregoing, the Company has used reasonable efforts to establish and maintain and implement 
reasonable information technology, information security, cyber security and data protection controls, including, as applicable,
oversight, access controls, encryption, technological and physical safeguards that are designed to protect against and prevent 
breach, destruction, loss, unauthorized distribution, use, access, disablement, misappropriation or modification, or other 
compromise or misuse of or relating to any information technology system or Data controlled by the Company and used in 
connection with the operation of the Company’s business (“Breach”). To the Company’s knowledge, there has been no such 
material Breach, and the Company has not been notified of, and has no knowledge of any event or condition that would 
reasonably be expected to result in, any such material Breach.

2.21 No Material Adverse Change. Except as disclosed in the SEC Documents, since September 30, 2022, there has 
not been:

(a) any change in the assets, liabilities, financial condition or operating results of the Company 
from that reflected in the financial statements included in the Company’s Quarterly Report on Form 10-Q for the quarter ended 
September 30, 2022, except for changes in the ordinary course of business which have not had and would not reasonably be 
expected, individually or in the aggregate, to have a Material Adverse Effect; 

(b) any declaration or payment by the Company of any dividend, or any authorization or payment 
by the Company of any distribution, on any of the capital stock of the Company, or any redemption or repurchase by the 
Company of any securities of the Company; 

(c) any material damage, destruction or loss, whether or not covered by insurance, to any assets or 
properties of the Company; 

(d) any waiver, not in the ordinary course of business, by the Company of a material right or of a 
material debt owed to it; 

(e) any satisfaction or discharge of a material lien, claim or encumbrance or payment of any 
obligation by the Company, except in the ordinary course of business; 

(f) any change or amendment to the Company’s Certificate of Incorporation or Bylaws, or 
termination of or material amendment to any contract of the Company that the Company is required to file with the SEC pursuant 
to Item 601(b)(10) of Regulation S-K; 

(g) any material labor difficulties or labor union organizing activities with respect to employees of 
the Company; 

(h) any material transaction entered into by the Company other than in the ordinary course of 
business; 

(i) the loss of the services of any executive officer (as defined in Rule 405 under the Securities 
Act) of the Company; or
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(j) any other event or condition that has had or would reasonably be expected to have a Material 
Adverse Effect.

2.22 No Undisclosed Events or Circumstances. Except as disclosed in the SEC Documents, since September 30, 
2022, except for the consummation of the transactions contemplated herein, to the Company’s knowledge, no event or 
circumstance has occurred or exists with respect to the Company or its businesses, properties, prospects, operations or financial 
condition, which, under applicable law, rule or regulation, requires public disclosure or announcement by the Company but which 
has not been so publicly announced or disclosed.

2.23 Litigation. Except as disclosed in the SEC Documents, there are no legal or governmental proceedings pending 
to which the Company or, to the Company's knowledge, any officer or director of the Company, is a party or of which any 
property of the Company or, to the Company's knowledge, any officer or director of the Company, is the subject which, if 
determined adversely to the Company (or such officer or director), would individually or in the aggregate reasonably be expected 
to have a Material Adverse Effect; and, to the Company's knowledge, no such proceedings are threatened or contemplated by 
governmental authorities or others.
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2.24 Compliance. The Company is not (i) in violation of its Certificate of Incorporation or Bylaws (or other 
applicable organizational document), (ii) in violation of any statute or any judgment, order, rule or regulation of any court or 
governmental agency or body having jurisdiction over the Company or any of its properties, or (iii) in default in the performance 
or observance of any obligation, agreement, covenant or condition contained in any indenture, mortgage, deed of trust, loan 
agreement, lease or other agreement or instrument to which it is a party or by which it or any of its properties may be bound, 
except, in the case of the foregoing clauses (ii) and (iii), for such violations or defaults as would not, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect.

2.25 Investment Company Act. The Company is not and, after giving effect to the offering and sale of the Securities, 
will not be an, or be required to register as an, “investment company”, as such term is defined in the Investment Company Act of 
1940, as amended.

2.26 Private Placement.  Assuming the accuracy of the Purchasers’ representations and warranties set forth in Article 
III hereof, no registration under the Securities Act is required for the offer and sale of the Securities by the Company to the 
Purchasers hereunder.  The Securities (i) were not offered by any form of general solicitation or general advertising (as such 
terms are defined in Regulation D under the Securities Act) and (ii) are not being offered in a manner involving a public offering 
under, or in a distribution in violation of, the Securities Act or any state securities laws.  No disqualifying event described in Rule 
506(d)(1)(i)-(viii) under the Securities Act (a “Disqualification Event”) is applicable to the Company or, to the Company’s 
knowledge, any Company Covered Person (as defined below), except for a Disqualification Event as to which Rule 506(d)(2)(ii)-
(iv) or (d)(3) under the Securities Act is applicable. The Company has complied, to the extent applicable, with any disclosure 
obligations under Rule 506(e) under the Securities Act. “Company Covered Person” means, with respect to the Company as an 
“issuer” for purposes of Rule 506 under the Securities Act, any person listed in the first paragraph of Rule 506(d)(1) under the 
Securities Act.

