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Item 1.01. Entry into a Material Definitive Agreement.

On July 7, 2022, Annexon, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Purchase Agreement”) with certain healthcare-
focused institutional investors (the “Purchasers”). The Purchase Agreement provides for the sale and issuance by the Company of an aggregate of:
(i) 9,013,834 shares (the “Shares”) of the Company’s common stock, $0.001 par value per share (the “Common Stock”), (ii) pre-funded warrants (the
“Pre-Funded Warrants”) to purchase up to 24,696,206 shares of Common Stock and (iii) accompanying warrants (the “Common Warrants” and together
with the Shares and the Pre-Funded Warrants, the “Securities”) to purchase up to 8,427,508 shares of Common Stock (collectively, the “Private
Placement”). The combined price per Share and accompanying Common Warrant is $3.871250 and the combined price per Pre-Funded Warrant and
accompanying Common Warrant is $3.870250. The Private Placement was led by Redmile Group, LLC, with participation by Adage Capital Partners
LP, Bain Capital Life Sciences, Driehaus Capital Management, Fairmount, Satter Medical Technology Partners and Venrock Healthcare Capital
Partners. The closing of the Private Placement is expected to occur on July 11, 2022 (the “Closing”), subject to the satisfaction of customary closing
conditions. The Private Placement is being conducted in accordance with applicable Nasdaq rules and was priced to satisfy the “Minimum Price”
requirements (as defined in the Nasdaq rules).

Each Pre-Funded Warrant will have an exercise price per share of $0.001 and will be immediately exercisable on the date of issuance through the date
the Pre-Funded Warrants are exercised in full. Under the terms of the Pre-Funded Warrants, the Company may not effect the exercise of any Pre-Funded
Warrant, and a holder will not be entitled to exercise any portion of any Pre-Funded Warrant that, upon giving effect to such exercise, would cause:
(i) the aggregate number of shares of Common Stock beneficially owned by such holder (together with its affiliates) to exceed 9.99% of the total number
of shares of Common Stock outstanding immediately after giving effect to the exercise or (ii) the combined voting power of the Company’s securities
beneficially owned by such holder (together with its affiliates) to exceed 9.99% of the combined voting power of all of the Company’s securities
immediately outstanding after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the Pre-Funded
Warrant. However, any holder may increase or decrease such percentage to any other percentage not in excess of 19.99%, provided that any increase or
decrease in such percentage shall not be effective until 61 days after such notice is delivered to the Company.

Each Common Warrant will have an exercise price per share of $5.806875, will be immediately exercisable on the date of issuance and will expire on
June 30, 2025. Under the terms of the Common Warrants, the Company may not effect the exercise of any Common Warrant, and a holder will not be
entitled to exercise any portion of any Common Warrant, which, upon giving effect to such exercise, would cause a holder (together with its affiliates) to
own more than 4.99% (or, upon the election of the holder, prior to the issuance of the Common Warrant, 9.99%, 14.99% or 19.99%) of the number of
shares of the Common Stock outstanding immediately after giving effect to such exercise, as such percentage ownership is determined in accordance
with the terms of the Common Warrants. However, any holder may increase or decrease such percentage to any other percentage not in excess of
19.99%, provided that any increase in such percentage shall not be effective until 61 days after such notice is delivered to the Company.

The exercise price and the number of shares of Common Stock issuable upon exercise of each Pre-Funded Warrant and Common Warrant will be subject
to appropriate adjustment in the event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications or similar events
affecting the Common Stock. The exercise price will not be adjusted below the par value of the Common Stock.

In the event of certain fundamental transactions (as described in the Pre-Funded Warrants and the Common Warrants), a holder of Pre-Funded Warrants
or Common Warrants will be entitled to receive, upon exercise of the Pre-Funded Warrants or the Common Warrants, the kind and amount of securities,
cash or other property that such holder would have received had they exercised the Pre-Funded Warrants or Common Warrants immediately prior to
such fundamental transaction without regard to any limitations on exercise contained in the Pre-Funded Warrants or Common Warrants.

The net proceeds to the Company from the Private Placement are expected to be approximately $122.3 million, after deducting placement agent fees and
estimated Private Placement expenses payable by the Company, and assuming no exercise of the Pre-Funded Warrants or the Common Warrants. The
Company currently intends to use the net proceeds from the Private Placement, together with its existing cash and investments, for working capital and
general corporate purposes.

The Purchase Agreement contains customary representations, warranties and agreements by the Company, customary conditions to closing,
indemnification obligations of the Company, other obligations of the parties and termination provisions.

Pursuant to the Purchase Agreement, the Company has agreed to certain restrictions on the issuance and sale of shares of the Company’s securities for a
period of 60 days following the Closing, subject to certain exceptions. In addition, under the terms of the Purchase Agreement, one of the purchasers in
the Private Placement will be granted certain information rights for so long as such purchaser holds shares of Common Stock and/or Pre-Funded
Warrants representing, in the aggregate, at least 50% of the shares of Common Stock and/or the shares of Common Stock originally issuable pursuant to
the Pre-Funded Warrants held by such purchaser as of the Closing (without giving effect to any ownership limitations in the Pre-Funded Warrants).



The Company has agreed to file a resale registration statement with the Securities and Exchange Commission on or before the date that is 120 calendar
days after the Closing, to register the resale of the Shares and the shares of Common Stock issuable upon exercise of the Pre-Funded Warrants and the
Common Warrants. The foregoing description of the Purchase Agreement, Pre-Funded Warrants and Common Warrants is not complete and is qualified
in its entirety by reference to the full text of the form of Purchase Agreement, form of Pre-Funded Warrant and form of Common Warrant, which are
filed as Exhibits 10.1, 4.1 and 4.2, respectively, to this Current Report on Form 8-K and incorporated by reference herein.

Jefferies LLC and Cowen and Company, LLC are acting as joint placement agents (together, the “Placement Agents”) for the Private Placement. The
Company entered into letter agreements with the Placement Agents regarding their engagement as placement agents, pursuant to which the Placement
Agents agreed to act as placement agents for the Private Placement. The Placement Agents will be paid a cash fee equal to 5.15% of the gross proceeds
received by the Company from the sale of the Securities at the closing of the Private Placement.

 
Item 3.02. Unregistered Sales of Equity Securities.

To the extent required by Item 3.02 of Form 8-K, the information regarding the Securities set forth under Item 1.01 of this Form 8-K is incorporated by
reference in this Item 3.02. The Company issued the Securities in reliance on an exemption from registration provided for under Section 4(a)(2) of the
Securities Act of 1933, as amended (the “Securities Act”), and Rule 506 of Regulation D promulgated thereunder. The Company relied on this
exemption from registration for private placements based in part on the representations made by the Purchasers, including the representations with
respect to each Purchaser’s status as an accredited investor, as such term is defined in Rule 501(a) of the Securities Act, and each Purchaser’s investment
intent. The offer and sale of the Securities and the shares of Common Stock underlying the Pre-Funded Warrants and Common Warrants have not been
registered under the Securities Act.

 
Item 8.01. Other Events.

On July 8, 2022, the Company issued a press release announcing the Private Placement. A copy of the press release is filed as Exhibit 99.1 to this
Current Report on Form 8-K and incorporated by reference herein.

The Company also posted an updated corporate presentation to its website. A copy of the corporate presentation is attached to this Current Report on
Form 8-K as Exhibit 99.2, and is incorporated herein by reference. The Company undertakes no obligation to update, supplement or amend the
corporate presentation attached hereto as Exhibit 99.2.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.    Exhibit Description

    4.1    Form of Pre-Funded Warrant.

    4.2    Form of Common Warrant.

  10.1    Form of Securities Purchase Agreement, dated July 7, 2022, by and among the Company and the Purchasers.

  99.1    Press Release, dated July 8, 2022, announcing the Private Placement.

  99.2    Company Presentation, dated July 2022.

104.1    Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Forward Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. In some cases, you can identify forward-looking statements by terminology such
as “aim,” “anticipate,” “assume,” “believe,” “contemplate,” “continue,” “could,” “design,” “due,” “estimate,” “expect,” “goal,” “intend,” “may,”
“objective,” “plan,” “positioned,” “potential,” “predict,” “seek,” “should,” “suggest,” “target,” “on track,” “will,” “would” and other similar expressions
that are predictions of or indicate future events and future trends, or the negative of these terms or other comparable terminology. All statements other
than statements of historical facts contained in this Current Report on Form 8-K are forward-looking statements. These forward-looking statements
include, but are not limited to, statements about: the expected closing date of the Private Placement; the terms of the warrants to be issued in the Private
Placement; and the intended use of proceeds. Forward-looking statements are not guarantees of future performance and are subject to risks and
uncertainties that could cause actual results and events to differ materially from those anticipated, including, but not limited to, risks and uncertainties
related to: the Company’s history of net operating losses; the Company’s ability to obtain necessary capital to fund its clinical programs; the early stages
of clinical development of the Company’s product candidates; the effects of COVID-19 or other public health crises on the Company’s clinical programs
and business operations; the Company’s ability to obtain regulatory approval of and successfully commercialize its product candidates; any undesirable
side effects or other properties of the Company’s product candidates; the Company’s reliance on third-party suppliers and manufacturers; the outcomes
of any future collaboration agreements; and the Company’s ability to adequately maintain intellectual property rights for its product candidates. These
and other risks are described in greater detail under the section titled “Risk Factors” contained in the Company’s Annual Report on Form 10-K and
Quarterly Reports on Form 10-Q and the Company’s other filings with the SEC. Any forward-looking statements that the Company makes in this
Current Report on Form 8-K are made pursuant to the Private Securities Litigation Reform Act of 1995, as amended, and speak only as of the date of
this Current Report on Form 8-K. Except as required by law, the Company undertakes no obligation to publicly update any forward-looking statements,
whether as a result of new information, future events or otherwise.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Dated: July 8, 2022     Annexon, Inc.

    By:   /s/ Jennifer Lew
      Jennifer Lew
      Executive Vice President and Chief Financial Officer



Exhibit 4.1

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”). THE HOLDER
MAY NOT OFFER, SELL, TRANSFER, ASSIGN, PLEDGE, HYPOTHECATE, OR OTHERWISE
DISPOSE OF OR ENCUMBER SUCH SECURITIES EXCEPT (I) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR
PROSPECTUS UNDER THE SECURITIES ACT AND THE RULES AND REGULATIONS
PROMULGATED THEREUNDER AND IN
COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAW, RESPECTIVELY, OR WITH AN EXEMPTION FROM SUCH
REGISTRATION OR PROSPECTUS REQUIREMENT AND (II) IN COMPLIANCE WITH THAT CERTAIN SECURITIES PURCHASE
AGREEMENT, DATED
JULY 7, 2022, AMONG THE ISSUER AND THE PURCHASERS PARTY THERETO.

ANNEXON, INC.
PRE-FUNDED WARRANT TO PURCHASE COMMON STOCK

Number of Shares: _______

(subject
to adjustment)
 
Warrant No. _______    Original Issue Date: July 11, 2022

Annexon, 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, subject to the terms set forth below, to purchase from the
Company up to a total of
_________ shares of common stock, $0.001 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 $0.001 per share (as adjusted from time to time as
provided in Section 9 herein, the “Exercise Price”), upon surrender of this Warrant to Purchase Common Stock (including any Warrants to
Purchase
Common Stock issued in exchange, transfer or replacement hereof, the “Warrant”) at any time and from time to time on or after the date hereof (the
“Original Issue Date”), subject to the following terms and
conditions:

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) “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 Global Select Market.

(e) “Securities Act” means the Securities Act of 1933, as amended.

(f) “Standard Settlement Period” means the standard settlement period, expressed in a number of Trading Days, for the
Company’s Principal
Trading Market or quotations system with respect to the Common Stock that is in effect on the date of delivery of an applicable Exercise Notice, which
as of the Original Issue Date was “T+2.”

(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 Computershare, Inc., the
Company’s transfer agent and registrar for the Common Stock, and any successor
appointed in such capacity.

(i) “Warrant
Share Registration Statement” means the Company’s new Registration Statement on Form S-3 to be filed with the Securities and
Exchange Commission to register the resale of the Warrant Shares.

2. Issuance of Securities; Registration of Warrants. The Warrant, as initially issued by the Company, is offered and sold pursuant to a private
placement
without being registered under the Securities Act and the rules and regulations of the Commission thereunder, in reliance upon Section 4(a)(2) thereof
and/or Regulation D thereunder. The Warrant Shares will be registered pursuant to
the Warrant Share Registration Statement. Accordingly, until the
Warrant Share Registration Statement is declared effective, the Warrant Shares are “restricted securities” under Rule 144 promulgated under the
Securities Act (“Rule
144”). 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.
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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), and (x) delivery, at the request of the Company, of an opinion of counsel reasonably satisfactory to the
Company to the effect that the transfer of such portion of this Warrant may be made pursuant to an available exemption from
the registration
requirements of the Securities Act and all applicable state securities or blue sky laws (other than in connection with any transfer (i) pursuant to an
effective registration statement, (ii) to the Company or
(iii) pursuant to Rule 144), and (y) delivery by the transferee of a written statement to the
Company certifying that the transferee is an “accredited investor” as defined in Rule 501(a) under the Securities Act. 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.
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5. Delivery of Warrant Shares.

(a) Upon exercise of this Warrant, provided that the Warrant Share Registration Statement is effective or the Warrant Shares are freely
transferable
without restriction under Rule 144, the Company shall promptly (but in no event later than the earlier of (i) two Trading Days and (ii) the number of
Trading Days comprising the Standard Settlement Period), 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”), a certificate for the Warrant
Shares issuable upon such exercise, free of restrictive legends. If the
Warrant Share Registration Statement is not effective or the Warrant Shares are not freely transferable without restriction under Rule 144, such Holder
shall receive a
certificate for the Warrant Shares issuable upon such exercise with appropriate restrictive legends, dispatched by overnight courier to the
address as specified in the Exercise Notice, 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) If by the time frames set forth for delivery above, 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 time frame set forth for delivery above 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 Closing Sale Price of a share of Common
Stock on the
Exercise Date 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).
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(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. Subject to Section 5(b), 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 issuable and
deliverable upon the exercise of this entire Warrant, 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 failure of the Company to reserve and keep
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available out of the aggregate of its authorized but unissued and otherwise unreserved Common Stock a sufficient number of shares of Common Stock
to enable it to issue Warrant Shares upon
exercise of this Warrant as herein provided is referred to herein as an “Authorized Share Failure.” 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. The
Company further covenants that it will not, without the prior written consent of the Holder, take any actions to increase the par value of the Common
Stock at any time while this Warrant is outstanding. In furtherance of the Company’s
obligations set forth in this Section 8, as soon as practicable after
the date of the occurrence of an Authorized Share Failure, but in no event later than ninety (90) days after the occurrence of such Authorized Share
Failure, the Company
shall hold a meeting of its stockholders for the approval of an increase in the number of authorized shares of Common Stock. In
connection with such meeting, the Company shall provide each stockholder with a proxy statement and shall use its
reasonable best efforts to solicit its
stockholders’ approval of such increase in authorized shares of Common Stock and to cause its board of directors to recommend to the stockholders that
they approve such proposal. Notwithstanding the
foregoing, if at any such time of an Authorized Share Failure, the Company is able to obtain the
written consent of a majority of the shares of its issued and outstanding shares of Common Stock to approve the increase in the number of authorized
shares of Common Stock, the Company may satisfy this obligation by obtaining such consent and submitting for filing with the Commission an
Information Statement on Schedule 14C.

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 or as amended, as described in the Company’s filings with the Commission, 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.
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(b) Subsequent Rights Offerings. In addition to any adjustments pursuant to
Section 9(a) above, if at any time the Company grants, issues or sells
any Common Stock or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of Common
Stock (the
“Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase
Rights which the Holder could have acquired 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 Maximum Percentage) immediately before the date on
which a record is taken for the grant,
issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of
shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided, however, to the extent
that the Holder’s
right to participate in any such Purchase Right would result in the Holder exceeding the Maximum Percentage, then the Holder shall not be entitled to
participate in such Purchase Right to such extent (or beneficial ownership
of such shares of Common Stock as a result of such Purchase Right to such
extent) and such Purchase Right to such extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not result in the
Holder exceeding
the Maximum Percentage).

(c) 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 dividend, distribution or adjustment covered by Sections 9(a) or 9(b)), (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(d) 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.

(d) 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
 

7



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) shall assume 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. The provisions of this paragraph (d) shall similarly apply to subsequent transactions analogous of a Fundamental
Transaction type.

(e) 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 (e)), 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.

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

(g) Notice of Adjustments. Upon
the occurrence of each adjustment pursuant to this Section 9, the Company at its expense will, at the written
request of the Holder, 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. Upon written request, the Company will promptly deliver a copy of each such certificate to the Holder and to the
Transfer Agent.
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(h) 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 non-public 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(d),
other than a Fundamental Transaction under clause (iii) of
Section 9(d), then, except if such notice and the contents thereof shall be deemed to constitute
material non-public 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.

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, 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). In the event that the
Warrant Share Registration Statement or another registration statement registering the issuance of Warrant Shares is, for any reason, not effective at the
time of exercise
of this Warrant, then this Warrant may only be exercised through a cashless exercise, as set forth in this Section 10.
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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) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), to exceed 9.99% (the “Maximum Percentage”) of the total
number of issued and outstanding shares of
Common Stock of the Company following such exercise, or (ii) the combined voting power of the securities of the Company 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) of the Exchange Act to exceed 9.99% of the combined voting power of all of the securities of the Company then outstanding following
such exercise. 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. By written notice to
the Company, the Holder may from time to time increase or decrease the Maximum Percentage to any other percentage not in
excess of 19.99%
specified in such notice; provided that any such increase or decrease will not be effective until the sixty-first (61st) day after such notice is delivered to
the Company. 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) 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,
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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) of the Exchange Act. For purposes of clarity, the Warrant Shares issuable pursuant to the terms of this Warrant in excess of the
Maximum
Percentage shall not be deemed to be beneficially owned by the Holder for any purpose including for purposes of Section 13(d) of the Exchange Act or
Rule 16a-1(a)(1) promulgated under the Exchange
Act.

(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(d)
of this Warrant.

12. Transfer Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered pursuant to an
effective registration statement under the Securities Act or eligible for resale without volume or manner-of-sale restrictions or current public information
requirements
pursuant to Rule 144, will have restrictions upon resale imposed by state and federal securities laws and such Warrant Shares will be
imprinted with the following legend:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”). THE
HOLDER MAY NOT OFFER, SELL, TRANSFER, ASSIGN, PLEDGE, HYPOTHECATE, OR
OTHERWISE DISPOSE OF OR ENCUMBER SUCH SECURITIES EXCEPT (I) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT OR PROSPECTUS UNDER THE SECURITIES ACT AND THE RULES AND
REGULATIONS PROMULGATED
THEREUNDER AND IN COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAW, RESPECTIVELY, OR WITH AN
EXEMPTION FROM SUCH REGISTRATION OR PROSPECTUS REQUIREMENT AND (II) IN COMPLIANCE WITH THAT CERTAIN
SECURITIES PURCHASE
AGREEMENT, DATED JULY 7, 2022, AMONG THE ISSUER AND THE PURCHASERS PARTY THERETO.

13. 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.

14. 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 facsimile or
confirmed e-mail prior to 5:30 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 facsimile or confirmed e-mail on a day that is not a Trading Day or later than 5:30 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, facsimile numbers
and e-mail addresses for such communications shall be:
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If to the Company:

Annexon, Inc.
1400 Sierra Point Parkway, Bldg. C, Suite 200
Brisbane, California 94005
Attention: Chief Financial Officer and Vice President, Finance
E-mail addresses: [****]

If to the Holder, to its address, facsimile number 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, facsimile number 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.

15. 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.

16. Miscellaneous.

(a) No Rights as
a Stockholder. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as a stockholder of the
Company prior to the exercise hereof, except as expressly set forth in Section 9. 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
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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. Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is
exercisable or in
the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary
from any public regulatory body or bodies having jurisdiction thereof.

(c) Successors and Assigns. Subject to compliance with applicable securities laws, this Warrant may be transferred or 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
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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.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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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.
 

ANNEXON, INC.

By:   
 Name: Douglas Love, Esq.
 Title: President and Chief Executive Officer

 
[Signature Page to
Pre-Funded 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 Annexon, 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.
Provided that the Warrant Shares are registered for resale on an effective Warrant Share Registration Statement or the Warrant Shares are eligible for
resale without volume or manner-of-sale restrictions or current public information requirements pursuant to Rule 144, 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) of the Exchange Act will not beneficially own in excess of the number of
shares of Common Stock (as determined in
accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended) 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 4.2

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”). THE HOLDER
MAY NOT OFFER, SELL, TRANSFER, ASSIGN, PLEDGE, HYPOTHECATE, OR OTHERWISE
DISPOSE OF OR ENCUMBER SUCH SECURITIES EXCEPT (I) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR
PROSPECTUS UNDER THE SECURITIES ACT AND THE RULES AND REGULATIONS
PROMULGATED THEREUNDER AND IN
COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAW, RESPECTIVELY, OR WITH AN EXEMPTION FROM SUCH
REGISTRATION OR PROSPECTUS REQUIREMENT AND (II) IN COMPLIANCE WITH THAT CERTAIN SECURITIES PURCHASE
AGREEMENT, DATED
JULY 7, 2022, AMONG THE ISSUER AND THE PURCHASERS PARTY THERETO.

COMMON STOCK PURCHASE WARRANT

ANNEXON, INC.
 
Warrant Shares: _______    Initial Exercise Date: July 11, 2022

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received,
_____________ or its assigns (the
“Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after the date
hereof (the “Initial Exercise
Date”) and on or prior to 5:00 p.m. (New York City time) on June 30, 2025 (the “Termination Date”) but not thereafter, to
subscribe for and purchase from Annexon, Inc., a company incorporated under the laws of the
State of Delaware (the “Company”), up to _________
shares (as subject to adjustment hereunder, the “Warrant Shares”) of Common Stock. The purchase price of one share of Common Stock under this
Warrant shall be equal
to the Exercise Price, as defined in Section 2(b).

1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following
terms have the meanings indicated in this Section 1:

(a) “Affiliate” means any Person directly or indirectly is
controlled by, controlling or under common control with a Person, as such terms are used
in and construed under Rule 405 under the Securities Act.

(b) “Bid Price” means, for any date, the price determined by the first of the following clauses that applies: (a) if the
Common Stock is then listed
or quoted on a Trading Market, the bid price of the Common Stock for the time in question (or the nearest preceding date) on the Trading Market on
which the Common Stock is then listed or quoted as reported by Bloomberg
L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02
p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such date
(or the nearest preceding date)
on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or
OTCQX and if prices for the Common Stock are then reported on the Pink Open Market (or a similar organization or agency succeeding to
its functions
of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share of
Common Stock as determined by an independent appraiser selected in good
faith by the Holders of a majority in interest of the Warrants then
outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.
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(c) “Business Day” means any day other than Saturday, Sunday or other day
on which commercial banks in The City of New York are authorized
or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or required by law to
remain closed due
to “stay at home”, “shelter-in-place”, “non-essential employee” or any other similar orders or
restrictions or the closure of any
physical branch locations at the direction of any governmental authority so long as the electronic funds transfer systems (including for wire transfers) of
commercial banks in The City of New York generally are
open for use by customers on such day.

(d) “Commission” means the United States Securities and Exchange Commission.

(e) “Common Stock” means the common stock of the Company, par value $0.001 per share, and any other class of securities into
which such
securities may hereafter be reclassified or changed.

(f) “Common Stock Equivalents” means any securities of
the Company or the Subsidiaries 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.

(g) “Exchange Act”
means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

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

(i) “Purchase Agreement” means that certain Securities Purchase Agreement, dated as of July 7,
2022, by and among the Company and the
investors signatory thereto.

(j) “Securities Act” means the Securities Act of
1933, as amended, and the rules and regulations promulgated thereunder.

(k) “Trading Day” means any weekday on which the
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.

(l) “Trading
Market” means the Nasdaq Global Select Market and any of the following markets or exchanges on which the Common Stock is
listed or quoted for trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global
Market, the New York Stock
Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

(m) “Transfer Agent”
means Computershare, Inc., the current transfer agent of the Company, located at 462 South 4th Street, Louisville,
Kentucky 40202, and any successor transfer agent of the Company.
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(n) “VWAP” means, for any date, the price determined by the first of the
following clauses that applies: (a) if the Common Stock is then listed or
quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the Trading
Market on which the
Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City
time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of
the Common Stock
for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on
OTCQB or OTCQX and if prices for the Common Stock are then reported on the Pink
Open Market (or a similar organization or agency succeeding to
its functions of reporting prices), the most recent Bid Price per share of the Common Stock so reported, or (d) in all other cases, the fair market value of
a share of Common Stock
as determined by an independent appraiser selected in good faith by the holders of a majority in interest of the Warrants then
outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.

(o) “Warrant Agent” means initially the Company, but 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.

(p) “Warrants” means this Warrant and the other Common Stock purchase warrants issued by the Company pursuant to the Purchase
Agreement,
exclusive of the Pre-Funded Warrants issued pursuant to the Purchase Agreement.

2. Exercise.

(a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time
or times on or
after the Initial Exercise Date and on or before the Termination Date by delivery to the Company of a duly executed e-mail attachment of the Notice of
Exercise in the form annexed hereto (the
“Notice of Exercise”). Within the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days
comprising the Standard Settlement Period (as defined in Section 2(d)(i) herein) following the date of exercise
as aforesaid, the Holder shall deliver the
aggregate Exercise Price for the shares specified in the applicable Notice of Exercise by wire transfer unless the cashless exercise procedure specified in
Section 2(c) below is applicable and
specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any
medallion guarantee (or other type of guarantee or notarization) of any Notice of Exercise be
required. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available
hereunder and the Warrant has been
exercised in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three
(3) Trading Days of the date on which the final Notice of Exercise is delivered to the Company. Partial exercises of this
Warrant resulting in purchases
of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares
purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Holder and the Company shall maintain records
showing the number of Warrant Shares purchased and the date of such purchases. The Company shall deliver any
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objection to any Notice of Exercise within one (1) Business Day of receipt of such notice. The Holder and any permitted 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.

(b) Exercise Price. The exercise price per share of Common Stock under this Warrant shall be $5.806875, subject to
adjustment hereunder (the
“Exercise Price”).

(c) Cashless Exercise. Notwithstanding anything to the contrary set
forth herein, if at any time there is no effective registration statement
registering, or the prospectus contained therein is not available for, the resale of the Warrant Shares by the Holder, then this Warrant may also be
exercised, in whole or in
part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to receive a number of Warrant Shares
equal to the quotient obtained by dividing [(A-B) (X)] by (A), where:

(A) = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of
Exercise if such Notice of
Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2) both executed and delivered
pursuant to Section 2(a) hereof on a Trading Day prior
to the opening of “regular trading hours” (as defined in Rule 600(b) of Regulation NMS
promulgated under the federal securities laws) on such Trading Day, (ii) at the option of the Holder, either (y) the VWAP on the Trading Day
immediately preceding the date of the applicable Notice of Exercise or (z) the Bid Price of the Common Stock on the principal Trading Market as
reported by Bloomberg L.P. (“Bloomberg”) as of the time of the Holder’s
execution of the applicable Notice of Exercise if such Notice of
Exercise is executed during “regular trading hours” on a Trading Day and is delivered within two (2) hours thereafter (including until two
(2) hours after the close
of “regular trading hours” on a Trading Day) pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the
applicable Notice of Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise
is both executed and delivered
pursuant to Section 2(a) hereof after the close of “regular trading hours” on such Trading Day;

(B) = the Exercise Price of this Warrant, as adjusted hereunder; and

(X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this
Warrant if
such exercise were by means of a cash exercise rather than a cashless exercise.

If Warrant Shares are issued in such a cashless exercise, the
parties acknowledge and agree that in accordance with Section 3(a)(9) of the Securities Act,
the Warrant Shares shall take on the registered characteristics of the Warrants being exercised. The Company agrees not to take any position contrary
to
this Section 2(c), except to the extent required by applicable law, rule or regulation.
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(d) Mechanics of Exercise.

(i) Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be
transmitted by the
Transfer Agent to the Holder by crediting the account of the Holder’s or its designee’s balance account with The Depository Trust Company
through its Deposit or Withdrawal at Custodian system (“DWAC”) if
the Company is then a participant in such system and either (A) there is an
effective registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by Holder or (B) the Warrant
Shares are eligible
for resale by the Holder without volume or manner-of-sale restrictions or current public information requirements pursuant to
Rule 144 promulgated under the Securities
Act (“Rule 144”) (assuming cashless exercise of the Warrant), and otherwise by physical delivery of a
certificate, registered in the Company’s share register in the name of the Holder or its designee, for the number of Warrant
Shares to which the
Holder is entitled pursuant to such exercise to the address specified by the Holder in the Notice of Exercise by the date that is the earliest of (i) two
(2) Trading Days after the delivery to the Company of the Notice of
Exercise, (ii) one (1) Trading Day after delivery of the aggregate Exercise
Price (other than in the case of a cashless exercise) to the Company and (iii) the number of Trading Days comprising the Standard Settlement
Period after the
delivery to the Company of the Notice of Exercise (such date, the “Warrant Share Delivery Date”). Upon delivery of the Notice
of Exercise, the Holder shall be deemed for all corporate purposes to have become the holder of record of
the Warrant Shares with respect to
which this Warrant has been exercised, irrespective of the date of delivery of the Warrant Shares, provided that payment of the aggregate Exercise
Price (other than in the case of a cashless exercise) is
received within the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days
comprising the Standard Settlement Period following delivery of the Notice of Exercise. If the Company fails for any reason to deliver to the
Holder the Warrant Shares subject to a Notice of Exercise by the Warrant Share Delivery Date, the Company shall pay to the Holder, in cash, as
liquidated damages and not as a penalty, for each $1,000 of Warrant Shares subject to such exercise (based
on the VWAP of the Common Stock on
the date of the applicable Notice of Exercise), $10 per Trading Day (increasing to $20 per Trading Day on the fifth Trading Day after such
liquidated damages begin to accrue) for each Trading Day after such Warrant
Share Delivery Date until such Warrant Shares are delivered or
Holder rescinds such exercise. The Company agrees to maintain a transfer agent that is a participant in the FAST program so long as this Warrant
remains outstanding and exercisable. As
used herein, “Standard Settlement Period” means the standard settlement period, expressed in a
number of Trading Days, on the Company’s primary Trading Market with respect to the Common Stock as in effect on the date of
delivery of the
Notice of Exercise.

(ii) Delivery of New Warrants Upon Exercise. If this Warrant shall have been
exercised in part, the Company shall, at the request of a Holder
and upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencing the
rights of the Holder to purchase the
unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be
identical with this Warrant.

(iii) Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares
pursuant to
Section 2(d)(i) by the Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise by providing the Company with
written notice of rescission.
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(iv) Compensation for
Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to the
Holder, if the Company fails to cause the Transfer Agent to transmit to the Holder
the Warrant Shares in accordance with the provisions of
Section 2(d)(i) above pursuant to an exercise on or before the Warrant Share Delivery Date, and if after such date the Holder is required by its
broker to purchase (in an open market
transaction or otherwise) or the Holder’s brokerage firm otherwise purchases, 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 (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including brokerage
commissions, if
any) for the shares of Common Stock so purchased exceeds (y) the amount obtained by multiplying (1) the number of Warrant
Shares that the Company was required to deliver to the Holder in connection with the exercise at issue times
(2) the price at which the sell order
giving rise to such purchase obligation was executed, and (B) at the option of the Holder, either 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) or deliver to the
Holder the number of shares of Common Stock that would have been issued had the Company timely complied with its exercise and delivery
obligations hereunder.
For example, if the Holder purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with
respect to an attempted exercise of shares of Common Stock with an aggregate sale price giving
rise to such purchase obligation of $10,000, under
clause (A) of the immediately preceding sentence the Company shall be required to pay the Holder $1,000. The Holder shall provide the Company
written notice indicating the amounts payable to
the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of
such loss. Nothing herein shall limit a 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 shares of Common
Stock upon exercise of the Warrant as required
pursuant to the terms hereof.

(v) No Fractional Shares or Scrip. No fractional shares or scrip representing
fractional shares shall be issued upon the exercise of this
Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its
election, either pay a cash adjustment in
respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or
round down to the nearest whole share.

(vi) Charges, Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue or
transfer tax or
other incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company, and
such Warrant Shares shall be issued in the name of the Holder or in such name or names as
may be directed by the Holder; provided, however, that
in the event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be
accompanied by the
Assignment Form attached hereto duly executed by the Holder and the Company may require, as a condition thereto, the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay all Transfer Agent fees
required for
same-day processing of any Notice of Exercise and all fees to the Depository Trust Company (or another established clearing corporation
performing similar functions) required for same-day electronic delivery of the Warrant Shares.
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(vii) Closing of Books. The Company will not close its stockholder
books or records in any manner which prevents the timely exercise of
this Warrant, pursuant to the terms hereof.