2.27 No Integrated Offering. The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate 
in respect of any security (as defined in Section 2 of the Securities Act) that would be integrated with the offer or sale of the 
Securities in a manner that would require the registration under the Securities Act of the sale of the Securities or that would be 
integrated with the offer or sale of the Securities for purposes of the rules and regulations of Nasdaq such that it would require 
stockholder approval prior to the closing of such other transaction unless stockholder approval is obtained before the closing of
such subsequent transaction.
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2.28 No General Solicitation. Neither the Company nor any person acting on behalf of the Company has offered or 
sold any of the Securities by any form of general solicitation or general advertising. The Company has offered the Securities for 
sale only to the Purchasers.

2.29 Brokers and Finders. The Company has not employed any broker or finder in connection with the transaction 
contemplated by this Agreement.

2.30 Registration Rights.  Except as disclosed in the SEC Documents, other than pursuant to the Investor’s Rights 
Agreement, no Person has any right to cause the Company to effect the registration under the Securities Act of any securities of 
the Company.

2.31 No Conflicts with Sanctions Laws.  Neither the Company nor, to the knowledge of the Company, any director, 
officer, employee, agent, affiliate or other person acting on behalf of the Company is currently the subject or the target of any 
sanctions administered or enforced by the U.S.  government, (including, without limitation, the Office of Foreign Assets Control 
of the U.S.  Department of the Treasury or the U.S.  Department of State and including, without limitation, the designation as a 
“specially designated national” or “blocked person”), the United Nations Security Council, the European Union or His Majesty’s 
Treasury (collectively, “Sanctions”); and the Company will not knowingly directly or indirectly use the proceeds of the sale of 
the Securities, or lend, contribute or otherwise make available such proceeds to any subsidiaries, joint venture partners or other 
Person, to fund any activities of or the business with any Person, or in any country or territory, that, at the time of such funding, is 
the subject of Sanctions or in any other manner that will result in violation by any Person of Sanctions.

2.32 Regulatory Matters.  Except as described in the SEC Documents, the Company (i) is, and at all times has been, 
in compliance with all statutes, rules and regulations of the FDA and other comparable federal, state, local or foreign 
governmental and regulatory authorities (the “Regulatory Authorities”)  applicable to the ownership, testing, development, 
manufacture, packaging, processing, use, distribution, storage, import, export or disposal of any product manufactured or 
distributed by the Company (“Applicable Laws”), except where such noncompliance would not reasonably be expected to, 
singly or in the aggregate, have a Material Adverse Effect; and (ii) has not received any FDA Form 483, written notice of adverse 
finding, warning letter, untitled letter or other correspondence or written notice from any court or arbitrator or governmental or 
regulatory authority alleging or asserting non-compliance with (x) any Applicable Laws or (y) any licenses, exemptions, 
certificates, approvals, clearances, authorizations, permits and supplements or amendments thereto required by any such 
Applicable Laws (the “Authorizations”).  The Company has not failed to file with the Regulatory Authorities any required 
filing, declaration, listing, registration, report or submission with respect to the Company’s product candidates that are described 
or referred to in the SEC Documents, except where such failure to file would not reasonably be expected to, singly or in the 
aggregate, have a Material Adverse Effect; all such filings, declarations, listings, registrations, reports or submissions were in 
material compliance with applicable laws when filed; and no material deficiencies regarding compliance with applicable law 
have been asserted by any applicable Regulatory Authority with respect to any such filings, declarations, listings, registrations, 
reports or submissions.
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2.33 Research, Studies and Tests. The research, nonclinical and clinical studies and tests conducted by, or to the 
knowledge of the Company, on behalf of the Company, have been and, if still pending, are being conducted with reasonable care 
and in all material respects in accordance with experimental protocols, procedures and controls pursuant to all Applicable Laws 
and Authorizations; the descriptions of the results of such research, nonclinical and clinical studies and tests contained in the SEC 
Documents are accurate in all material respects and fairly present the data derived from such research, nonclinical and clinical 
studies and tests; the Company is not aware of any research, nonclinical or clinical studies or tests, the results of which the 
Company believes reasonably call into question the research, nonclinical or clinical study or test results described or referred to 
in the SEC Documents when viewed in the context in which such results are described; and the Company has not received any 
notices or correspondence from any Governmental Entity that will require the termination, suspension or material modification of 
any research, nonclinical or clinical study or test conducted by or on behalf of the Company.

ARTICLE III
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PURCHASERS

 Each Purchaser hereby represents, warrants and covenants to the Company as follows:

3.1 Authorization and Power.  Such Purchaser has the requisite power and authority to enter into and perform the 
Transaction Documents and to purchase the Securities being sold to it hereunder. The execution, delivery and performance of this 
Agreement by such Purchaser and the consummation by it of the transactions contemplated hereby have been duly authorized by 
all necessary corporate action, and no further consent or authorization of such Purchaser or its board of directors, stockholders or 
other governing body is required. When executed and delivered by such Purchaser, this Agreement shall constitute a valid and
binding obligation of such Purchaser, enforceable against such Purchaser in accordance with its terms, except as such 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation, conservatorship, 
receivership or similar laws relating to, or affecting generally the enforcement of, creditor’s rights and remedies or by other 
equitable principles of general application.

3.2 No Conflict. The execution, delivery and performance of the Transaction Documents by such Purchaser and the 
consummation by such Purchaser of the transactions contemplated hereby do not and will not (i) violate any provision of such 
Purchaser’s charter or organizational documents, (ii) conflict with, or constitute a default (or an event which with notice or lapse 
of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or 
cancellation of, any agreement, mortgage, deed of trust, indenture, note, bond, license, lease agreement, instrument or obligation 
to which such Purchaser is a party or by which such Purchaser’s properties or assets are bound, or (iii) result in a violation of any 
federal, state, local or foreign statute, rule, regulation, order, judgment or decree (including federal and state securities laws and 
regulations) applicable to such Purchaser or by which any property or asset of such Purchaser are bound or affected.
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3.3 Purchaser Sophistication; Accredited Investor. Such Purchaser (a) is knowledgeable, sophisticated and 
experienced in making, and is qualified to make decisions with respect to, investments in shares presenting an investment 
decision like that involved in the purchase of the Securities, including investments in securities issued by the Company and 
investments in comparable companies, and has requested, received, reviewed and considered all information it deemed relevant 
in making an informed decision to purchase the Securities; (b) in connection with its decision to purchase the Securities, relied 
only upon the SEC Documents, other publicly available information, and the representations and warranties of the Company 
contained herein; (c) is an “accredited investor” pursuant to Rule 501 of Regulation D under the Securities Act; (d) is acquiring 
the Securities for its own account for investment only and with no present intention of distributing any of the Securities or any 
arrangement or understanding with any other persons regarding the distribution of the Securities; (e) has not been organized, 
reorganized or recapitalized specifically for the purpose of investing in the Securities; (f) will not, directly or indirectly, offer, 
sell, pledge, transfer or otherwise dispose of (or solicit any offers to buy, purchase or otherwise acquire to take a pledge of) any of 
the Securities except in compliance with the Securities Act and applicable state securities laws; (g) understands that the Securities 
are being offered and sold to it in reliance upon specific exemptions from the registration requirements of the Securities Act and 
state securities laws, and that the Company is relying upon the truth and accuracy of, and such Purchaser’s compliance with, the 
representations, warranties, agreements, acknowledgments and understandings of such Purchaser set forth herein in order to 
determine the availability of such exemptions and the eligibility of such Purchaser to acquire the Securities; (h) understands that 
its investment in the Securities involves a significant degree of risk, including a risk of total loss of such Purchaser’s investment 
(provided that such acknowledgment in no way diminishes the representations, warranties and covenants made by the Company 
hereunder); and (i) understands that no United States federal or state agency or any other government or governmental agency 
has passed upon or made any recommendation or endorsement of the Securities.

3.4 Private Placement. Such Purchaser acknowledges and agrees that the Securities are being offered in a 
transaction not involving a public offering within the meaning of the Securities Act and that the Securities have not been 
registered under the Securities Act.  Such Purchaser acknowledges and agrees that the Securities may not be offered, resold, 
transferred, pledged or otherwise disposed of by such Purchaser absent an effective registration statement under the Securities 
Act or an applicable exemption from the registration requirements of the Securities Act, including Rule 144 promulgated 
thereunder. 

3.5 Ownership of Capital Stock. Except as previously disclosed to the Company in writing or by email and 
excluding the Securities, such Purchaser and its Affiliates beneficially own no shares of capital stock of the Company as of the 
date hereof.
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3.6 Foreign Investors. If such Purchaser is not a United States person (as defined by Section 7701(a)(30) of the 
Internal Revenue Code of 1986, as amended), such Purchaser hereby represents that it has satisfied itself as to the full observance 
of the laws of its jurisdiction in connection with any invitation to subscribe for the Securities or any use of this Agreement, 
including (i) the legal requirements within its jurisdiction for the purchase of the Securities, (ii) any foreign exchange restrictions 
applicable to such purchase, (iii) any governmental or other consents that may need to be obtained, and (iv) the income tax and 
other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or transfer of the Securities. Such 
Purchaser’s subscription and payment for and continued beneficial ownership of the Securities will not violate any applicable 
securities or other laws of such Purchaser’s jurisdiction.

3.7 Stock Legends. Such Purchaser acknowledges that certificates or book-entry credits evidencing the Securities 
shall bear a restrictive legend in substantially the following form (and including related stock transfer instructions and record 
notations):

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE 
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN 
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO 
AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH 
APPLICABLE STATE SECURITIES LAWS OR BLUE SKY LAWS AS EVIDENCED BY A LEGAL 
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY.

3.8 No Legal, Tax or Investment Advice. Such Purchaser understands that nothing in this Agreement or any other 
materials presented by or on behalf of the Company to such Purchaser in connection with the purchase of the Securities 
constitutes legal, tax or investment advice. Such Purchaser has consulted such legal, tax and investment advisors as it, in its sole 
discretion, has deemed necessary or appropriate in connection with its purchase of the Securities. 

3.9 No General Solicitation; Pre-Existing Relationship. Such Purchaser is not purchasing the Securities as a result 
of any advertisement, article, notice or other communication regarding the Securities published in any newspaper, magazine or 
similar media or broadcast over television or radio or presented at any seminar or any other general solicitation or general 
advertisement (as defined in Regulation D under the Securities Act). Such Purchaser also represents that such Purchaser was 
contacted regarding the sale of the Securities by the Company (or a representative of the Company) and the Securities were 
offered to such Purchaser solely by direct contact between such Purchaser and the Company (or an authorized representative of 
the Company). Such Purchaser did not become aware of this offering of Securities, nor were the Securities offered to such 
Purchaser, by any other means.
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3.10 Purchase Entirely for Own Account.  The Securities to be received by such Purchaser hereunder will be 
acquired for such Purchaser’s own account, not as nominee or agent, and not with a view to the resale or distribution of any part 
thereof in violation of the Securities Act, and such Purchaser has no present intention of selling, granting any participation in, or 
otherwise distributing the same in violation of the Securities Act without prejudice, however, to such Purchaser’s right at all 
times to sell or otherwise dispose of all or any part of such Securities in compliance with applicable federal and state securities 
laws.  Nothing contained herein shall be deemed a representation or warranty by such Purchaser to hold the Securities for any 
period of time.