(e) Holder’s
Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any
portion of this Warrant, pursuant to Section 2 or otherwise to the extent that immediately prior to or
after giving effect to such issuance after exercise as
set forth on the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, any other Persons acting as a group together with the
Holder or any of the Holder’s
Affiliates, and any other Persons whose beneficial ownership of the Common Stock would or could be aggregated with the
Holders and the other foregoing Persons for purposes of Section 13(d) or Section 16 of the Exchange Act (such Persons,
“Attribution Parties”)), would
beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares of
Common Stock beneficially owned by the Holder and
its Attribution Parties shall include the number of shares of Common Stock issuable upon 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 (i) exercise of the remaining, nonexercised portion of this Warrant beneficially owned by the Holder or any of its Attribution Parties and
(ii) exercise or conversion of the unexercised or nonconverted portion of any other securities
of the Company (including, without limitation, any other
Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially owned by the
Holder or any of its Attribution Parties.
Except as set forth in the preceding sentence, for purposes of this Section 2(e), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder, it being
acknowledged by the
Holder that the Company is not representing to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder
is solely responsible for any schedules required to be filed in
accordance therewith. To the extent that the limitation contained in this Section 2(e)
applies, the determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any Attribution
Parties)
and of which portion of this Warrant is exercisable shall be the sole responsibility of the Holder, and the submission of a Notice of Exercise shall
be deemed to be the Holder’s determination of the exercisability of this Warrant (in relation
to other securities owned by the Holder together with any
Attribution Parties) and of which portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company
shall have no obligation to verify or
confirm the accuracy of such determination and shall have no liability for exercises of this Warrant that are not in
compliance with the Beneficial Ownership Limitation (other than to the extent that information on the number of outstanding shares
of Common Stock
of the Company is provided by the Company and relied upon by the Holder), provided that any exercise of this Warrant and issuance of Common Stock
in excess of the applicable Beneficial Ownership Limitation shall be null
and void. In addition, a determination as to any group status as contemplated
above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder and the
Company shall have no
obligation to verify or confirm the accuracy of such determination and shall have no liability for purported exercises of this
Warrant that are not in compliance with the Beneficial Ownership Limitation. For purposes of this Section 2(e), in
determining the
 

7



number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as reflected in (A) the
Company’s most recent periodic or annual
report filed with the Commission, as the case may be, (B) a more recent public announcement by the
Company or (C) a more recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding.
Upon the written or oral request of a Holder, the Company shall within one Trading Day confirm orally and in writing 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 or its Attribution Parties since the date as of which such
number of outstanding shares of Common
Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% (or, upon election by a Holder
delivered to the Company prior to the issuance of any Warrants, 9.99%, 14.99% or 19.99%) 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 Beneficial Ownership Limitation provisions of
this Section 2(e), provided that the Beneficial Ownership
Limitation in no event exceeds 19.99% 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 2(e) shall continue to apply. Any increase
in the Beneficial Ownership Limitation 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 2(e) to correct this
paragraph (or any portion hereof) which may be defective or
inconsistent with the intended Beneficial Ownership Limitation 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. For purposes of clarity, the shares of Common Stock issuable pursuant to the terms of this Warrant in excess of the
Beneficial Ownership Limitation shall not be deemed to be beneficially owned by the Holder for any
purpose including for purposes of Section 13(d) of
the Exchange Act or Rule 16a-1(a)(1) promulgated under the Exchange Act.

3. Certain Adjustments.

(a) Stock
Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a
distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock
(which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this Warrant), (ii) subdivides
outstanding shares of Common Stock into a larger number
of shares, (iii) combines (including by way of reverse stock split) outstanding shares of
Common Stock into a smaller number of shares, or (iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the
Company, then in each case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock
(excluding treasury shares, if any) outstanding immediately before such event and of which the
denominator shall be the number of shares of Common
Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this
Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution and shall become
effective
immediately after the effective date in the case of a subdivision, combination or re-classification.
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(b) Subsequent Rights Offerings. In addition to any adjustments pursuant to
Section 3(a) above, if at any time the Company grants, issues or sells
any Common Stock Equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of
Common Stock (the
“Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate
Purchase Rights which the Holder could have acquired 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 Beneficial Ownership Limitation)
immediately before the date on which a record is taken for the
grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as
of which the record holders of shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided, however,
that, to
the extent that the Holder’s right to participate in any such Purchase Right would result in the Holder exceeding the Beneficial Ownership
Limitation, then the Holder shall not be entitled to participate in such Purchase Right to such extent
(or beneficial ownership of such shares of Common
Stock as a result of such Purchase Right to such extent) and such Purchase Right to such extent shall be held in abeyance for the Holder until such time,
if ever, as its right thereto would not
result in the Holder exceeding the Beneficial Ownership Limitation).

(c) Pro Rata Distributions. During such time as this Warrant
is outstanding, if the Company shall declare or make any dividend or other
distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including,
without limitation,
any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) other than dividends, distributions or
adjustments subject to Sections 3(a) and 3(b)
(a “Distribution”) and other than a reclassification as to which Section 3(d) applies, then in each such case, at any time after the issuance of this
Warrant, 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 Beneficial Ownership Limitation) 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 shares 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 Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in such Distribution to such extent (or in the
beneficial ownership of any shares of 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 such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership
Limitation).

(d) 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
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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 3(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 2 above 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) shall assume 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. The provisions of this paragraph (d) shall similarly apply to subsequent transactions analogous
of a Fundamental Transaction type.

(e) Calculations. All calculations under this Section 3 shall be made to the nearest cent
or the nearest 1/100th of a share, as the case may be. For
purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the
number of shares of Common Stock
(excluding treasury shares, if any) issued and outstanding. Notwithstanding the foregoing, in no event may the
Exercise Price be adjusted below the par value of the Common Stock then in effect.

(f) Notice to Holder.

(i) Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this
Section 3, the Company shall
promptly deliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such adjustment and any resulting adjustment to
the number of Warrant Shares and setting forth a brief statement
of the facts requiring such adjustment.

(ii) Notice to Allow Exercise by Holder. If (A) the Company shall
declare a dividend (or any other distribution in whatever form) on the
Common Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Company
shall authorize the granting to
all holders of the
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Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the approval of any
stockholders of the Company shall be required
in connection with any reclassification of the Common Stock, any consolidation or merger to
which the Company is a party, any sale or transfer of all or substantially all of the assets of the Company, or any compulsory share exchange
whereby the
Common Stock is converted into other securities, cash or property, or (E) the Company shall authorize the voluntary or involuntary
dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause
to be delivered by facsimile or
email to the Holder at its last facsimile number or email address as it shall appear upon the Warrant Register of the Company, at least 10 calendar
days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be taken for the
purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the
Common Stock of
record to be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on
which such reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective
or close, and the date as of
which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for securities,
cash or other property deliverable upon such reclassification, consolidation,
merger, sale, transfer or share exchange; provided that the failure to
deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified in
such notice. To the
extent that any notice provided in this Warrant constitutes, or contains, material, non-public information regarding the
Company or any of the Subsidiaries, the Company shall simultaneously file such notice
with the Commission on a Current Report on Form 8-K.
The Holder shall remain entitled to exercise this Warrant during the period commencing on the date of such notice to the effective date of the
event
triggering such notice except as may otherwise be expressly set forth herein.

4. Transfer of Warrant.

(a) Transferability. The Holder may transfer or assign this Warrant, provided that such transfer must be effected in compliance with
applicable
United States federal and states securities laws and the terms and conditions of this Warrant. Upon transfer, the Holder shall surrender this Warrant at the
principal office of the Company or its designated agent, and provide a written
assignment of this Warrant substantially in the form attached hereto duly
executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such
surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the
assignor a new Warrant
evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to
the Company unless the Holder has assigned this Warrant in full, in which case,
the Holder shall surrender this Warrant to the Company within three (3) Trading Days of the date on which the Holder delivers an assignment form to
the Company
assigning this Warrant in full. The Warrant, if properly assigned in accordance herewith, may be exercised by a new holder for the
purchase of Warrant Shares without having a new Warrant issued.
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(b) New Warrants. This Warrant may be divided or combined with other Warrants upon
presentation hereof at the aforesaid office of the Company,
together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its agent or
attorney. Subject to compliance with
Section 4(a), as to any transfer which may be involved in such division or combination, the Company shall execute
and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such
notice. All Warrants
issued on transfers or exchanges shall be dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant
Shares issuable pursuant thereto.

(c) Warrant Register. The Warrant Agent shall register this Warrant, upon records to be maintained by the Warrant Agent for that
purpose (the
“Warrant Register”), in the name of the record Holder hereof from time to time. The Company and the Warrant Agent 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.

(d) Transfer
Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered pursuant
to an effective registration statement under the Securities Act or eligible for resale without volume or manner-of-sale restrictions or current public
information requirements pursuant to Rule 144, will have restrictions upon resale imposed by state and federal securities laws
and such Warrant Shares
will be imprinted with the following legend:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”). THE HOLDER MAY NOT OFFER, SELL, TRANSFER, ASSIGN, PLEDGE, HYPOTHECATE, OR
OTHERWISE DISPOSE OF OR ENCUMBER SUCH SECURITIES EXCEPT (I) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT OR PROSPECTUS UNDER THE SECURITIES ACT AND THE RULES AND REGULATIONS PROMULGATED
THEREUNDER AND IN COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAW, RESPECTIVELY, OR WITH AN
EXEMPTION FROM SUCH REGISTRATION OR PROSPECTUS REQUIREMENT AND
(II) IN COMPLIANCE WITH THAT CERTAIN
SECURITIES PURCHASE AGREEMENT, DATED JULY 7, 2022, AMONG THE ISSUER AND THE PURCHASERS PARTY THERETO.

(e) Representation by Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and, upon
any
exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or reselling
such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or
exempted under the Securities Act.

5. Miscellaneous.

(a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights
as a
stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set forth in Section 3. Without limiting any
rights of a Holder to receive Warrant Shares on a “cashless exercise”
pursuant to Section 2(c) or to receive cash payments pursuant to Section 2(d)(i) and
Section 2(d)(iv) herein, in no event shall the Company be required to net cash settle an exercise of this Warrant.
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(b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that
upon receipt by the Company of evidence reasonably
satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss,
theft or destruction, of indemnity or
security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of any bond),
and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new
Warrant or stock
certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

(c)
Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted
herein shall not be a Business Day, then, such action may be taken or such right may be exercised
on the next succeeding Business Day.
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(d) Authorized Shares. The Company covenants that, during the period the Warrant is
outstanding, it will reserve from its authorized and unissued
Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this
Warrant. The failure of the Company to
reserve and keep available out of the aggregate of its authorized but unissued and otherwise unreserved
Common Stock a sufficient number of shares of Common Stock to enable it to issue Warrant Shares upon exercise of this Warrant as herein provided
is
referred to herein as an “Authorized Share Failure.” The Company further covenants that its issuance of this Warrant shall constitute full authority to
its officers who are charged with the duty of issuing the necessary Warrant
Shares upon the exercise of the purchase rights under this Warrant. The
Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without violation
of any applicable law or
regulation, or of any requirements of the Trading Market upon which the Common Stock may be listed. The Company
covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon
exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly issued, fully paid
and nonassessable and free from all taxes, liens and charges created by the
Company in respect of the issue thereof (other than taxes in respect of any
transfer occurring contemporaneously with such issue). The Company further covenants that it will not, without the prior written consent of the Holder,
take any actions to
increase the par value of the Common Stock at any time while this Warrant is outstanding. In furtherance of the Company’s
obligations set forth in this Section 8, as soon as practicable after the date of the occurrence of an Authorized
Share Failure, but in no event later than
ninety (90) days after the occurrence of such Authorized Share Failure, the Company shall hold a meeting of its stockholders for the approval of an
increase in the number of authorized shares of Common
Stock. In connection with such meeting, the Company shall provide each stockholder with a
proxy statement and shall use its reasonable best efforts to solicit its stockholders’ approval of such increase in authorized shares of Common Stock and
to cause its board of directors to recommend to the stockholders that they approve such proposal. Notwithstanding the foregoing, if at any such time of
an Authorized Share Failure, the Company is able to obtain the written consent of a majority of
the shares of its issued and outstanding shares of
Common Stock to approve the increase in the number of authorized shares of Common Stock, the Company may satisfy this obligation by obtaining
such consent and submitting for filing with the
Commission an Information Statement on Schedule 14C.

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 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 (i) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise
immediately prior to such increase in
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par value, (ii) take all such action as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and
nonassessable Warrant Shares upon the exercise
of this Warrant and (iii) 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.

In connection with any action which results in an adjustment in the number of Warrant Shares for which
this Warrant is exercisable or in the
Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory body or bodies having jurisdiction thereof.

(e) Governing Law. 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.

(f) Nonwaiver and Expenses. No course
of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a
waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies. Without limiting any other provision of this
Warrant, if the
Company willfully and knowingly fails to comply with any provision of this Warrant, which results in any material damages to the Holder, the Company
shall pay to the Holder such amounts as shall be sufficient to cover any costs and
expenses including, but not limited to, reasonable attorneys’ fees,
including those of appellate proceedings, incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any of its
rights, powers or remedies
hereunder.
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(g) Notices. Any and all notices or other communications or deliveries to be provided
by the Holders hereunder including, without limitation, any
Notice of Exercise, shall be in writing and delivered personally, or via e-mail, or sent by a nationally recognized overnight courier service,
addressed to
the Company, at Annexon, Inc., 1400 Sierra Point Parkway, Bldg. C, Suite 200, Brisbane, California 94005, Attention: Chief Financial Officer and Vice
President, Finance, e-mail addresses: [****],
or such other e-mail address or addresses as the Company may specify for such purposes by notice to the
Holders. Any and all notices or other communications or deliveries to be provided by the Company
hereunder shall be in writing and delivered
personally, by facsimile or e-mail, or sent by a nationally recognized overnight courier service addressed to each Holder at the
e-mail address or address
of such Holder appearing on the books of the Company. Any notice or other communication or deliveries hereunder shall be deemed given and effective
on the earliest of (i) the
date of transmission, if such notice or communication is delivered via e-mail at the e-mail addresses set forth in this Section
prior to 5:30 p.m. (New York City time)
on any date, (ii) the next Trading Day after the date of transmission, if such notice or communication is
delivered via e-mail at the e-mail addresses set forth in
this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on
any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight courier service, or
(iv) upon
actual receipt by the party to whom such notice is required to be given.

(h) Limitation of Liability. No provision
hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase
Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase
price of
any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

(i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be
entitled to
specific performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for any loss
incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific
performance that a remedy at law would be adequate.

(j) Successors and
Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the
benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted
assigns of Holder. The provisions
of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of
Warrant Shares.

(k) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company, on the
one
hand, and the Holder or the beneficial owner of this Warrant, on the other hand.

(l) Severability. Wherever possible, each
provision of this Warrant shall be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such
prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

(m) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a
part of this
Warrant.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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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.
 

ANNEXON, INC.

By:   
 Name: Douglas Love, Esq.
 Title: President and Chief Executive Officer

 
[Signature Page to
Common Warrant]



NOTICE OF EXERCISE

TO: ANNEXON, INC.

(1) The undersigned hereby elects to
purchase _________ Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if
exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.

(2) Payment shall take the form of (check applicable box):
 

  ☐ in lawful money of the United States; or
 

 
☐ if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula
set forth in subsection 2(c),

to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the cashless exercise procedure
set forth in subsection 2(c).

(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:

(4) The time of day this Notice of Exercise is being executed is:

Provided that the Warrant Shares are registered for resale on an effective registration statement or are eligible for resale without volume or
manner-of-sale restrictions or current public information requirements pursuant to Rule 144, the Warrant Shares shall be delivered to the following
DWAC Account Number:
 

       

       

       
 
[SIGNATURE OF HOLDER]  

Name of Investing Entity:    

Signature of Authorized Signatory of Investing Entity:    

Name of Authorized Signatory:    

Title of Authorized Signatory:    

Date:  



ASSIGNMENT FORM

(To assign the foregoing Warrant, execute this form and supply required information.
Do not use this form to purchase shares.)

FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to __________, a[/n] [Affiliate]
[successor] of
the Holder.
 
Name:      

  (Please Print)  

Address:      
  (Please Print)  

Phone Number:      

Email Address:      

Dated: _______________________ ____, _______  

Holder’s Signature:  

Holder’s Address:  



Exhibit 10.1

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of July 7, 2022, among Annexon, Inc., a corporation
incorporated under the
laws of the state of Delaware (the “Company”), and the purchasers identified on the signature pages hereto (including their successors and assigns, the
“Purchasers”).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the Securities Act (as
defined
below) and/or Rule 506 of Regulation D promulgated thereunder, the Company desires to issue and sell to the Purchasers, and the Purchasers, severally
and not jointly, desire to purchase from the Company, securities of the Company as more
fully described in this 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 each Purchaser agree as follows:

ARTICLE I.
DEFINITIONS

1.1. Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this Agreement, the following terms have
the meanings
set forth in this Section 1.1:

“Affiliate” means any Person that, directly or
indirectly through one or more intermediaries, controls or is controlled by or is under common
control with a Person as such terms are used in and construed under Rule 405 under the Securities Act.

“Board of Directors” means the board of directors of the Company.

“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are
authorized or
required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or required by law to
remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee” or any other similar orders or restrictions or the closure of any
physical branch locations at the direction of any governmental authority so long as the electronic funds transfer systems (including for wire transfers) of
commercial banks in The City of New York generally are open for use by customers on such day.

“Closing” means the closing of the purchase and sale of the Securities pursuant to
Section 2.1.

“Closing Date” means July 11, 2022.

“Commission” means the United States Securities and Exchange Commission.



“Common Stock” means the common stock of the Company, par value $0.001 per
share, and any other class of securities into which such
securities may hereafter be reclassified or changed.

“Common Stock
Equivalents” means any securities of the Company or any subsidiaries 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.

“Common Warrant Shares” means the shares of Common Stock issuable upon exercise of the Common Warrants.

“Common Warrants” means, collectively, the Common Stock purchase warrants delivered to the Purchasers at the Closing in
accordance with
Section 2.2(a) hereof, which Warrants shall be immediately exercisable and will expire on June 30, 2025, in the form of Exhibit A attached hereto.

“Company Counsel” means Latham & Watkins LLP, with offices located at 140 Scott Drive, Menlo Park, CA 94025.

“Company’s Knowledge” or “Knowledge” means with respect to any statement made to the Company’s
Knowledge, that the statement is based
upon the actual knowledge of the executive officers of the Company having responsibility for the matter or matters that are the subject of the statement.

“Cooley” means Cooley LLP, counsel to the Placement Agents, with offices located at 3 Embarcadero Center, 20th Floor, San
Francisco, CA
94111-40004.

“Disclosure Schedules” means the Disclosure Schedules of the Company delivered concurrently
herewith, if any.