3.11 Experience of the Purchasers.  Each Purchaser, either alone or together with its representatives, has such 
knowledge, sophistication and experience in business and financial matters so as to be capable of evaluating the merits and risks 
of the prospective investment in the Securities, and has so evaluated the merits and risks of such investment.  Such Purchaser is 
able to bear the economic risk of an investment in the Securities and, at the present time, is able to afford a complete loss of such 
investment.

3.12 Disclosure of Information.  Such Purchaser has had an opportunity to receive all information related to the 
Company requested by it and to ask questions of and receive answers from the Company regarding the Company, its business and 
the terms and conditions of the offering of the Securities.  Such Purchaser acknowledges receipt of copies of the SEC Documents 
(or access thereto via EDGAR).  Neither such inquiries nor any other due diligence investigation conducted by such Purchaser 
shall modify, limit or otherwise affect such Purchaser’s right to rely on the Company’s representations and warranties contained 
in this Agreement.
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3.13 No Rule 506 Disqualifying Activities. Neither such Purchaser nor any person or entity with whom such 
Purchaser will share beneficial ownership of the Securities is subject to any of the “Bad Actor” disqualifications described in 
Rule 506(d)(1)(i)-(viii) under the Securities Act.

3.14 Brokers and Finders. No Person will have, as a result of the transactions contemplated by this Agreement, any 
valid right, interest or claim against or upon the Company or such Purchaser for any commission, fee or other compensation 
pursuant to any agreement, arrangement or understanding entered into by or on behalf of such Purchaser. 

3.15 Disclaimer of Other Representations and Warranties. Except as expressly set forth in Article II (as qualified by 
the SEC Documents) or in any other Transaction Document, such Purchaser acknowledges that neither the Company nor any 
other Person has made or is making any representation or warranty of any kind, express or implied, at law or in equity, including 
with respect to it or any of its subsidiaries or any of their respective businesses, assets, liabilities, condition (financial or 
otherwise), prospects or operations, or otherwise, and any such other representations and warranties are hereby expressly 
disclaimed by the Company. Without limiting the foregoing, such Purchaser has received from the Company certain estimates, 
projections, forecasts and other forward-looking information, as well as certain business plans and cost-related plan information, 
regarding the Company and its businesses and operations, and such Purchaser is making its own evaluation of the adequacy and 
accuracy of all such estimates, projections, forecasts and other forward-looking information, as well as such business plans and 
cost-related plan information, and such Purchaser has not relied upon and will not have any claim against the Company or any of 
its stockholders, directors, officers, employees, Affiliates, advisors, agents or representatives, or any other Person, with respect 
thereto.
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ARTICLE IV
COVENANTS OF THE PARTIES

4.1 Disclosure of Transactions and Other Material Information.  Within the applicable period of time required by 
the Exchange Act, the Company shall file a Current Report on Form 8-K describing the terms and conditions of the transactions 
contemplated by this Agreement in the form required by the Exchange Act and attaching the Agreement as an exhibit to such 
filing (including all attachments, the “8-K Filing”).  The Company shall provide the Purchasers with a reasonable opportunity to 
review and provide comments on the draft of such 8-K Filing and any press release describing the terms and conditions of the 
transactions contemplated by this Agreement.

4.2 Listing.  The Company shall use its best efforts to take all steps necessary to (i) cause all of the Warrant Shares 
to be approved for listing on the Nasdaq Stock Market and (ii) maintain the listing of its Common Stock on the Nasdaq Stock 
Market.

4.3 Reservation of Common Stock.  The Company has reserved, and the Company shall continue to reserve and 
keep available at all times, a sufficient number of shares of Common Stock for the purpose of enabling the Company to issue 
Warrant Shares. 