“Disclosure Time” means, (i) if this Agreement is signed on a day that is not a Trading Day or
after 9:00 a.m. (New York City time) and before
midnight (New York City time) on any Trading Day, 9:01 a.m. (New York City time) on the Trading Day immediately following the date hereof, unless
otherwise instructed as to an earlier time by the
Placement Agents, and (ii) if this Agreement is signed between midnight (New York City time) and 9:00
a.m. (New York City time) on any Trading Day, no later than 9:01 a.m. (New York City time) on the date hereof, unless otherwise instructed as
to an
earlier time by the Placement Agents.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and
the rules and regulations promulgated thereunder.

“Exempt Issuance” means (i) the issuance and sale of the
Securities to be sold hereunder, provided that such Securities have not been amended
since the date of this Agreement to increase the number of such Securities or to decrease the exercise price, exchange price or conversion price of such
Securities (other than in connection with stock splits or combinations) or to extend the term of such Securities, (ii) the issuance and sale of any shares of
Common
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Stock pursuant to an existing sales agreement between the Company and Cowen and Company, LLC under an
“at-the-market” offering program,
provided that the public offering price of the shares that are issued under such program will not be lower than the
Per Share Purchase Price, (iii) the
grant or issuance of any shares of Common Stock or any securities or other awards (including without limitation options, restricted stock or restricted
stock units) convertible into, exercisable for, or that
represent the right to receive, shares of Common Stock pursuant to any Company Stock Plan (as
defined below), the Company’s Employee Stock Purchase Plan or otherwise in equity compensation arrangements described in the SEC Reports (as
defined
below) and the issuance of shares of Common Stock underlying or pursuant to such securities or awards, (iv) any shares of Common Stock
issued upon the conversion, exercise (whether such exercise is for cash or “cashless”), vesting or
exchange of convertible, exercisable, exchangeable or
other securities outstanding on the date of this Agreement and described in the SEC Reports granted pursuant to any plan in effect on the date hereof and
described in the SEC Reports;
provided that such securities have not been amended since the date of this Agreement to increase the number of such
securities or to decrease the exercise price, exchange price or conversion price of such Securities (other than in connection
with stock splits or
combinations) or to extend the term of such securities, (v) the issuance of any inducement equity awards under a new equity plan, adopted in accordance
with Nasdaq Listing Rule 5635(c)(4), pursuant to which the Company may
issue equity awards to purchase up to 2,000,000 shares of Common Stock to
eligible employees (an “Inducement Plan”), (vi) the filing by the Company of any registration statement on Form S-8 or
a successor form thereto
relating to any Company Stock Plan described in the SEC Reports or to an Inducement Plan and (vii) any shares of Common Stock or any securities
convertible into or exchangeable for, or that represent the right to
receive, shares of Common Stock issued in connection with any bona fide licensing,
commercialization, joint venture, technology transfer, acquisition, development collaboration or partnership or other strategic transaction, provided that
the
aggregate number of shares of Common Stock or securities convertible into or exercisable for Common Stock (on an as-converted or as-exercised
basis, as the case may be)
that the Company may sell or issue or agree to sell or issue as described in this clause (vii) shall not exceed 10% of the total
number of shares of Common Stock issued and outstanding immediately following the completion of the transactions
contemplated by this Agreement
and provided further that clause (vii) shall not include a transaction in which the Company is issuing securities primarily for the purposes of raising
capital unless the proceeds thereof are used
exclusively to provide capital for such bona fide licensing, commercialization, joint venture, technology
transfer, acquisition, development collaboration or partnership or other strategic transaction; provided that the recipient (which shall
be limited to
recipients who are directors or executive officers of the Company in the case of clauses (iii) and (v)) of any such shares of Common Stock or securities
issued pursuant to clauses (iii), (v) and (vii) during the period from
the date hereof until sixty (60) days after the Closing Date shall enter into a Lock-Up
Agreement substantially in the form of Exhibit B hereto.

“GAAP” means U.S. generally accepted accounting principles, as applied by the Company.

“Lead Purchaser” means Redmile Group, LLC.

“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other
restriction.
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“Lock-Up Agreement” means
the Lock-Up Agreement, dated as of the date hereof, delivered by the directors and named executive officers of the
Company and certain securityholders of the Company, in the form of
Exhibit B attached hereto.

“Material Contract” means any contract, instrument or other
agreement to which the Company is a party or by which it is bound which is
material to the business of the Company, including those that have been filed as an exhibit to the SEC Reports pursuant to Item 601(b)(10) of Regulation
S-K.

“Per Share Purchase Price” equals $3.87125 (inclusive of the purchase price per
Common Warrant), subject to adjustment for reverse and
forward stock splits, stock dividends, stock combinations and other similar transactions of the Common Stock that occur after the date of this
Agreement, provided that the purchase price
per Pre-Funded Warrant (inclusive of the purchase price per Common Warrant) shall be the Per Share
Purchase Price minus $0.001.

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

“Placement Agents” means Jefferies LLC and Cowen and Company, LLC, whom the Company has engaged as its exclusive placement
agents in
connection with the placement of the Securities.

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

“Pre-Funded Warrants” means, collectively, the
Pre-Funded Common Stock purchase warrants delivered to the Purchasers at the Closing in
accordance with Section 2.2(a) hereof, which Pre-Funded
Warrants shall be exercisable immediately and shall expire when exercised in full, in the form
of Exhibit C attached hereto.

“Proceeding” means an action, claim, suit, arbitration, hearing, investigation or proceeding (including, without limitation,
an informal
investigation or partial proceeding, such as a deposition), whether commenced or threatened.

“Rule 144”
means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted from
time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose
and effect as such Rule.

“Rule 424” means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such
Rule may be amended or interpreted from
time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect as such Rule.

“Securities” means the Shares, the Warrants and the Warrant Shares.
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“Securities Act” means the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder.

“Shares” means the shares of Common Stock issued or issuable to each
Purchaser pursuant to this Agreement.

“Short Sales” means all “short sales” as defined in Rule 200 of
Regulation SHO under the Exchange Act (but shall not be deemed to include
locating and/or borrowing shares of Common Stock).

“Subscription Amount” means, as to each Purchaser, the aggregate amount to be paid for Shares and Warrants purchased
hereunder as specified
below such Purchaser’s name on the signature page of this Agreement and next to the heading “Subscription Amount”, in United States dollars and in
immediately available funds (minus, if applicable, a
Purchaser’s aggregate exercise price of the Pre-Funded Warrants, which amounts shall be paid as
and when such Pre-Funded Warrants are exercised for cash).

“Trading Day” means a day on which the principal Trading Market is open for trading.

“Trading Market” means the Nasdaq Global Select Market or any of the following markets or exchanges on which the Common Stock
is listed
or quoted for trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select
Market or the New York Stock Exchange (or any successors to any of the foregoing).

“Transaction Documents” means this Agreement, the Lock-Up Agreements, the Warrants,
all exhibits and schedules thereto and hereto and the
Officer’s Certificate.

“Transfer Agent” means Computershare,
Inc., the current transfer agent of the Company, located at 462 South 4th Street, Louisville, KY 40202,
and any successor transfer agent of the Company.

“Warrants” means, collectively, the Common Warrants and the Pre-Funded Warrants.

“Warrant Shares” means the shares of Common Stock issuable upon exercise of the Warrants.

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common
Stock is then listed or
quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the Trading
Market on which the Common Stock is then listed or quoted as reported by
Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City
time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock
for such date (or the nearest
preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on
OTCQB or OTCQX and if prices for the Common Stock are then reported on the Pink Open Market (or a similar organization or
agency succeeding to
its functions of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the fair market value of a
share of Common Stock as determined by an independent appraiser
selected in good faith by the Purchasers of a majority in interest of the Securities
then outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.
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ARTICLE II.
PURCHASE AND SALE

2.1. Closing. On
the Closing Date, upon the terms and subject to the conditions set forth herein, the Company agrees to sell and issue to the Purchasers,
and the Purchasers, severally and not jointly, agree to purchase, up to an aggregate of $150,000,000 of Shares
and Warrants; provided, however, that, to
the extent that a Purchaser determines, in its sole discretion, that such Purchaser (together with such Purchaser’s Affiliates, and any Person acting as a
group together with such
Purchaser or any of such Purchaser’s Affiliates) would beneficially own in excess of the Beneficial Ownership Limitation (as
defined below), or as such Purchaser may otherwise choose, in lieu of purchasing Shares such Purchaser may elect to
purchase Pre-Funded Warrants in
lieu of Shares in such manner to result in the same aggregate purchase price being paid by such Purchaser to the Company (minus an amount equal to
the Exercise Price times the
number of Pre-Funded Warrants, as defined in the Pre-Funded Warrants) (and each such Purchaser of Pre-Funded Warrants
will, for
the avoidance of doubt, also receive Common Warrants as though they purchased Shares). The “Beneficial Ownership Limitation” shall be
4.99% (or, at the election of each Purchaser made prior to the Closing, 9.99% or 19.99%) of the
number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of the Securities on the Closing Date. Each Purchaser’s Subscription Amount shall be set forth on its
signature page hereto and, at the election of
such Purchaser, such Purchaser may indicate that, upon Closing, its Subscription Amount shall not cause the
beneficial ownership of the Common Stock of it and its Affiliates on an aggregate basis to exceed 19.99% of the number of shares of Common
Stock
outstanding immediately after giving effect to the issuance of the Securities on the Closing Date (calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged
by the holder that the Company is not representing to the
holder that such calculation is in compliance with Section 13(d) of the Exchange Act), and after consultation with such Purchaser, the Subscription
Amount shall be reduced automatically.
The Company shall deliver to each Purchaser its Shares and Warrants pursuant to Section 2.2(a), and the
Company and each Purchaser shall deliver the other items set forth in Section 2.2 deliverable
at the Closing. Upon satisfaction of the covenants and
conditions set forth in Sections 2.2 and 2.3, the Closing shall occur at the offices of Company Counsel or such other location as the parties shall
mutually
agree. Notwithstanding the foregoing, with respect to any Notice(s) of Exercise (as defined in the Pre-Funded Warrants) delivered prior to the
Closing Date, which may be delivered at any time after the time of
execution of this Agreement, the Company agrees to deliver the Warrant Shares
subject to such notice(s) by 4:00 p.m. (New York City time) on the Closing Date and the Closing Date shall be the Warrant Share Delivery Date (as
defined in the Pre-Funded Warrants) for purposes hereunder.
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2.2. Deliveries.

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

(i) this Agreement duly executed by the Company;

(ii) a legal opinion of Company Counsel, dated as of the Closing Date, in form and substance reasonably satisfactory to the Placement
Agents
and the Lead Purchaser and delivered to the Placement Agents prior to the Closing Date;

(iii) the Company shall have provided the
Purchaser with the Company’s wire instructions, on Company letterhead and executed by the
Company’s Chief Executive Officer or Chief Financial Officer;

(iv) subject to Section 2.1, a copy of the irrevocable instructions to the Transfer Agent instructing the Transfer
Agent to deliver on an
expedited basis uncertificated book entries representing the Shares (and bearing the restrictive securities legend pursuant to Section 5.14) equal to the
Purchaser’s Subscription Amount divided
by the Per Share Purchase Price, registered in the name of such Purchaser;

(v) a Common Warrant registered in the name of such Purchaser
to purchase up to a number of shares of Common Stock equal to 25% of
such Purchaser’s Shares or Pre-Funded Warrant Shares (or the sum thereof, if such Purchaser acquires both Shares and Pre-Funded Warrants hereunder),
as applicable, with an exercise price equal to $5.806875 per share, subject to adjustment therein, a PDF copy of which shall be provided to the Purchaser
on the Closing Date, with
original Common Warrant to be delivered to Purchaser within five (5) Business Days of Closing;

(vi) a
Pre-Funded Warrant registered in the name of such Purchaser to purchase up to a number of shares of Common Stock equal to the
portion of such Purchaser’s Subscription Amount applicable to Pre-Funded Warrants divided by the Per Share Purchase Price minus $0.001, with an
exercise price equal to $0.001, subject to adjustment therein, a PDF copy of which shall be provided to such Purchaser on the Closing
Date, with
original Pre-Funded Warrant to be delivered to Purchaser within five (5) Business Days of Closing;

(vii) an Officer’s Certificate, in form and substance satisfactory to the Lead Purchaser;

(viii) a Secretary’s Certificate, in form and substance satisfactory to the Lead Purchaser, that includes a good standing certificate for
the
Company, issued by the Secretary of State and the State of Delaware, dated not less than five (5) Business Days prior to the Closing Date; and

(ix) on the date hereof, the duly executed Lock-Up Agreements.

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

(i) this Agreement duly executed by such Purchaser; and

(ii) such Purchaser’s Subscription Amount.
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2.3. Closing Conditions.

(a) The obligations of the Company hereunder in connection with the Closing are subject to the following conditions being met:

(i) the representations and warranties of the Purchasers contained herein shall be materially true and correct as of the Closing Date as if
made as of the Closing Date (unless such representation or warranty was made as of a specific date, in which case such representation and warranty shall
be true and correct as of such date);

(ii) all obligations, covenants and agreements required to be performed or complied with by each Purchaser on or prior to the Closing shall
have been performed or complied with by it in all material respects; and

(iii) the delivery by each Purchaser of the items set forth in
Section 2.2(b) of this Agreement.

(b) The respective obligations of the Purchasers hereunder in connection with
the Closing are subject to the following conditions being met:

(i) the representations and warranties of the Company contained herein
shall be materially true and correct as of the hereof and as of the
Closing Date as if made as of the Closing Date (unless such representation or warranty was made as of a specific date, in which case such representation
and warranty true and
correct as of such date);

(ii) all obligations, covenants and agreements required to be performed or complied with by the Company on or
prior to the Closing shall
have been performed or complied with by it;

(iii) the delivery by the Company of the items set forth in
Section 2.2(a) of this Agreement;

(iv) no Material Adverse Effect (as defined below) with respect to the
Company shall have occurred since the date hereof;

(v) from the date hereof to the Closing Date, trading in the Common Stock shall not
have been suspended by the Commission or the
Company’s principal Trading Market, and, at any time prior to the Closing Date, trading in securities generally as reported by Bloomberg L.P. shall not
have been suspended or limited, or minimum
prices shall not have been established on securities whose trades are reported by such service, or on any
Trading Market, nor shall a banking moratorium have been declared either by the United States or New York State authorities nor shall there
have
occurred any material outbreak or escalation of hostilities or other national or international calamity of such magnitude in its effect on, or any material
adverse change in, any financial market which, in each case, in the reasonable judgment
of the Lead Purchaser, makes it impracticable or inadvisable to
purchase the Securities at the Closing;

(vi) no objection shall have been
raised by the Nasdaq Global Select Market with respect to the consummation of the transactions
contemplated by this Agreement;
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(vii) no governmental authority shall have issued any order, decree or ruling, and no law
shall be in effect, enjoining, restraining or
otherwise prohibiting any of the transactions contemplated hereby, and the Company shall have obtained all governmental, regulatory or third party
consents and approvals, if any, necessary for the sale
and issuance of the Securities, including without limitation, those required by the Nasdaq Global
Select Market; and

(viii) the Closing
of the purchase of Securities by each Purchaser shall occur substantially concurrently.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

3.1.
Representations and Warranties of the Company. Except (i) as set forth in the Disclosure Schedules, which Disclosure Schedules shall be deemed a
part hereof and shall qualify any representation or otherwise made herein to the extent of
the disclosure contained in the corresponding section of the
Disclosure Schedules, or (ii) as disclosed in the SEC Reports (as defined below), the Company hereby represents and warrants as of the date hereof
(except for the representations
and warranties that speak as of a specific date, which shall be made as of such date), to the Purchasers and to the
Placement Agents:

(a)
Subsidiaries. The Company does not own or control, directly or indirectly, any corporation, association or other entity other than the
subsidiaries listed in Exhibit 21.1 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2021.

(b) Organization and Qualification. The Company
and each of its subsidiaries have been duly organized and are validly existing and in good
standing under the laws of their respective jurisdictions of organization, are duly qualified to do business and are in good standing in each jurisdiction in
which their respective ownership or lease of property or the conduct of their respective businesses requires such qualification, and have all power and
authority necessary to own or hold their respective properties and to conduct the businesses in
which they are engaged, except where the failure to be so
qualified or in good standing or have such power or authority would not, individually or in the aggregate, reasonably be expected to have a material
adverse effect on the business, assets,
properties, management, financial position, stockholders’ equity, results of operations or prospects of the
Company and its subsidiaries taken as a whole or on the performance by the Company of its obligations under this Agreement (a
“Material Adverse
Effect”), limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification.

(c) Authorization; Enforcement; Validity. The Company has the requisite corporate power and authority to enter into and to consummate
the
transactions contemplated by each of the Transaction Documents to which it is a party and otherwise to carry out its obligations hereunder and
thereunder. The Company’s execution and delivery of each of the Transaction Documents to which it
is a party and the consummation by it of the
transactions contemplated hereby and thereby (including, but not limited to, the sale and delivery of the Securities) have been duly authorized by all
necessary corporate action on the part of the
Company, and no further corporate action is required by the Company, its Board of Directors or its
stockholders in connection therewith other than in connection with the Required Approvals (as defined below).
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Each of the Transaction Documents to which it is a party has been (or upon delivery will have been) duly executed by the Company and is, or when
delivered in accordance with the terms hereof,
will constitute the legal, valid and binding obligation of the Company enforceable against the Company
in accordance with its terms, except (i) as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium,
liquidation or similar laws relating to, or affecting generally the enforcement of, creditors’ rights and remedies or by other equitable principles of general
application, (ii) as limited by laws relating to the availability of
specific performance, injunctive relief or other equitable remedies and (iii) insofar as
indemnification and contribution provisions may be limited by applicable law.