4.4 Indemnification. 

(a) The Company agrees to indemnify and hold harmless the Purchasers, and their respective 
directors, officers, stockholders, members, partners, employees and agents (and any other persons with a functionally equivalent 
role of a person holding such titles notwithstanding a lack of such title or any other title), each person who controls such 
Purchaser (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors, 
officers, stockholders, agents, members, partners or employees (and any other persons with a functionally equivalent role of a 
person holding such titles notwithstanding a lack of such title or any other title) of such controlling person (collectively, the 
“Purchaser Indemnitees”), from and against all losses, liabilities, claims, damages, costs, fees and expenses whatsoever 
(including, but not limited to, any and all expenses incurred in investigating, preparing or defending against any litigation 
commenced or threatened) based upon or arising out of the Company’s breach of any representation, warranty or covenant 
contained herein; provided, however, that the Company will not be liable in any such case to the extent and only to the extent that 
any such loss, liability, claim, damage, cost, fee or expense arises out of or is based upon the inaccuracy of any representations 
made by such indemnified party in this Agreement, or the failure of such indemnified party to comply with the covenants and 
agreements contained herein. 
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(b) Promptly after receipt by an indemnified party under this Section 4.4 of notice of the 
commencement of any indemnifiable action, such indemnified party will, if a claim in respect thereof is to be made against the 
indemnifying party under this Section 4.4, notify the indemnifying party in writing of the commencement thereof; but the 
omission so to notify the indemnifying party will not relieve it from any liability which it may have to any indemnified party 
otherwise than under this Section 4.4 except to the extent the indemnified party is actually prejudiced by such omission. In case 
any such indemnifiable action is brought against any indemnified party, and it notifies the indemnifying party of the 
commencement thereof, the indemnifying party will be entitled to participate therein, and to the extent that it may elect by written 
notice delivered to the indemnified party promptly after receiving the aforesaid notice from such indemnified party, to assume the 
defense thereof, with counsel satisfactory to such indemnified party; provided, however, if the defendants in any such 
indemnifiable action include both the indemnified party and the indemnifying party and either (i) the indemnifying party or 
parties and the indemnified party or parties mutually agree or (ii) representation of both the indemnifying party or parties and the 
indemnified party or parties by the same counsel is inappropriate under applicable standards of professional conduct due to actual 
or potential differing interests between them, the indemnified party or parties shall have the right to select separate counsel to 
assume such legal defenses and to otherwise participate in the defense of such indemnifiable action on behalf of such indemnified 
party or parties. Upon receipt of notice from the indemnifying party to such indemnified party of its election so to assume the 
defense of such indemnifiable action and approval by the indemnified party of counsel, the indemnifying party will not be liable 
to such indemnified party under this Section 4.4 for any reasonable legal or other expenses subsequently incurred by such 
indemnified party in connection with the defense thereof unless (i) the indemnified party shall have employed counsel in 
connection with the assumption of legal defenses in accordance with the proviso to the next preceding sentence (it being 
understood, however, that the indemnifying party shall not be liable for the expenses of more than one separate counsel in such 
circumstance), (ii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to represent the 
indemnified party within a reasonable time after notice of commencement of the indemnifiable action or (iii) the indemnifying 
party has authorized the employment of counsel for the indemnified party at the expense of the indemnifying party, with 
authorization shall not be unreasonable withheld. No indemnifying party shall (i) without the prior written consent of the 
indemnified parties (which consent shall not be unreasonably withheld), settle or compromise or consent to the entry of any 
judgment with respect to any pending or threatened indemnifiable action in respect of which indemnification or contribution may 
be sought hereunder (whether or not the indemnified parties are actual or potential parties to such indemnifiable action) unless 
such settlement, compromise or consent requires only the payment of money damages, does not subject the indemnified party to 
any continuing obligation or require any admission of criminal or civil responsibility, and includes an unconditional release of 
each indemnified party from all liability arising out of such indemnifiable action, or (ii) be liable for any settlement of any such 
indemnifiable action effected without its written consent (which consent shall not be unreasonably withheld), but if settled with 
its written consent or if there be a final judgment of the plaintiff in any such indemnifiable action, the indemnifying party agrees 
to indemnify and hold harmless any indemnified party from and against any loss or liability by reason of such settlement or 
judgment.
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4.5 Legend Removal.  Upon request of a Purchaser, and if such legend is no longer required under the Securities 
Act and applicable state securities laws, the Company shall promptly cause the legend to be removed from any certificate for any 
Warrant Shares in accordance with the terms of this Agreement and deliver, or cause to be delivered, to any Purchaser new 
certificate(s) representing such Warrant Shares that are free from all restrictive and other legends or, at the request of such 
Purchaser, via DWAC transfer to such Purchaser’s account.  A Purchaser may request that the Company remove, and the 
Company agrees to authorize the removal of, any legend from the Warrant Shares upon the earliest of (x) such time as the 
Warrant Shares are subject to an effective registration statement covering the resale of such Warrant Shares (y) following the 
delivery by a Purchaser to the Company or the Company’s transfer agent of a legended certificate representing such Warrant 
Shares:  (i) following any sale of such Warrant Shares pursuant to Rule 144, (ii) if such Warrant Shares are eligible for sale under 
Rule 144(b)(1) without the requirement for the Company to be in compliance with the current public information requirements 
under Rule 144(c)(1) (or any successor thereto), or (iii) following the time a legend is no longer required with respect to such 
Warrant Shares.  Certificates for Warrant Shares free from all restrictive legends may be transmitted by the Company’s transfer 
agent to the Purchasers by crediting the account of the Purchaser’s prime broker with the Depository Trust Company (“DTC”) as 
directed by such Purchaser.  If a Purchaser effects a transfer of the Warrant Shares in accordance with this Section 4.5, the 
Company shall permit the transfer and shall promptly instruct its transfer agent to issue one or more certificates or credit shares to 
the applicable balance accounts at DTC in such name and in such denominations as specified by such Purchaser to effect such 
transfer.  Additionally, if a Purchaser effects an exercise of the Pre-Funded Warrants for Warrant Shares at a time when a legend 
is not required with respect to the Warrant Shares, such Warrant Shares shall be issued without any restrictive legends.  Each 
Purchaser hereby agrees that the removal of the restrictive legend pursuant to this Section 4.5 is predicated upon the Company’s 
reliance on Purchaser’s agreement that (i) to the extent resales of the Warrant Shares are made pursuant to an effective 
registration statement, that such resales will be made only during the time that such registration statement is effective and not 
withdrawn or suspended and only as permitted by such registration statement, and otherwise in compliance with the Securities 
Act (including applicable prospectus delivery obligations), and (ii) to the extent resales of the Warrant Shares are made pursuant 
to an available exemption from the registration requirements of the Securities Act, such resales will be made only as permitted by 
such exemption and otherwise in compliance with the Securities Act..