(d) No Violation or Default. Neither the Company nor any of its subsidiaries is (i) in violation of its charter or by-laws or similar organizational
documents; (ii) in default, and no event has occurred that, with notice or lapse of time or both, would constitute such a default, in the due performance or
observance of any
term, covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to
which the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound
or to which any property or asset of
the Company or any of its subsidiaries is subject; or (iii) in violation of any law or statute or any judgment, order, rule or regulation of any court or
arbitrator or governmental or regulatory authority,
except, in the case of clauses (ii) and (iii) above, for any such default or violation that would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(e) No Conflicts. The execution, delivery and performance by the Company of the Transaction Documents to which it is a party and the
consummation by the Company of the transactions contemplated thereby will not (i) conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, result in the termination, modification or
acceleration of, or result in the creation or imposition of any lien,
charge or encumbrance upon any property, right or asset of the Company or any of its subsidiaries pursuant to, any indenture, mortgage, deed of trust,
loan agreement or other
agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of its
subsidiaries is bound or to which any property, right or asset of the Company or any of its subsidiaries is subject (including,
for avoidance of doubt, any
Material Contract), (ii) result in any violation of the provisions of the charter or by-laws or similar organizational documents of the Company or any of
its subsidiaries or
(iii) result in the violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or
regulatory authority, except, in the case of clauses (i) and (iii) above, for any such conflict,
breach, violation, default, lien, charge or encumbrance that
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(f) Filings, Consents and Approvals. Neither the Company nor any of its subsidiaries is required to obtain any consent, waiver,
authorization or
order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental authority or other
Person in connection with the execution, delivery and performance by the
Company of the Transaction Documents (including the issuance of the
Securities), other than (i) the filing of any requisite notices and/or application(s) to the principal Trading Market for the issuance and sale of the Shares
and the Warrant
Shares and the listing of the Shares and the Warrant Shares for trading or quotation, as the case may be, thereon in the time and manner
required thereby, (ii) the filings required in accordance with Section 5.4 of
this Agreement and (iii) those that have been made or obtained prior to the
date of this Agreement (collectively, the “Required Approvals”).
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(g) Issuance of the Securities. The Shares have been duly authorized and, when issued
and paid for in accordance with the terms of the Transaction
Documents, will be duly and validly issued, fully paid and non-assessable and free and clear of all Liens, other than restrictions on transfer
provided for
in the Transaction Documents or imposed by applicable securities laws, and shall not be subject to preemptive or similar rights. Assuming the accuracy
of the representations and warranties of the Purchaser in this Agreement, the
Securities will be issued in compliance with all applicable federal and state
securities laws. The Pre-Funded Warrants have been duly and validly authorized and, when executed and delivered by the Company,
will constitute valid
and legally binding agreements of the Company enforceable against the Company in accordance with their terms, except as enforceability may be
limited by applicable bankruptcy, insolvency or similar laws affecting
creditors’ rights generally or by equitable principles relating to enforceability. The
Common Warrants have been duly and validly authorized and, when executed and delivered by the Company, will constitute valid and legally binding
agreements
of the Company enforceable against the Company in accordance with their terms, except as enforceability may be limited by applicable
bankruptcy, insolvency or similar laws affecting creditors’ rights generally or by equitable principles
relating to enforceability. The Warrant Shares have
been duly authorized and reserved for issuance and, when issued and delivered upon valid exercise of the Pre-Funded Warrants and the Common
Warrants, as
applicable, in accordance therewith, will be duly and validly issued, fully paid and nonassessable, and free and clear of all Liens, other than
restrictions on transfer provided for in the Transaction Documents or imposed by applicable securities
laws, and shall not be subject to preemptive or
similar rights.

(h) Capitalization. The Company has an authorized capitalization
as set forth in the SEC Reports; all the outstanding shares of capital stock of the
Company have been duly and validly authorized and issued and are fully paid and non-assessable and are not subject to any pre-emptive or similar rights
that have not been duly waived or satisfied; except as described in or expressly contemplated by the SEC Reports, there are no outstanding rights
(including, without limitation, pre-emptive rights), warrants or options to acquire, or instruments convertible into or exchangeable for, any shares of
capital stock or other equity interest in the Company or any of its subsidiaries, or any
contract, commitment, agreement, understanding or arrangement
of any kind relating to the issuance of any capital stock of the Company or any such subsidiary, any such convertible or exchangeable securities or any
such rights, warrants or options;
the capital stock of the Company conforms in all material respects to the description thereof contained in the SEC
Reports; and all the outstanding shares of capital stock or other equity interests of each subsidiary owned, directly or indirectly,
by the Company have
been duly and validly authorized and issued, are fully paid and non-assessable (except, in the case of any foreign subsidiary, for directors’ qualifying
shares) and are owned directly
or indirectly by the Company, free and clear of any lien, charge, encumbrance, security interest, restriction on voting or
transfer or any other claim of any third party. With respect to the stock options (the “Stock Options”)
granted pursuant to the stock-based compensation
plans of the Company and its subsidiaries (the “Company Stock Plans”), except as would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect,
(i) each Stock Option intended to qualify as an
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“incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”) so qualifies, (ii) each grant of a Stock
Option was
duly authorized no later than the date on which the grant of such Stock Option was by its terms to be effective by all necessary corporate
action, including, as applicable, approval by the Board of Directors (or a duly constituted and authorized
committee thereof) and any required
stockholder approval by the necessary number of votes or written consents, and the award agreement governing such grant (if any) was duly executed
and delivered by each party thereto, (iii) each such grant
was made in accordance with the terms of the Company Stock Plans, the Exchange Act and all
other applicable laws and regulatory rules or requirements, and (iv) each such grant was properly accounted for in accordance with GAAP in the
financial
statements (including the related notes) of the Company.

(i) SEC Reports; Disclosure Materials. The Company has filed all reports,
schedules, forms, statements and other documents required to be filed
by it under the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the two years preceding the date hereof (or such shorter period as
the Company was
required by law or regulation to file such material) (the foregoing materials, including the exhibits thereto and documents
incorporated by reference therein, being collectively referred to herein as the “SEC Reports”, and the SEC
Reports, together with the Disclosure
Schedules, being collectively referred to as the “Disclosure Materials”) on a timely basis or has received a valid extension of such time of filing and
has filed any such SEC Reports prior to
the expiration of any such extension, except where the failure to file on a timely basis would not have or
reasonably be expected to result in a Material Adverse Effect (including, for this purpose only, any failure to qualify to register the
Securities for resale
on Form S-3 or which would prevent the Purchaser from using Rule 144 to resell any Securities). As of their respective filing dates, or to the extent
corrected by a subsequent restatement
or amendment, the SEC Reports complied in all material respects with the requirements of the Securities Act and
the Exchange Act and the rules and regulations of the Commission promulgated thereunder, and none of the SEC Reports, when filed,
contained any
untrue statement of a material fact or omitted 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. No
SEC Report is the subject of any undisclosed, unresolved comment by the
SEC or its staff that could reasonably be expected to give rise to any material change in any of the Company’s disclosure practices. The Company has
never been an issuer
subject to Rule 144(i) under the Securities Act. Each of the Material Contracts to which the Company or any subsidiary of the
Company is a party or to which the property or assets of the Company or any of its subsidiaries are subject has been filed
as an exhibit to the SEC
Reports.

(j) Financial Statements. The financial statements (including the related notes thereto) of the
Company and its consolidated subsidiaries included
in the SEC Reports comply in all material respects with the applicable requirements of the Securities Act and the Exchange Act, as applicable, and
present fairly in all material respects the
financial position of the Company and its consolidated subsidiaries as of the dates indicated and the results of
their operations and the changes in their cash flows for the periods specified; such financial statements have been prepared in
conformity with GAAP
applied on a consistent basis throughout the periods covered thereby, except in the case of unaudited financial statements, which are subject to normal
year-end adjustments and do not
contain certain footnotes as permitted by the applicable rules of the Commission; any supporting schedules included in
the SEC Reports present fairly in all material respects the information required to be stated therein; and the other financial
information included in the
SEC Reports has been derived from the accounting records of the Company and its consolidated subsidiaries and presents fairly in all material respects
the information shown thereby.
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(k) Material Changes. Since the date of the most recent financial statements of the
Company included the SEC Reports, (i) there has not been any
material change in the capital stock (other than the issuance of shares of Common Stock upon exercise of stock options and vesting of other equity
awards described as outstanding in,
and the grant of options and awards under existing equity incentive plans described in, the SEC Reports), short-term
debt or long-term debt of the Company or any of its subsidiaries, or any dividend or distribution of any kind declared, set aside
for payment, paid or
made by the Company on any class of capital stock, or any material adverse change, or any development that would reasonably be expected to result in a
material adverse change, in or affecting the business, properties,
management, financial position, stockholders’ equity, results of operations or prospects
of the Company and its subsidiaries taken as a whole; (ii) neither the Company nor any of its subsidiaries has entered into any transaction or
agreement
(whether or not in the ordinary course of business) that is material to the Company and its subsidiaries taken as a whole or incurred any liability or
obligation, direct or contingent, that is material to the Company and its subsidiaries
taken as a whole; and (iii) neither the Company nor any of its
subsidiaries has sustained any loss or interference with its business that is material to the Company and its subsidiaries taken as a whole and that is either
from fire, explosion,
flood or other calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order or
decree of any court or arbitrator or governmental or regulatory authority, except in each case as otherwise disclosed in
the SEC Reports.

(l) Litigation. There are no legal, governmental or regulatory investigations, actions, demands, claims, suits,
arbitrations, inquiries or proceedings
(“Actions”) pending to which the Company or any of its subsidiaries is or may reasonably be expected to become a party or to which any property of
the Company or any of its subsidiaries is or
may reasonably be expected to become the subject that, individually or in the aggregate, if determined
adversely to the Company or any of its subsidiaries, would reasonably be expected to have a Material Adverse Effect; to the Company’s
Knowledge, no
such Actions are threatened or contemplated by any governmental or regulatory authority or threatened by others; and (i) there are no current or pending
Actions that are required under the Securities Act to be described in the SEC
Reports that are not so described in the SEC Reports and (ii) there are no
statutes, regulations or contracts or other documents that are required under the Securities Act to be filed as exhibits to the SEC Reports or described in
the SEC
Reports that are not so filed as exhibits to the SEC Reports or described in the SEC Reports.

(m) Employment Matters. (i) No
labor disturbance by or dispute with employees of the Company or any of its subsidiaries exists or, to the
Company’s Knowledge, is contemplated or threatened, and (ii) the Company is not aware of any existing or imminent labor disturbance
by, or dispute
with, the employees of any of its or its subsidiaries’ principal suppliers, contractors or customers, except in the case of each of (i) and (ii) above, as
would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.
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(n) Regulatory Permits. The Company and its subsidiaries possess all licenses,
certificates, permits and other authorizations issued by, and have
made all declarations and filings with, the appropriate federal, state, local or foreign governmental or regulatory authorities that are necessary for the
ownership or lease of their
respective properties or the conduct of their respective businesses as described in the SEC Reports, except where the failure
to possess or make the same would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect; neither the Company
nor any of its subsidiaries has received written notice of any revocation or modification of any such license, certificate, permit or authorization or has
any reason to believe that any such license, certificate, permit
or authorization will not be renewed in the ordinary course, except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. To the Company’s Knowledge, no party granting any such
licenses,
certificates, permits or other authorizations has taken any action to limit, suspend or revoke the same in any material respect. Except as would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, the
Company and its subsidiaries have filed, obtained,
maintained or submitted all reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments as required
and all such reports, documents, forms, notices,
applications, records, claims, submissions and supplements or amendments were timely, complete and
correct on the date filed (or were corrected or supplemented by a subsequent submission) as required for maintenance of their licenses, certificates,
permits and other authorizations that are necessary for the conduct of their respective businesses.

(o) Title to Real and Personal
Property. The Company and its subsidiaries have good and marketable title in fee simple (in the case of real
property) to, or have valid rights to lease or otherwise use, all items of real and personal property and assets that are material to
the respective businesses
of the Company and its subsidiaries, in each case free and clear of all liens, encumbrances, claims and defects and imperfections of title except those that
(i) do not materially interfere with the use made and
proposed to be made of such property by the Company and its subsidiaries or (ii) would not
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

(p) Title to Intellectual Property. Except as disclosed in the SEC Reports, the Company and its subsidiaries own, or possess valid and
enforceable
licensed rights to use, all material patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark
registrations, trade dress, designs, data, database rights, Internet domain names,
copyrights, works of authorship, licenses, proprietary information and
know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or procedures)
necessary
for the conduct of their respective businesses as currently conducted and as proposed in the SEC Reports to be conducted (collectively, “Intellectual
Property”). The Intellectual Property of the Company has not been
adjudged by a court of competent jurisdiction to be invalid or unenforceable, in
whole or in part, and the Company is unaware of any facts which would form a reasonable basis for any such adjudication. The Company and its
subsidiaries have not
received any notice of any claim of infringement, misappropriation or conflict with any intellectual property rights of another, and
the Company is unaware of any facts which would form a reasonable basis for any such notice or claim. Except as
disclosed in the SEC Reports, to the
Company’s Knowledge: (i) there are no third parties who have rights to any Intellectual Property, except for customary reversionary
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rights of third-party licensors with respect to Intellectual Property that is disclosed in the SEC Reports as owned by or licensed to the Company or its
subsidiaries; and (ii) there is no
infringement by third parties of any Intellectual Property. Except as disclosed in the SEC Reports, there is no pending or,
to the Company’s Knowledge, threatened action, suit, proceeding or claim by others: (A) challenging the
Company’s rights in or to any Intellectual
Property, and the Company is unaware of any facts which would form a reasonable basis for any such action, suit, proceeding or claim; (B) challenging
the validity, enforceability or scope of any
Intellectual Property, and the Company is unaware of any facts which would form a reasonable basis for any
such action, suit, proceeding or claim; or (C) asserting that the Company or its subsidiaries infringe, misappropriate, or otherwise
violate, or would,
upon the commercialization of any product or service described in the SEC Reports as under development, infringe, misappropriate, or otherwise
violate, any intellectual property rights of others, and the Company is unaware of any
facts which would form a reasonable basis for any such action,
suit, proceeding or claim. The Company and its subsidiaries have complied with the terms of each agreement in all material respects pursuant to which
Intellectual Property has been
licensed to the Company or its subsidiaries, and all such agreements are in full force and effect. To the Company’s
Knowledge, there are no material defects in any of the patents or patent applications included in the Intellectual Property. The
patents and patent
applications included in the Intellectual Property are subsisting and have not lapsed and the patent applications in the Intellectual Property are subsisting
and have not been abandoned. The Company and its subsidiaries have taken
all reasonable steps to protect, maintain and safeguard their Intellectual
Property, including having a policy to execute appropriate nondisclosure, confidentiality agreements and invention assignment agreements and invention
assignments with their
employees, and, to the Company’s Knowledge, no employee of the Company is in or has been in violation of any term of any
employment contract, patent disclosure agreement, invention assignment agreement,
non-competition agreement, non-solicitation agreement,
nondisclosure agreement, or any restrictive covenant to or with a former employer where the basis of such
violation relates to such employee’s
employment with the Company. To the Company’s Knowledge, the duty of candor and good faith as required by the United States Patent and Trademark
Office during the prosecution of the Company-owned United
States patents and patent applications included in the Intellectual Property have been
complied with; and in all foreign offices having similar requirements, all such requirements have been complied with for the Company-owned foreign
patents and
patent applications included in the Intellectual Property. To the Company’s Knowledge, none of the Company-owned Intellectual Property
employed by the Company or its subsidiaries has been obtained or is being used by the Company or its
subsidiary in violation of any material
contractual obligation binding on the Company or its subsidiaries or any of their respective officers, directors or employees. The product candidates
described in the SEC Reports as under development by the
Company or its subsidiaries fall within the scope of the claims of one or more patents or
patent applications owned by, or exclusively licensed to, the Company or its subsidiaries.

(q) Trade Secrets. The Company and its subsidiaries have taken reasonable and customary actions to protect their rights in and prevent
the
unauthorized use and disclosure of material trade secrets and confidential business information (including confidential source code, ideas, research and
development information, know-how, formulas,
compositions, technical data, designs, drawings, specifications, research records, records of inventions,
test information, financial, marketing and business data, customer and supplier lists and information, pricing and cost information, business
and
marketing plans and proposals) owned by the Company and its subsidiaries, and, to the Company’s Knowledge, there has been no unauthorized use or
disclosure.
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(r) IT Assets. Except as would not reasonably be expected to have a Material Adverse
Effect, (i) the computers, software, hardware, applications,
databases, servers, networks, data communications lines, and other information technology assets or systems owned, licensed, leased or otherwise used
by the Company or its
subsidiaries (excluding any public networks) (collectively, the “IT Assets”) are adequate for, and operate and perform as is
necessary for the operation of the business of the Company and its subsidiaries as currently conducted and
as proposed to be conducted as described in
the SEC Reports and (ii) to the Company’s Knowledge, such IT Assets are not infected by viruses, disabling code or other harmful code. The Company
and its subsidiaries have implemented and
maintained commercially reasonable controls, policies, procedures, and safeguards designed to maintain and
protect Personal Data (as defined below) and sensitive, confidential or regulated information (collectively, “Confidential
Data”) and the integrity,
continuous operation, redundancy and security of all IT Assets used in connection with their businesses. To the Company’s Knowledge, (1) there have
been no breaches, violations, outages or unauthorized
uses of or accesses to same, except for those that have been remedied without material cost or
liability or the duty to notify any other person, nor (2) any incidents under internal review or investigations relating to the same.
“Personal Data” means
any information that constitutes “personal data”, “personal information”, “personally identifiable information”, “protected health information” under
applicable law.

(s) eXtensible Business Reporting Language. The interactive data in eXtensible Business Reporting Language included in the SEC
Reports fairly
presents the information called for in all material respects and has been prepared in accordance with the Commission’s rules and guidelines applicable
thereto.

(t) Insurance. The Company and its subsidiaries have insurance covering their respective properties, operations, personnel and
businesses,
including business interruption insurance, which insurance is in amounts and insures against such losses and risks as are generally maintained by
similarly situated companies and which the Company believes are reasonably adequate to
protect the Company and its subsidiaries and their respective
businesses; and neither the Company nor any of its subsidiaries has (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.

(u) Transactions With Affiliates and Employees. No
relationship, direct or indirect, exists between or among the Company or any of its
subsidiaries, on the one hand, and the directors, officers, stockholders, customers, suppliers or other affiliates of the Company or any of its subsidiaries,
on the
other, that is required by the Securities Act to be described in the SEC Reports and that is not so described in such documents.
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(v) Internal Accounting Controls. The Company and its subsidiaries maintain systems
of “internal control over financial reporting” (as defined in
Rule 13a-15(f) of the Exchange Act) that are designed to comply with the requirements of the Exchange Act and have been designed by, or
under the
supervision of, their respective principal executive and principal financial officers, or persons performing similar functions, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP,
including, but not limited to, internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with
management’s
general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity
with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in
accordance with management’s general or specific
authorization; (iv) 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
(v) interactive data in eXtensible Business Reporting Language included in the SEC Reports fairly presents the
information called for in all material respects and is prepared in accordance with the Commission’s rules and guidelines
applicable thereto. There are no
material weaknesses in the Company’s internal controls. The Company’s auditors and the Audit Committee of the Board of Directors have been advised
of: (i) all significant deficiencies and material
weaknesses in the design or operation of internal controls over financial reporting which have adversely
affected or are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information;
and (ii) any
fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal controls over
financial reporting.

(w) Sarbanes-Oxley; Disclosure Controls. There is and has been no failure on the part of
the Company or any of the Company’s directors or
officers, in their capacities as such, to comply with any applicable provision of the Sarbanes-Oxley Act of 2002, as amended, and the rules and
regulations promulgated in connection therewith,
including Section 402 related to loans. The Company and its subsidiaries maintain an effective system
of “disclosure controls and procedures” (as defined in Rule 13a-15(e) of the Exchange Act)
that complies with the requirements of the Exchange Act
and that has been designed to ensure that information required to be disclosed by the Company in reports that it files or submits under the Exchange Act
is recorded, processed, summarized and
reported within the time periods specified in the Commission’s rules and forms, including controls and
procedures designed to ensure that such information is accumulated and communicated to the Company’s management as appropriate to allow
timely
decisions regarding required disclosure.

(x) No Generation Solicitation; Certain Fees. Neither the Company, nor any of its
affiliates, nor any Person acting on its behalf, has engaged in
any form of general solicitation or general advertising (within the meaning of Regulation D) in connection with the offer or sale of the Securities. No
person or entity will have, as a
result of the transactions contemplated by this Agreement, any valid right, interest or claim against or upon the Company
or a Purchaser for any commission, fee or other compensation pursuant to any agreement, arrangement or understanding entered
into by or on behalf of
the Company, other than the Placement Agents with respect to the offer and sale of the Securities (which placement agent fees are being paid by the
Company). The Purchasers shall have no obligation with respect to any fees or
with respect to any claims made by or on behalf of other Persons for fees
of a type contemplated in this paragraph (x) that may be due in connection with the transactions contemplated by the Transaction Documents. The
Company acknowledges that
it has engaged the Placement Agents in connection with the sale of the Securities. Other than the Placement Agents, the
Company has not engaged any placement agent or other agent in connection with the sale of the Securities and the Transaction
Documents.
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(y) Investment Company. The Company is not and, after giving effect to the offering
and sale of the Securities, will not be, required to register as
an “investment company” or an entity “controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as
amended, and the
rules and regulations of the Commission thereunder.

(z) Registration Rights. No person has the right to require the Company or any
of its subsidiaries to register any securities for sale under the
Securities Act by reason of the filing of the Resale Registration Statement with the Commission or the issuance and sale of the Securities, except for
such rights as have been waived.

(aa) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) or 12(g) of the Exchange
Act, and the
Company has taken no action designed to terminate the registration of the Common Stock under the Exchange Act nor has the Company received any
notification that the Commission is contemplating terminating such registration. The Company
has not, in the twelve (12) months preceding the date
hereof, received written notice from any Trading Market on which the Common Stock is listed or quoted to the effect that the Company is not in
compliance with the listing or maintenance
requirements of such Trading Market. The Company is in compliance with all listing and maintenance
requirements of the principal Trading Market on the date hereof.

(bb) Application of Takeover Protections; Rights Agreements. The Company and the Board of Directors have taken all necessary action, if
any, in
order to render inapplicable any control share acquisition, business combination, poison pill (including any distribution under a rights agreement) or
other similar anti-takeover provision under the
Company’s charter documents or the laws of its state of incorporation that is or could reasonably be
expected to become applicable to any of the Purchasers as a result of the Purchasers and the Company fulfilling their obligations or exercising
their
rights under the Transaction Documents, including, without limitation, the Company’s issuance of the Securities and the Purchasers’ ownership of the
Securities.

(cc) Disclosure. The Company confirms that it has not provided, and to the Company’s Knowledge, none of its officers or directors
nor any other
Person acting on its or their behalf has provided, and it has not authorized the Placement Agents to provide, the Purchasers or their respective agents or
counsel with any information that it believes constitutes material, non-public information except insofar as the existence, provisions and terms of the
Transaction Documents and the proposed transactions hereunder may constitute such information, all of which will be disclosed by
the Company in the
press release as contemplated by Section 5.4 hereof. The Company understands and confirms that the Purchasers will rely on the foregoing
representations in effecting transactions in securities of the
Company.
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(dd) No Integrated Offering. Assuming the accuracy of the Purchasers’
representations and warranties set forth in Section 3.2, none of the
Company, its subsidiaries nor, to the Company’s Knowledge, any of its Affiliates or any Person acting on its behalf has, directly or indirectly, at
any
time within the past six (6) months, made any offers or sales of any Company security or solicited any offers to buy any security under circumstances
that would cause the offering of the Securities pursuant to the Transaction Documents to
be integrated with prior offerings by the Company for purposes
of any applicable law, regulation or stockholder approval provisions, including, without limitation, under the rules and regulations of any Trading
Market on which any of the securities
of the Company are listed or designated.

(ee) Tax Matters. The Company and its subsidiaries have paid all federal, state, local
and foreign taxes and filed all tax returns required to be paid
or filed through the date hereof; and there is no tax deficiency that has been, or is reasonably expected to be, asserted against the Company or any of its
subsidiaries or any of their
respective properties or assets; in each case, except as would not, individually or in the aggregate, have a Material Adverse
Effect.

(ff) Environmental Matters. (i) The Company and its subsidiaries (x) are in compliance with all, and have not violated any,
applicable federal,
state, local and foreign laws, rules, regulations, requirements, decisions, judgments, decrees, orders and other legally enforceable requirements relating
to pollution or the protection of human health or safety, the environment,
natural resources, hazardous or toxic substances or wastes, pollutants or
contaminants (collectively, “Environmental Laws”); (y) have received and are in compliance with all, and have not violated any, permits, licenses,
certificates or other authorizations or approvals required of them under any Environmental Laws to conduct their respective businesses; and (z) have not
received written notice of any actual or potential liability or obligation under or
relating to, or any actual or potential violation of, any Environmental
Laws, including for the investigation or remediation of any disposal or release of hazardous or toxic substances or wastes, pollutants or contaminants,
and have no Knowledge of
any event or condition that would reasonably be expected to result in any such notice; (ii) there are no costs or liabilities
associated with Environmental Laws of or relating to the Company or its subsidiaries, except in the case of each of
(i) and (ii) above, for any such matter
as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; and (iii) (x) there is no proceeding that is
pending, or that is known by the Company to be
contemplated, against the Company or any of its subsidiaries under any Environmental Laws in which a
governmental entity is also a party, other than such proceeding regarding which the Company reasonably believes no monetary sanctions of $100,000 or
more will be imposed, (y) the Company and its subsidiaries are not aware of any facts or issues regarding compliance with Environmental Laws, or
liabilities or other obligations under Environmental Laws or concerning hazardous or toxic
substances or wastes, pollutants or contaminants, that would
reasonably be expected to have a Material Adverse Effect, and (z) none of the Company or its subsidiaries anticipates material capital expenditures
relating to any Environmental Laws.

(gg) Hazardous Materials. There has been no storage, generation, transportation, use, handling, treatment, Release or threat of
Release of
Hazardous Materials by, relating to or caused by the Company or any of its subsidiaries (or, to the Company’s Knowledge and its subsidiaries, any other
entity (including any predecessor) for whose acts or omissions the Company or any
of its subsidiaries is or could reasonably be expected to be liable) at,
on, under or from any property or facility now or previously owned, operated or leased by the Company or any of its subsidiaries, or at, on, under or
from any other property or
facility, in violation of any Environmental Laws or in a manner or amount or to a location that could reasonably be expected
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to result in any liability under any Environmental Law, except for any violation or liability which would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse
Effect. “Hazardous Materials” means any material, chemical, substance, waste, pollutant, contaminant,
compound, mixture, or constituent thereof, in any form or amount, including petroleum (including crude oil or any fraction
thereof) and petroleum
products, natural gas liquids, asbestos and asbestos containing materials, naturally occurring radioactive materials, brine, and drilling mud, regulated or
which can give rise to liability under any Environmental Law.
“Release” means any spilling, leaking, seepage, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, or migrating in, into or through the environment, or in,
into from
or through any building or structure.

(hh) Compliance with ERISA. (i) Each employee benefit plan, within the
meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA”), for which the Company or any member of its “Controlled Group” (defined as any entity, whether or not
incorporated,
that is under common control with the Company within the meaning of Section 4001(a)(14) of ERISA or any entity that would be
regarded as a single employer with the Company under Section 414(b),(c),(m) or (o) of the Code) would have
any liability (each, a “Plan”) has been
maintained in compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations, including but not limited to
ERISA and the Code; (ii) no prohibited
transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has occurred with respect
to any Plan, excluding transactions effected pursuant to a statutory or administrative exemption; (iii) for each Plan that
is subject to the funding rules of
Section 412 of the Code or Section 302 of ERISA, no Plan has failed (whether or not waived), or is reasonably expected to fail, to satisfy the minimum
funding standards (within the meaning of
Section 302 of ERISA or Section 412 of the Code) applicable to such Plan; (iv) no Plan is, or is reasonably
expected to be, in “at risk status” (within the meaning of Section 303(i) of ERISA) and no Plan that is a
“multiemployer plan” (within the meaning of
Section 4001(a)(3) of ERISA) is in “endangered status” or “critical status” (within the meaning of Sections 304 and 305 of ERISA); (v) the fair market
value of the
assets of each Plan exceeds the present value of all benefits accrued under such Plan (determined based on those assumptions used to fund
such Plan); (vi) no “reportable event” (within the meaning of Section 4043(c) of ERISA and the
regulations promulgated thereunder) has occurred or is
reasonably expected to occur; (vii) each Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination
letter, or is entitled to rely on
an opinion letter, from the Internal Revenue Service, and, to the Company’s Knowledge, nothing has occurred, whether by
action or by failure to act, which would cause the loss of such qualification; (viii) neither the Company nor any
member of the Controlled Group has
incurred, nor reasonably expects to incur, any liability under Title IV of ERISA (other than contributions to the Plan or premiums to the Pension Benefit
Guarantee Corporation, in the ordinary course and without
default) in respect of a Plan (including a “multiemployer plan” (within the meaning of
Section 4001(a)(3) of ERISA)); and (ix) none of the following events has occurred or is reasonably likely to occur: (A) a material
increase in the
aggregate amount of contributions required to be made to all Plans by the Company or its Controlled Group affiliates in the current fiscal year of the
Company and its Controlled Group affiliates compared to the amount of such
contributions made in the Company’s and its Controlled Group affiliates’
most recently completed fiscal year; or (B) a material increase in the Company and its subsidiaries’ “accumulated post-retirement benefit
obligations”
(within the
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meaning of Accounting Standards Codification Topic 715-60) compared to the amount of such obligations in the Company and its subsidiaries’ most
recently completed fiscal year, except in each case with respect to the events or conditions set forth in (i) through (ix) hereof, as would not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(ii) U.S. Real Property Holding Corporation. The Company is not and has never been a U.S. real property holding
corporation within the meaning
of Section 897 of the Internal Revenue Code of 1986, as amended, and the Company shall so certify upon Purchaser’s request.

(jj) No Unlawful Payments. Neither the Company nor any of its subsidiaries nor any director, officer, or employee of the Company
or any of its
subsidiaries nor, to the Company’s Knowledge, any agent, affiliate or other person associated with or acting on behalf of the Company or any of its
subsidiaries has (i) used any corporate funds for any unlawful contribution,
gift, entertainment or other unlawful expense relating to political activity;
(ii) made or taken an act in furtherance of an offer, promise or authorization of any direct or indirect unlawful payment or benefit to any foreign or
domestic
government or regulatory official or employee, including of any government-owned or controlled entity or of a public international
organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political
party or party official or candidate for
political office; (iii) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or
regulation implementing the OECD
Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or committed
an offence under the Bribery Act 2010 of the United Kingdom, or any other applicable anti-bribery or anti-corruption laws; or
(iv) made, offered,
agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without limitation, any rebate, payoff,
influence payment, kickback or other unlawful or improper payment or
benefit. The Company and its subsidiaries have instituted, maintain and enforce,
and will continue to maintain and enforce policies and procedures designed to promote and ensure compliance with all applicable anti-bribery and anti-
corruption laws.

(kk) Cybersecurity. Except where non-compliance would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse
Effect, the Company and its subsidiaries are presently in compliance with all applicable laws or statutes and all judgments, orders, rules and regulations
of any court or arbitrator or
governmental or regulatory authority, internal policies and contractual obligations relating to the privacy and security of IT
Assets and Personal Data and to the protection of such IT Assets and Personal Data from unauthorized use, access,
misappropriation or modification.

(ll) Off Balance Sheet Arrangements. There is no transaction, arrangement, or other relationship
between the Company (or any subsidiary) and an
unconsolidated or other off balance sheet entity that is required to be disclosed by the Company in the SEC Reports and is not so disclosed and would
have or reasonably be expected to result in a
Material Adverse Effect.
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(mm) Acknowledgment Regarding Purchasers’ Purchase of Securities. The Company
acknowledges and agrees that each Purchaser is acting
solely in the capacity of an arm’s length purchaser with respect to the Transaction Documents and the transactions contemplated hereby and thereby. The
Company further acknowledges that no
Purchaser is acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to
the Transaction Documents and the transactions contemplated thereby and any advice given by any Purchaser or any of their respective
representatives
or agents in connection with the Transaction Documents and the transactions contemplated thereby is merely incidental to the Purchasers’ purchase of
the Securities. The Company further represents to the Purchasers that the
Company’s decision to enter into this Agreement and the other Transaction
Documents has been based solely on the independent evaluation of the transactions contemplated hereby by the Company and its representatives.

(nn) Regulation M Compliance. Neither the Company nor any of its subsidiaries has taken, directly or indirectly, without giving effect
to activities
by the Placement Agents, any action designed to or that might reasonably be expected to cause or result in stabilization or manipulation of the price of
the Securities or of any “reference security” (as defined in Rule 100 of
Regulation M under the Exchange Act (“Regulation M”)) with respect to the
Securities, whether to facilitate the sale or resale of the Securities or otherwise, and has taken no action which would directly or indirectly violate
Regulation M.

(oo) No Conflicts with Sanctions Laws. Neither the Company nor any of its subsidiaries, directors, officers or
employees, nor, to the Company’s
Knowledge, any agent, or affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries 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, Her Majesty’s Treasury, or other relevant sanctions authority
(collectively, “Sanctions”), nor
is the Company or any of its subsidiaries located, organized or resident in a country or territory that is the subject or the
target of Sanctions, including, without limitation, Cuba, Iran, North Korea, Syria, and the Crimea, so-called Donetsk People’s Republic, and so-called
Luhansk People’s Republic regions of Ukraine (each, a “Sanctioned Country”); and the Company will
not directly or indirectly use the proceeds of the
offering of the Securities hereunder, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other
person or entity (i) to fund or facilitate
any activities of or business with any person that, at the time of such funding or facilitation, is the subject or the
target of Sanctions, (ii) to fund or facilitate any activities of or business in any Sanctioned Country or (iii) in any
other manner that will result in a
violation by any person (including any person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For
the past five years, the Company and its subsidiaries have
not knowingly engaged in and are not now knowingly engaged in any dealings or transactions
with any person that at the time of the dealing or transaction is or was the subject or the target of Sanctions or with any Sanctioned Country.