ARTICLE V
CONDITIONS TO CLOSING

5.1 Conditions Precedent to the Obligations of the Purchasers. The obligation of the Purchasers to acquire the 
Securities at the Closing is subject to the satisfaction or waiver by the Purchasers, at or before the Closing, of each of the 
following conditions:

(a) Representations and Warranties. The representations and warranties of the Company contained 
in Article II shall be true and correct in all respects as of the date of this Agreement and as of the Closing Date, except to the 
extent any such representation or warranty expressly speaks as of an earlier date, in which case such representation or warranty 
shall be true and correct as of such earlier date.
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(b) Performance. The Company shall have performed and complied, in all material respects, with 
all covenants, agreements, obligations and conditions contained in this Agreement that are required to be performed or complied 
with by the Company on or before the Closing, including, without limitation, the delivery by the Company of the items 
contemplated by Section 1.4(a).

(c) No Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction shall 
have been enacted, entered, promulgated or endorsed by any court or governmental authority of competent jurisdiction that 
prohibits the consummation of any of the transactions contemplated by the Transaction Documents.

(d) No Nasdaq Objection. Nasdaq shall have raised no objection to the consummation of the 
transactions contemplated by the Transaction Documents in the absence of stockholder approval of such transactions.

(e) Listing of Additional Shares. The Company shall have submitted a Listing of Additional 
Shares Notification with the Nasdaq covering all of the Securities.

5.2 Conditions Precedent to the Obligations of the Company. The obligation of the Company to issue the Pre-
Funded Warrants at the Closing is subject to the satisfaction or waiver by the Company, at or before the Closing, of each of the 
following conditions:

(a) Representations and Warranties. The representations and warranties of the Purchasers 
contained in Article III shall be true and correct in all respects as of the Closing (unless as of a specific date therein in which case 
they shall be accurate as of such date).

(b) Performance. The Purchasers shall have performed, satisfied and complied in all material 
respects with all covenants, agreements and conditions required by the Transaction Documents to be performed, satisfied or 
complied with by such Purchaser at or prior to the Closing, including, without limitation, the delivery by such Purchaser of the 
items contemplated by Section 1.4(b).

(c) No Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction shall 
have been enacted, entered, promulgated or endorsed by any court or governmental authority of competent jurisdiction that 
prohibits the consummation of any of the transactions contemplated by the Transaction Documents.

(d) No Nasdaq Objection. Nasdaq shall have raised no objection to the consummation of the 
transactions contemplated by the Transaction Documents in the absence of stockholder approval of such transactions.

ARTICLE VI
MISCELLANEOUS

6.1 Survival of Warranties.  Unless otherwise set forth in this Agreement, the representations and warranties of the 
Company and the Purchasers contained in or made pursuant to this Agreement shall survive the Closing and the delivery of the 
Securities.
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6.2 No Finder’s Fees.  Each party represents that it neither is nor will be obligated for any finder’s fee or 
commission in connection with this transaction.  The Company agrees to indemnify and to hold harmless each Purchaser from 
any liability for any commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and the 
costs and expenses of defending against such liability or asserted liability) for which the Company or any of its officers, 
employees or representatives is responsible.  Each Purchaser agrees to indemnify and hold harmless the Company from any 
liability for any commission or compensation in the nature of a finder’s or broker’s fee arising out of this transaction (and the 
costs and expenses of defending against such liability or asserted liability) for which such Purchaser or any of its officers, 
employees or representatives is responsible.

6.3 Fees and Expenses. Each party shall pay the fees and expenses of its advisors, counsel, accountants and other 
experts, if any, and all other expenses, incurred by such party incident to the negotiation, preparation, execution, delivery and 
performance of this Agreement. 

6.4 Entire Agreement. The Transaction Documents, together with the Exhibits and Schedules thereto, contain the 
entire understanding of the parties with respect to the subject matter hereof and supersede all prior agreements and 
understandings, oral or written, with respect to such matters, which the parties acknowledge have been merged into such 
documents, exhibits and schedules; provided, however, that any confidentiality agreements previously entered into between the 
Company and any Purchaser shall remain in full force and effect. At or after the Closing, and without further consideration, the 
Company will execute and deliver to the Purchasers, and the Purchasers will execute and deliver to the Company, such further 
documents as may be reasonably requested in order to give practical effect to the intention of the parties under the Transaction 
Documents.

6.5 Notices. Any and all notices or other communications or deliveries required or permitted to be provided 
hereunder shall be in writing and shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice 
or communication is delivered via facsimile or email at the facsimile number or email address specified in this Section prior to 
4:00 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the date of transmission, if such notice or 
communication is delivered via facsimile or email at the facsimile number or email address specified in this Section on a day that 
is not a Trading Day or later than 4:00 p.m. (New York City time) on any Trading Day, (c) the Trading Day following the date of 
deposit with a nationally recognized overnight courier service, or (d) upon actual receipt by the party to whom such notice is 
required to be given. The addresses, facsimile numbers and email addresses for such notices and communications are those set 
forth below, or such other address or facsimile number as may be designated in writing hereafter, in the same manner, by any 
such Person:
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If to the Company: Landos Biopharma, Inc.
 PO Box 11239
 Blacksburg, Virginia 24062
 Attention: Chief Executive Officer
 Email: goakes@landosbiopharma.com 
  
with copies (which copies Cooley LLP
shall not constitute notice 55 Hudson Yards
to the Company) to: New York, New York 10001
 Attention: Eric Blanchard
 Email: eblanchard@cooley.com
 
  
If to a Purchaser: To their address as set forth on Schedule 1 hereto.

 
6.6 Amendments; Waivers. This Agreement and any term hereof may be amended, terminated or waived only with 

the written consent of the Company and each Purchaser.  No waiver of any default with respect to any provision, condition or 
requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a 
waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of either party to exercise any 
right hereunder in any manner impair the exercise of any such right.

6.7 Construction. The headings herein are for convenience only, do not constitute a part of this Agreement and shall 
not be deemed to limit or affect any of the provisions hereof. The language used in this Agreement will be deemed to be the 
language chosen by the parties to express their mutual intent, and no rules of strict construction will be applied against any party.

6.8 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their 
successors and permitted assigns. The Company may not assign this Agreement or any rights or obligations hereunder without 
the prior written consent of each Purchaser; provided, however, that no such consent shall be required in connection with each 
assignment (i) occurring by operation of law in connection with any merger or consolidation to which the Company is a party, (ii) 
in connection with the acquisition of all or substantially all of the assets of the Company or (iii) any other similar business 
combination transaction involving the Company.     Each Purchaser may assign its rights under this Agreement only to a Person 
to whom such Purchaser assigns or transfers all Securities held by such Purchaser; provided, that (i) following such transfer or 
assignment, the further disposition of the Securities by the transferee or assignee is restricted under the Securities Act and 
applicable state securities laws, (ii) as a condition of such transfer, such transferee agrees in writing to be bound by all of the 
terms and conditions of this Agreement as a party hereto and (iii) such transfer shall have been made in accordance with the 
applicable requirements of this Agreement and with all laws applicable thereto.

6.9 Persons Entitled to Benefit of Agreement. This Agreement is intended for the benefit of the parties hereto and 
their respective permitted successors and assigns and is not for the benefit of, nor may any provision hereof be enforced by, any 
other person.

25



6.10 Governing Law; Jurisdiction.  This Agreement shall be governed by, and construed in accordance with, the 
internal laws of the State of New York without regard to the choice of law principles thereof.  Each of the parties hereto 
irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of 
Manhattan, for the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement and the 
transactions contemplated hereby.  Service of process in connection with any such suit, action or proceeding may be served on 
each party hereto anywhere in the world by the same methods as are specified for the giving of notices under this Agreement.  
Each of the parties hereto irrevocably consents to the jurisdiction of any such court in any such suit, action or proceeding and to 
the laying of venue in such court.  Each party hereto irrevocably waives any objection to the laying of venue of any such suit, 
action or proceeding brought in such courts and irrevocably waives any claim that any such suit, action or proceeding brought in 
any such court has been brought in an inconvenient forum. If any party hereto shall commence an action or proceeding to enforce 
any provisions of the Transaction Documents, then, the prevailing party in such action or proceeding shall be reimbursed by the 
non-prevailing party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation 
and prosecution of such action or proceeding.  

6.11 Counterparts; Execution. This Agreement may be executed in two (2) or more counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same instrument.  Counterparts may be delivered via 
facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., 
www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and 
validly delivered and be valid and effective for all purposes.

6.12 Severability. If any provision hereof should be held invalid, illegal or unenforceable in any respect, then, to the 
fullest extent permitted by law, (a) all other provisions hereof shall remain in full force and effect and shall be liberally construed 
in order to carry out the intentions of the parties as nearly as may be possible and (b) the parties shall use their best efforts to 
replace the invalid, illegal or unenforceable provision(s) with valid, legal and enforceable provision(s) which, insofar as practical, 
implement the purposes of such provision(s) in this Agreement.

6.13 Adjustments in Share Numbers and Prices. In the event of any stock split, subdivision, dividend or distribution 
payable in shares of Company Common Stock (or other securities or rights convertible into, or entitling the holder thereof to 
receive directly or indirectly shares of Company Common Stock), combination or other similar recapitalization or event 
occurring after the date hereof, each reference in any Transaction Document to a number of shares or a price per share shall be 
deemed to be amended to appropriately account for such event.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by 

their respective authorized signatories as of the date first indicated above.

COMPANY:
 
LANDOS BIOPHARMA, INC.
 
 
By: /s/ Gregory Oakes 
      Gregory Oakes
      President and Chief Executive Officer

 
 [Signature Page to Securities Purchase Agreement]
 



IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by 
their respective authorized signatories as of the date first indicated above.