(pp) Compliance with Anti-Money Laundering Laws. The operations of the Company and its subsidiaries are and have been conducted at all
times
in compliance with applicable financial recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting
Act of 1970, as amended, the applicable money laundering statutes of all jurisdictions where
the Company or any of its subsidiaries conducts business,
the rules and
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regulations thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental or regulatory
agency (collectively, the “Anti-Money
Laundering Laws”) and no action, suit or proceeding by or before any court or governmental or regulatory
agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering
Laws is pending
or, to the Company’s Knowledge, threatened.

(qq) Compliance with Health Care Laws. Except as disclosed in the
SEC Reports, and except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect: the Company and its subsidiaries are, and have since June 1, 2019 been, in compliance with
all Health Care Laws.
For purposes of this Agreement, “Health Care Laws” means: (i) the Federal Food, Drug, and Cosmetic Act and the regulations
promulgated thereunder; and (ii) all applicable federal, state, local and foreign health care fraud
and abuse laws, including, without limitation, the
U.S. Anti-Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the U.S. Civil False Claims Act (31 U.S.C. Section 3729 et seq.), the criminal
False
Statements Law (42 U.S.C. Section 1320a-7b(a)), 18 U.S.C. Sections 286, 287, 1035, 1347, and 1349, the health care fraud criminal provisions under
HIPAA, the civil monetary penalties law (42
U.S.C. Section 1320a-7a), the exclusions law (42 U.S.C. Section 1320a-7) and the Physician Payments
Sunshine Act (42 U.S.C
Section 1320-7h); and the regulations promulgated pursuant to such laws. Neither the Company nor any of its subsidiaries has
received written notice of any claim, action, suit, proceeding, hearing,
enforcement, investigation, arbitration or other action from any court or arbitrator
or governmental or regulatory authority or third party alleging that any product operation or activity is in material violation of any Health Care Laws
nor, to the
Company’s Knowledge, has any such claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action been
threatened. Except as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect, the Company and its
subsidiaries have filed, maintained or submitted all reports, documents, forms, notices, applications, records, claims, submissions and supplements or
amendments as required by any Health Care Laws, and
all such reports, documents, forms, notices, applications, records, claims, submissions and
supplements or amendments were complete and accurate on the date filed in all respects (or were corrected or supplemented by a subsequent
submission).
Neither the Company nor any of its subsidiaries, or any of their respective employees, officers, directors, or to the Company’s Knowledge,
any of their respective agents, is a party to any corporate integrity agreements, monitoring agreements,
consent decrees, settlement orders, or similar
agreements with or imposed by any governmental or regulatory authority. Additionally, neither the Company nor any of its subsidiaries nor any of their
respective employees, officers, directors, or to
the Company’s Knowledge, its agents, has been excluded, suspended or debarred from participation in
any U.S. federal health care program or human clinical research or, to the Company’s Knowledge, is subject to a governmental inquiry,
investigation,
proceeding, or other similar action that would reasonably be expected to result in debarment, suspension or exclusion.

(rr) FDA Compliance. Except in each case, as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse
Effect, the Company: (A) is, and has since June 1, 2019 been, in compliance with all applicable statutes, rules or regulations of the FDA relating to the
ownership, testing, development, manufacture, packaging, processing, use,
distribution, marketing, labeling, promotion, sale, offer for sale, storage,
import, export or disposal of any product under development, manufactured or distributed by the Company
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(“Applicable Laws”); (B) has not received any FDA Form 483, written notice of adverse finding, warning letter, untitled letter or other correspondence
or written notice from the
FDA or any similar governmental entity in each case alleging or asserting material noncompliance with any Applicable Laws
or any licenses, certificates, approvals, clearances, exemptions, authorizations, permits and supplements or amendments thereto
required by any such
Applicable Laws (“Authorizations”); (C) possesses all Authorizations required for the conduct of its business and such Authorizations are valid and in
full force and effect and the Company is not in violation of
any term of any such Authorizations; (D) has not received written notice of any claim,
action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action from the FDA or any governmental entity or third party alleging
that any product operation or activity is in material violation of any Applicable Laws or Authorizations and has no Knowledge that the FDA or any
governmental entity or third party has threatened any such claim, litigation, arbitration, action,
suit, investigation or proceeding; and (E) has not received
written notice that the FDA or any governmental entity has taken, is taking or intends to take action to limit, suspend, modify or revoke any material
Authorizations and has no
Knowledge that the FDA or any governmental entity is considering such action.

(ss) Tests and Preclinical and Clinical Trials. The
studies, tests and preclinical and clinical trials conducted by or, to the Company’s Knowledge,
on behalf of the Company were and, if still ongoing, are being conducted in all material respects in accordance with experimental protocols,
procedures
and controls pursuant to, where applicable, all Applicable Laws, including, without limitation, the Federal Food, Drug and Cosmetic Act and the rules
and regulations promulgated thereunder and any applicable rules and regulations of the
jurisdiction in which such trials and studies are being conducted;
except to the extent disclosed in the SEC Reports, the Company is not aware of any studies, tests or trials, the results of which the Company believes
materially call into question
the study, test, or trial results described or referred to in the SEC Reports when viewed in the context in which such results
are described and the clinical state of development; and, except to the extent disclosed in the SEC Reports, the Company
has not received any written
notices or correspondence from the FDA or any governmental entity requiring the termination or suspension of any studies, tests or preclinical or
clinical trials conducted by or on behalf of the Company, other than
ordinary course communications with respect to modifications in connection with
the design and implementation of such trials.

(tt)
Data Privacy and Security Laws. Except where non-compliance would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect, the Company and its subsidiaries are,
and have since June 1, 2019 been, in compliance with all applicable state, federal, and
foreign data privacy, security and consumer protection laws and regulations, including without limitation, to the extent applicable, the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”) as amended by the Health Information Technology for Economic and Clinical Health Act (the
“HITECH Act”), the California Consumer Privacy Act of 2018
(“CCPA”) and the European Union General Data Protection Regulation (“GDPR”)
(EU 2016/679) (collectively, the “Privacy Laws”). Except as would not, individually or in the aggregate, reasonably be
expected to have a Material
Adverse Effect, the Company and its subsidiaries have since June 1, 2019 made all disclosures to users or customers required by Privacy Laws, and
none of such disclosures have, to the knowledge of the Company, been
inaccurate or in violation of Privacy Laws. Neither the Company nor any
subsidiary: (i) has received written notice of any actual or potential liability, including, but not limited to security or
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data privacy breaches or other unauthorized or unlawful access to, use of, or destruction of its Confidential Data or Personal Data, under or relating to,
or actual or potential violation of, any
of the Privacy Laws, and to the Company’s knowledge, no such notices are threatened or pending; (ii) is currently
conducting or paying for, in whole or in part, any investigation, remediation, or other corrective action pursuant to any
Privacy Law; or (iii) is a party to
any order, decree, or agreement with any governmental, regulatory or supervisory authority or body that imposes any obligation or liability under any
Privacy Law.

(uu) No Additional Agreements. The Company does not have any agreement or understanding with any Purchaser with respect to the
transactions
contemplated by the Transaction Documents other than as specified in the Transaction Documents.

(vv) No “Bad
Actor” Events. No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of 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), is applicable. “Company Covered Person” means, with respect to the Company as an “issuer” for
purposes of Rule 506 promulgated under the Securities Act, any person listed in the first paragraph of Rule 506(d)(1). Other than the Placement Agents,
the Company is not aware of any Person (other than any Company Covered Person) that has been or
will be paid (directly or indirectly) remuneration
for solicitation of purchasers in connection with the sale of the Securities pursuant to this Agreement. The Company has complied, to the extent
applicable, with its disclosure obligations under
Rule 506(e), and has furnished to the Placement Agents a copy of any disclosures provided thereunder.

(ww) Securities Filings. The
Company shall file a Form D with respect to the Securities as required under Regulation D and, to the extent the
Form D is not publicly available on the Commission’s EDGAR reporting system, shall provide a copy thereof to each Purchaser
promptly after such
filing. The Company, on or before the Closing Date, shall take such action as the Company shall reasonably determine is necessary in order to obtain an
exemption for or to qualify the Securities for sale to the Purchasers at the
Closing, pursuant to this Agreement under applicable securities or blue sky
laws of the states of the United States (or to obtain an exemption from such qualification), and, if requested by a Purchaser, shall provide evidence of
any material action
so taken to such Purchaser on or prior to the Closing Date. The Company shall make all filings and reports relating to the offer and
sale of the Securities required under applicable securities or blue sky laws of the states of the United States
following the Closing Date.

(xx) Private Placement. Assuming the accuracy of each Purchaser’s representations and warranties
set forth in Section 3.2, no registration under
the Securities Act is required for the offer and sale of the Securities by the Company to the Purchasers as contemplated hereby. The issuance and sale of
the Securities hereunder does not
contravene the rules and regulations of the Trading Market. 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 and certain other “accredited investors” within the meaning of Rule 501 under the Securities Act.
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(yy) Acknowledgment Regarding Purchaser’s Trading Activity. Anything in this
Agreement or elsewhere herein to the contrary notwithstanding
(except for Sections 3.2(g) and 5.12 hereof), it is understood and acknowledged by the Company that: (i) none of the Purchasers has been asked by the
Company to agree,
nor has any Purchaser agreed, to desist from purchasing or selling, long and/or short, securities of the Company, or “derivative”
securities based on securities issued by the Company or to hold the Securities for any specified term;
(ii) past (prior to the time at which the Placement
Agents first contacted such Purchaser about the offering) or future open market or other transactions by any Purchaser, specifically including, without
limitation, Short Sales or
“derivative” transactions, before or after the closing of this or future private placement transactions, may negatively impact the
market price of the Company’s publicly-traded securities; (iii) any Purchaser, and counter-parties
in “derivative” transactions to which any such
Purchaser is a party, directly or indirectly, presently may have a “short” position in the Common Stock (established prior to the time at which the
Placement Agents first contacted
such Purchaser about the offering), and (iv) each Purchaser shall not be deemed to have any affiliation with or control
over any arm’s length counter-party in any “derivative” transaction. The Company further understands and
acknowledges that (y) one or more
Purchasers may engage in hedging activities at various times during the period that the Securities are outstanding, including, without limitation, during
the periods that the value of the Warrant Shares
deliverable with respect to Securities are being determined, and (z) such hedging activities (if any) could
reduce the value of the existing stockholders’ equity interests in the Company at and after the time that the hedging activities
are being conducted. The
Company acknowledges that such aforementioned hedging activities do not constitute a breach of any of the Transaction Documents.

3.2. Representations and Warranties of the Purchasers. Each Purchaser, for itself and for no other Purchaser, hereby represents, warrants and covenants
to the Company and the Placement Agents as of the date hereof and as of the Closing Date as follows (unless as of a specific date therein, in which case
they shall be accurate as of such date):

(a) Organization; Authority. The Purchaser is an entity duly organized, validly existing and in good standing under the laws of the
jurisdiction of
its organization with the requisite corporate or partnership power and authority to enter into and to consummate the transactions contemplated by the
applicable Transaction Documents and otherwise to carry out its obligations
hereunder and thereunder. The execution and delivery of this Agreement by
the Purchaser and performance by the Purchaser of the transactions contemplated by this Agreement have been duly authorized by all necessary
corporate or, if the Purchaser is
not a corporation, such partnership, limited liability company or other applicable like action, on the part of the Purchaser.
Each Transaction Document to which it is a party has been duly executed by the Purchaser, and when delivered by the
Purchaser in accordance with the
terms hereof, will constitute the valid and legally binding obligation of the Purchaser, enforceable against it in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting
generally the enforcement of, creditors’ rights and remedies or by other equitable principles of general application.
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(b) No Conflicts. The execution, delivery and performance by the Purchaser of this
Agreement and the consummation by the Purchaser of the
transactions contemplated hereby will not (i) result in a violation of the organizational documents of the Purchaser, (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, indenture or instrument to which the Purchaser is a party, or
(iii) result in a violation of any law, rule,
regulation, order, judgment or decree (including federal and state securities laws) applicable to the Purchaser, except in the case of clauses (ii) and (iii)
above, for such conflicts,
defaults, rights or violations which would not, individually or in the aggregate, reasonably be expected to have a material
adverse effect on the ability of the Purchaser to perform its obligations hereunder.

(c) Purchaser Status. At the time the Purchaser was offered the Securities, it was, and at the date hereof it is, an “accredited
investor” as defined in
Rule 501(a) under the Securities Act and an “Institutional Account” as defined in FINRA Rule 4512(c). The Purchaser is not a registered broker-dealer
registered under Section 15(a) of the Exchange Act, or
a member of FINRA or an entity engaged in the business of being a broker-dealer. The Purchaser
is not affiliated with any broker-dealer registered under Section 15(a) of the Exchange Act, or a member of FINRA or an entity engaged in the
business
of being a broker-dealer.

(d) Securities Act. The Purchaser is purchasing the Securities, and upon exercise of the
Warrants, will acquire the Warrant Shares issuable upon
exercise of the Warrants, for its own account, for investment purposes only, and not with a present view to, or for, resale, distribution or fractionalization
thereof, in whole or in part,
within the meaning of the Securities Act. The Purchaser understands that its acquisition of the Securities has not been
registered under the Securities Act or registered or qualified under any state securities law in reliance on specific exemptions
therefrom, which
exemptions may depend upon, among other things, the bona fide nature of the Purchaser’s investment intent as expressed herein, and that the Company
is relying in part upon the truth and accuracy of, and the Purchaser’s
compliance with, the representations, warranties, agreements, acknowledgments
and understandings of the Purchaser set forth herein in order to determine the availability of such exemptions and the eligibility of the Purchaser to
acquire the
Securities. The Purchaser will not, directly or indirectly, offer, sell, pledge, transfer or otherwise dispose of (or solicit any offers to buy,
purchase or otherwise acquire or take a pledge of) the Securities except in compliance with the
Securities Act and the rules and regulations promulgated
thereunder.

(e) Experience of the Purchaser. The 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. The 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.

(f) Access to Information. The Purchaser acknowledges that it has had the opportunity to review the Disclosure Materials and has been
afforded
(i) the opportunity to ask such questions as it has deemed necessary of, and to receive answers from, representatives of the Company concerning the
terms and conditions of the offering of the Securities and the merits and risks of
investing in the Securities; (ii) access to information about the Company
and its subsidiaries and their respective financial condition, results of operations, business, properties,
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management and prospects sufficient to enable it to evaluate its investment; and (iii) the opportunity to obtain such additional information that the
Company possesses or can acquire without
unreasonable effort or expense that is necessary to make an informed investment decision with respect to the
investment. Neither such inquiries nor any other investigation conducted by or on behalf of the Purchaser or its representatives or counsel
shall modify,
amend or affect the Purchaser’s right to rely on the truth, accuracy and completeness of the Disclosure Materials and the Company’s representations and
warranties contained in the Transaction Documents. The Purchaser has
sought such accounting, legal and tax advice as it has considered necessary to
make an informed decision with respect to its acquisition of the Securities.

(g) Certain Trading Activities. Other than with respect to the transactions contemplated herein, since the time that the Purchaser was
first
contacted by the Company, the Placement Agents or any other Person regarding the transactions contemplated hereby, neither the Purchaser nor any
Affiliate of the Purchaser which (x) had knowledge of the transactions contemplated hereby,
(y) has or shares discretion relating to the Purchaser’s
investments or trading or information concerning the Purchaser’s investments, including in respect of the Securities, and (z) is subject to the Purchaser’s
review or
input concerning such Affiliate’s investments or trading (collectively, “Trading Affiliates”) has directly or indirectly, nor has any Person
acting on behalf of or pursuant to any understanding with the Purchaser or Trading
Affiliate, effected or agreed to effect any purchases or sales of the
securities of the Company (including, without limitation, any Short Sales involving the Company’s securities). Notwithstanding the foregoing, in the
case of the Purchaser
and/or Trading Affiliate that is, individually or collectively, a multi-managed investment bank or vehicle whereby separate
portfolio managers manage separate portions of the Purchaser’s or Trading
Affiliate’s assets and the portfolio managers have no direct knowledge of the
investment decisions made by the portfolio managers managing other portions of the Purchaser’s or Trading Affiliate’s assets, the representation set
forth
above shall apply only with respect to the portion of assets managed by the portfolio manager that have knowledge about the financing transaction
contemplated by this Agreement. Other than to other Persons party to this Agreement or their
representatives or advisors who are subject to
confidentiality obligations, the Purchaser has maintained the confidentiality of all disclosures made to it in connection with this transaction (including
the existence and terms of this transaction).
The Purchaser will hold in confidence all information concerning this Agreement and the sale and issuance
of the Securities until the Company has made a public announcement concerning this Agreement and the sale and issuance of the Securities.
Notwithstanding the foregoing, for avoidance of doubt, nothing contained herein shall constitute a representation or warranty, or preclude any actions,
with respect to the identification of the availability of, or securing of, available shares to
borrow in order to effect short sales or similar transactions in
the future.