PURCHASER:
 

PERCEPTIVE XONTOGENY VENTURE FUND II, LP
  

By: Perceptive Xontogeny Venture II GP, LLC,
its general partner

  
 

By: /s/ Frederick P. Callori 
Name: Frederick P. Callori
Title: Authorized Representative

  
 

By: /s/ James Mannix 
Name: James Mannix
Title: Chief Operating Officer

  
PX VENTURE (A), LLC

  
 

By: /s/ Adam Stone    
Name: Adam Stone
Title: Authorized Signatory 

 
 
 
 

[Signature Page to Securities Purchase Agreement] 



SCHEDULE 1
SCHEDULE OF PURCHASERS

 
Name of Purchaser and

Address/Contact
Information

Number of Warrant Shares Underlying Pre-
Funded Warrant

Aggregate Purchase Price of Securities

Perceptive Xontogeny Venture Fund II, LP 
c/o Perceptive Advisors, LLC
51 Astor Place, 10th Floor
New York, NY 10003
Attention: Fred Callori
 

27,272,727 $14,727,272.58

PX Venture (A), LLC
c/o Perceptive Advisors, LLC
51 Astor Place, 10th Floor
New York, NY 10003
Attention: Fred Callori
 

3,636,363 $1,963,636.02

Total: 30,909,090 $16,690,908.60
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Exhibit 99.1
 
 

Landos Biopharma Announces $16.7 Million Private Placement Financing
  

NEW YORK, January 5, 2023 – Landos Biopharma, Inc. (NASDAQ: LABP) (“Landos” or the “Company”), a clinical-stage biopharmaceu�cal 
company developing novel, oral medicines for pa�ents with autoimmune diseases, today announced a $16.7 million private placement 
financing from the sale of pre-funded warrants to purchase an aggregate of 30,909,090 shares of its common stock at a price per pre-
funded warrant of $0.54 to en��es associated with Percep�ve Advisors LLC, Landos’ largest stockholder. The price per pre-funded 
warrant was based on the closing price per share of the Company’s common stock on January 4, 2023. Gross proceeds from the 
financing total approximately $16.7 million, before deduc�ng offering expenses. The closing of the financing is subject to customary 
closing condi�ons and is expected to close on or before January 10, 2023. 
  
The Company an�cipates using the net proceeds from the investment to advance the development of NX-13 and for other general 
corporate purposes. The Company es�mates that the net proceeds from the financing, in addi�on to its exis�ng cash, cash equivalents 
and marketable securi�es, will be sufficient to fund its planned opera�ons into the first half of 2025. 
  
Neither the pre-funded warrants nor the shares of common stock underlying the pre-funded warrants have been registered under the 
Securi�es Act of 1933, as amended, and these securi�es may not be offered or sold in the United States except pursuant to an effec�ve 
registra�on statement or an applicable exemp�on from the registra�on requirements. 
  
This press release shall not cons�tute an offer to sell or a solicita�on of an offer to buy these securi�es, nor shall there be any sale of 
these securi�es in any state or other jurisdic�on in which such offer, solicita�on or sale would be unlawful prior to the registra�on or 
qualifica�on under the securi�es laws of any such state or other jurisdic�on.
  
  
About Landos Biopharma 
Landos Biopharma is a clinical stage biopharmaceu�cal company focused on the development of first-in-class therapeu�cs for pa�ents 
with autoimmune disease. The Company’s mission is to create safer and more effec�ve treatments that address the therapeu�c gap in 
the current treatment paradigm. 
  
Landos has a por�olio of three novel targets anchoring libraries of immunometabolic modula�on pathways, including seven poten�ally 
first-in-class, once-daily therapies targe�ng 14 indica�ons in the immunology space. This includes our three clinical stage programs: NX-
13 for Ulcera�ve Coli�s and Crohn’s Disease; Omilancor for Ulcera�ve Coli�s, Crohn’s Disease and Eosinophilic Esophagi�s; and LABP-104 
for Systemic Lupus Erythematosus and Rheumatoid Arthri�s.

The Company is currently focused on advancing the clinical development of NX-13 in Ulcera�ve Coli�s.
 
 



  
Cau�onary Note on Forward-Looking Statements
  
Statements in this press release about future expecta�ons, plans and prospects for Landos Biopharma, Inc. (the “Company”), including 
statements about the Company’s strategy, clinical development and regulatory plans for its product candidates, including NX-13, 
omilancor and LABP-104, the an�cipated proceeds to be received in the proposed financing, expected �ming of closing of the proposed 
financing and the size and comple�on of the proposed financing, the Company’s an�cipated cash runway and other statements 
containing the words “an�cipate”, “plan”, “expect”, “may”, “will”, “could”, “believe”, “look forward”, “poten�al”, the nega�ves thereof, 
varia�ons thereon and similar expressions, or any discussions of strategy cons�tute forward-looking statements. Actual results may 
differ materially from those indicated by such forward-looking statements as a result of various important factors, including: the 
uncertain�es inherent in the ini�a�on and enrollment of future clinical trials, expecta�ons of expanding ongoing clinical trials, 
availability and �ming of data from ongoing clinical trials, expecta�ons for regulatory approvals, other ma�ers that could affect the 
availability or commercial poten�al of the Company’s product candidates and other similar risks. Risks regarding the Company’s business 
are described in detail in its Securi�es and Exchange Commission (“SEC”) filings, including in its Annual Reports on Form 10-K and 
Quarterly Reports on Form 10-Q, which are available on the SEC’s website at www.sec.gov. Addi�onal informa�on will be made available 
in other filings that the Company makes from �me to �me with the SEC. Such risks may be amplified by the impacts of the COVID-19 
pandemic. In addi�on, the forward-looking statements included in this press release represent the Company’s views only as of the date 
hereof. The Company an�cipates that subsequent events and developments will cause the Company’s views to change. However, while 
the Company may elect to update these forward-looking statements at some point in the future, the Company specifically disclaims any 
obliga�on to do so, except as may be required by law. These forward-looking statements should not be relied upon as represen�ng the 
Company’s views as of any date subsequent to the date hereof. 
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