(h) Brokers and Finders. Other than the Placement
Agents with respect to the offer and sale of the Securities (which placement agent fees are
being paid by the Company), 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 the Purchaser for any commission, fee or other compensation pursuant to any agreement, arrangement or understanding
entered into by or on behalf of the Purchaser.
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(i) Independent Investment Decision. The Purchaser has independently evaluated the
merits of its decision to purchase Securities pursuant to the
Transaction Documents, and such Purchaser confirms that it has not relied on the advice of another Purchaser’s business and/or legal counsel in making
such decision. The Purchaser
understands that nothing in this Agreement or any other materials presented by or on behalf of the Company to the
Purchaser in connection with the purchase of the Securities constitutes legal, tax or investment advice. The 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. The Purchaser
understands that the Placement Agents have acted solely as the agents of the
Company in this placement of the Securities and the Purchaser has not
relied on the business or legal advice of the Placement Agents or any of their respective agents, representatives, counsel or Affiliates in making its
investment decision
hereunder, and confirms that none of such Persons has made any representations or warranties to the Purchaser in connection with
the transactions contemplated by the Transaction Documents. Neither of the Placement Agents nor any of their respective
agents, representatives,
counsel or Affiliates has any responsibility with respect to the completeness or accuracy or any information or materials furnished to such Purchaser in
connection with the transactions contemplated by the Transaction
Documents.

(j) No Governmental Review. The Purchaser understands that no United States federal or state agency or any other
government or governmental
agency has passed on or made any recommendation or endorsement of the Securities or the fairness or suitability of the investment in the Securities nor
have such authorities passed upon or endorsed the merits of the
offering of the Securities.

(k) Regulation M. The Purchaser is aware that the
anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of
Common Stock and other activities with respect to the Common Stock by the Purchaser.

(l) Beneficial Ownership. The purchase by the Purchaser of the Securities issuable to it at the Closing will not result in the
Purchaser (individually
or together with any other Person with whom the Purchaser has identified, or will have identified, itself as part of a “group” in a public filing made with
the Commission involving the Company’s securities)
acquiring, or obtaining the right to acquire, in excess of 19.999% of the outstanding shares of
Common Stock or the voting power of the Company on a post-transaction basis that assumes that such Closing shall have occurred. The Purchaser does
not
presently intend to, alone or together with others, make a public filing with the Commission to disclose that it has (or that it together with such other
Persons have) acquired, or obtained the right to acquire, as a result of such Closing (when
added to any other securities of the Company that it or they
then own or have the right to acquire), in excess of 19.999% of the outstanding shares of Common Stock or the voting power of the Company on a post-
transaction basis that assumes that each
Closing shall have occurred.

(m) Residency. The Purchaser’s residence (if an individual) or offices in which its investment
decision with respect to the Securities was made (if
an entity) are located at the address immediately below the Purchaser’s name on its signature page hereto.
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(n) Foreign Purchasers. If the Purchaser is not a United States person (as defined by
Section 7701(a)(30) of the Code), the 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 (a) the legal requirements within its jurisdiction for the purchase of the Securities, (b) any foreign
exchange restrictions applicable to such purchase or acquisition, (c) any government or other consents that
may need to be obtained, and (d) the income
tax and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale or transfer of the Securities. The Purchaser’s
subscription and payment for and continued
beneficial ownership of the Securities will not violate any applicable securities or other laws of the
Purchaser’s jurisdiction.

The
Company and each of the Purchasers acknowledge and agree that no party to this Agreement has made or makes any representations or
warranties with respect to the transactions contemplated hereby other than those specifically set forth in this Article
III and the Transaction Documents.

ARTICLE IV.
REGISTRATION RIGHTS

4.1.
Definitions.

(a) “Resale Registration Statement” means any registration statement required to be filed
by Section 4.2 below, including the Mandatory
Registration Statement and any Additional Registration Statement (as such terms are defined below), and shall include any preliminary prospectus, final
prospectus,
exhibit or amendment included in or relating to such registration statements.

(b) “Registrable Shares” means the
(i) Shares and Warrant Shares, and (ii) any other shares of Common Stock issued as a dividend or other
distribution with respect to, in exchange for, or in replacement of the Shares or Warrant
Shares; provided, however, that a Share or a Warrant Share shall
cease to be a Registrable Share upon the earliest to occur of the following: (w) a Resale Registration Statement registering such Share or
Warrant Share
under the Securities Act has been declared or becomes effective and such Share or Warrant Share has been sold or otherwise transferred by the holder
thereof pursuant to and in a manner contemplated by such effective Resale Registration
Statement, (x) such Share or Warrant Share is sold pursuant to
Rule 144 under circumstances in which any legend borne by such Share or Warrant Share relating to restrictions on transferability thereof, under the
Securities Act or otherwise, is
removed by the Company, (y) such Share or Warrant Share is eligible to be sold pursuant to Rule 144 without condition
or restriction, including without any limitation as to volume of sales, and without the holder complying with any method of
sale requirements or notice
requirements under Rule 144, or (z) such Share or Warrant Share shall cease to be outstanding following its issuance.

4.2. Registration Procedures and Expenses. The Company shall:

(a) use commercially reasonable efforts to file a Resale Registration Statement (the “Mandatory Registration Statement”) with
the Commission
on or before the date that is 120 days following the Closing Date (the “Filing Date”) to register all of the Registrable Shares on Form S-3 under the
Securities
Act (providing for shelf registration of such Registrable Shares under Commission Rule 415), and to provide each Purchaser with a copy of
such draft
 

30



Mandatory Registration Statement for review not less than two (2) Business Days before filing and to reflect in the Mandatory Registration Statement
filed with the Commission such comments
regarding the Purchasers and the plan of distribution as the Purchasers may reasonably and promptly propose
no later than two (2) Business Days after the Purchasers have been so furnished with a copy of such draft Mandatory Registration
Statement;

(b) use its commercially reasonable efforts to cause such Mandatory Registration Statement to be declared effective within the
earlier of (i) 150
days following the Closing Date (or, in the event the staff of the Commission (the “Staff”) reviews and has written comments to the Mandatory
Registration Statement, within 180 days following the Closing
Date) and (ii) the 10th Business Day after the date the Company is notified (orally or in
writing, whichever is earlier) by the Commission that the Mandatory Registration Statement will not be “reviewed” or will not be subject to
further
comments from the Staff (the earlier of the foregoing or the applicable date set forth in Section 4.2(h), the “Effectiveness Deadline”), such efforts to
include, without limiting the generality of the
foregoing, preparing and filing with the Commission any financial statements or other information that is
required to be filed prior to the effectiveness of such Mandatory Registration Statement;

(c) notwithstanding anything contained in this Agreement to the contrary, in the event that the Commission limits the amount of Registrable
Shares or otherwise requires a reduction in the number of Registrable Shares that may be included and sold by the Purchasers in the Mandatory
Registration Statement (in each case, subject to Section 4.3), then the Company
shall prepare and file (i) within ten (10) Business Days of the first date
or time that such excluded Registrable Shares may then be included in a Resale Registration Statement if the Commission shall have notified the
Company that certain
Registrable Shares were not eligible for inclusion in the Resale Registration Statement or (ii) in all other cases, within twenty
(20) days following the date that the Company becomes aware that such additional Resale Registration
Statement is required (the “Additional Filing
Date”), a Resale Registration Statement (any such Resale Registration Statement registering such excluded Registrable Shares, an “Additional
Registration Statement”) to
register any Registrable Shares that have been excluded (or, if applicable, the maximum number of such excluded
Registrable Shares that the Company is permitted to register for resale on such Additional Registration Statement consistent with
Commission
guidance), if any, from being registered on the Mandatory Registration Statement;

(d) use its commercially reasonable efforts
to cause any such Additional Registration Statement to be declared effective as promptly as practicable
following the Additional Filing Date, such efforts to include, without limiting the generality of the foregoing, preparing and filing with the
Commission
any financial statements or other information that is required to be filed prior to the effectiveness of any such Additional Registration Statement;

(e) prepare and file with the Commission such amendments and supplements to such Resale Registration Statements and the prospectus used in
connection therewith as may be necessary to keep such Resale Registration Statements continuously effective and free from any material misstatement
or omission to state a material fact therein until termination of such obligation as provided in
Section 4.7 below, subject to the Company’s right to
suspend pursuant to Section 4.5;
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(f) furnish to the Purchasers such number of copies of prospectuses in conformity with the
requirements of the Securities Act and such other
documents as the Purchasers may reasonably request, in order to facilitate the public sale or other disposition of all or any of the Registrable Shares by
the Purchasers;

(g) file such documents as may be required of the Company for normal securities law clearance for the resale of the Registrable Shares in such
states of the United States as may be reasonably requested by the Purchasers and use its commercially reasonable efforts to maintain such blue sky
qualifications during the period the Company is required to maintain effectiveness of the Resale
Registration Statements; provided, however, that the
Company shall not be required in connection with this Section 4.2(g) to qualify as a foreign corporation or execute a
general consent to service of
process in any jurisdiction in which it is not now so qualified or has not so consented;

(h) upon
notification by the Commission that the Resale Registration Statement will not be reviewed or is not subject to further review by the
Commission, the Company shall within three (3) Business Days following the date of such notification request
acceleration of such Resale Registration
Statement (with the requested effectiveness date to be not more than two (2) Business Days later);

(i) upon notification by the Commission that that the Resale Registration Statement has been declared effective by the Commission, the Company
shall file the final prospectus under Rule 424 within the applicable time period prescribed by Rule 424;

(j) advise the Purchasers
promptly:

(i) of the effectiveness of the Resale Registration Statement or any post-effective amendments thereto;

(ii) of any request by the Commission for amendments to the Resale Registration Statement or amendments to the prospectus or for
additional
information relating thereto;

(iii) of the issuance by the Commission of any stop order suspending the effectiveness of the Resale
Registration Statement under the
Securities Act or of the suspension by any state securities commission of the qualification of the Registrable Shares for offering or sale in any
jurisdiction, or the initiation of any proceeding for any of the
preceding purposes; and

(iv) of the existence of any fact and the happening of any event that makes any statement of a material fact made
in the Resale Registration
Statement, the prospectus and amendment or supplement thereto, or any document incorporated by reference therein, untrue, or that requires the making
of any additions to or changes in the Resale Registration Statement or
the prospectus in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

(k)
cause all Registrable Shares to be listed on each securities exchange, if any, on which equity securities by the Company are then listed; and
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(l) bear all expenses in connection with the procedures in paragraphs (a) through
(k) of this Section 4.2 and the registration of the Registrable
Shares on such Resale Registration Statement and the satisfaction of the blue sky laws of such states.

4.3. Rule 415; Cutback. If at any time the Staff takes the position that the offering of some or all of the Registrable Shares in a Resale
Registration
Statement is not eligible to be made on a delayed or continuous basis under the provisions of Rule 415 under the Securities Act or requires any
Purchaser to be named as an “underwriter,” the Company shall (in consultation with
legal counsel to the Lead Purchaser) use its commercially
reasonable efforts to persuade the Commission that the offering contemplated by the Resale Registration Statement is a valid secondary offering and not
an offering “by or on behalf of
the issuer” as defined in Rule 415 and that none of the Purchasers is an “underwriter;” provided, that if the Commission
or another regulatory agency requests that a Purchaser be identified as a statutory underwriter in the
Resale Registration Statement, such Purchaser will
have the opportunity to withdraw from the Resale Registration Statement upon its prompt written request to the Company. In the event that, despite the
Company’s commercially reasonable efforts
and compliance with the terms of this Section 4.3, the Staff refuses to alter its position, the Company shall
(i) remove from the Resale Registration Statement such portion of the Registrable Shares (the “Cut
Back Shares”) and/or (ii) agree to such restrictions
and limitations on the registration and resale of the Registrable Shares as the Staff may require to assure the Company’s compliance with the
requirements of Rule 415
(collectively, the “SEC Restrictions”); provided, however, that the Company shall not agree to name any Purchaser as an
“underwriter” in such Resale Registration Statement without the prior written
consent of such Purchaser. Any cutback imposed on the Purchasers
pursuant to this Section 4.3 shall be allocated among the Purchasers on a pro rata basis, unless the SEC Restrictions otherwise require or provide. No
liquidated damages shall accrue as to any Cut Back Shares until such date as the Company is able to effect the registration of such Cut Back Shares in
accordance with any SEC Restrictions (such date, the “Restriction Termination
Date” of such Cut Back Shares). From and after the Restriction
Termination Date applicable to any Cut Back Shares, all of the provisions of this Section 4 shall again be applicable to such Cut Back
Shares; provided, however, that (x) the filing deadline for the Resale Registration Statement including such Cut Back Shares shall be ten (10) Business
Days after such Restriction Termination Date, and (y) the
Effectiveness Deadline with respect to such Cut Back Shares shall be the 120th day
immediately after the Restriction Termination Date or the
150th day if the Staff reviews such Resale Registration Statement (but in any event no later
than three (3) Business Days from the Staff indicating it has no further comments on such
Resale Registration Statement).

4.4. Indemnification.

(a) The Company agrees to indemnify and hold harmless the Purchasers, and the partners, members, officers, directors and agents of the
Purchasers and each person, if any, who controls the Purchasers within the meaning of the Securities Act or the Exchange Act, from and against any
losses, claims, damages or liabilities to which they may become subject (under the Securities Act or
otherwise) insofar as such losses, claims,
obligations, damages or liabilities (or actions or proceedings in respect thereof) arise out of, or are based upon, any breach of this Agreement or any
other Transaction Document by the Company or any
untrue statement or alleged untrue statement of a material fact contained in the Resale Registration
Statement or any
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omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made,
not misleading or arise out of any failure by the Company to fulfill any undertaking included in the Resale
Registration Statement and the Company will, as incurred, reimburse the Purchasers, and their partners, members, officers, directors, agents
or
controlling persons for any legal or other expenses reasonably incurred in investigating, defending or preparing to defend any such action, proceeding or
claim; provided, however, that the Company shall not be
liable in any such case to the extent that such loss, claim, obligation, damage or liability
(collectively, “Loss”) arises out of, or is based upon an untrue statement or omission or alleged untrue statement or omission made in such
Resale
Registration Statement in reliance upon and in conformity with written information furnished to the Company by or on behalf of a Purchaser, or its
partners, members, officers, directors, agents or controlling persons, relating to such
Purchaser, specifically for use in preparation of the Resale
Registration Statement; provided further, however, that the Company shall not be liable to the Purchasers (or any partner, member, officer, director,
agent
or controlling person of the Purchasers) to the extent that any such Loss is caused by an untrue statement or omission or alleged untrue statement or
omission made in any preliminary prospectus if either (i) (A) any Purchaser failed to
send or deliver a copy of the final prospectus with or prior to, or
any Purchaser failed to confirm that a final prospectus was deemed to be delivered prior to (in accordance with Rule 172 of the Securities Act), the
delivery of written confirmation
of the sale by a Purchaser to the person asserting the claim from which such Loss resulted and (B) the final prospectus
corrected such untrue statement or omission, (ii) (X) such untrue statement or omission is corrected in an amendment or
supplement to the prospectus
and (Y) having previously been furnished by or on behalf of the Company with copies of the prospectus as so amended or supplemented or notified by
the Company that such amended or supplemented prospectus has been
filed with the Commission, in accordance with Rule 172 of the Securities Act,
any Purchaser thereafter fails to deliver such prospectus as so amended or supplemented, with or prior to or a Purchaser fails to confirm that the
prospectus as so amended
or supplemented was deemed to be delivered prior to (in accordance with Rule 172 of the Securities Act), the delivery of
written confirmation of the sale by a Purchaser to the person asserting the claim from which such Loss resulted or (iii) a
Purchaser sold Registrable
Shares in violation of such Purchaser’s covenants contained in Section 3.2.

(b) Each Purchaser agrees, severally and not jointly, to indemnify and hold harmless the Company (and each person, if any, who controls the
Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, each officer of the Company who signs the Resale
Registration Statement and each director of the Company), from and against any losses,
claims, damages or liabilities to which the Company (or any
such officer, director or controlling person) may become subject (under the Securities Act or otherwise), insofar as such losses, claims, damages or
liabilities (or actions or proceedings
in respect thereof) arise out of, or are based upon, any untrue statement or alleged untrue statement of a material
fact contained in the Resale Registration Statement (or any omission or alleged omission to state therein a material fact required to
be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading in each case, on the effective date
thereof), if, and only to the extent, such untrue statement or omission or
alleged untrue statement or omission was made in reliance upon and in
conformity with written information furnished by or on behalf of such Purchaser relating to such Purchaser specifically for use in preparation of the
Resale Registration
Statement, and each Purchaser, severally and not
 

34



jointly, will reimburse the Company (and each of its officers, directors or controlling persons) for any legal or other expenses reasonably incurred in
investigating, defending or preparing to
defend any such action, proceeding or claim; provided, however, that in no event shall any indemnity under
this Section 4.4(b) for any Purchaser be greater in amount than the
dollar amount of the net proceeds received by such Purchaser upon its sale of such
Registrable Shares included in the Resale Registration Statement giving rise to such indemnification obligation.

(c) Promptly after receipt by any indemnified person of a notice of a claim or the beginning of any action in respect of which indemnity is to
be
sought against an indemnifying person pursuant to this Section 4.4, such indemnified person shall notify the indemnifying person in writing of such
claim or of the commencement of such action, and, subject to the
provisions hereinafter stated, in case any such action shall be brought against an
indemnified person and such indemnifying person shall have been notified thereof, such indemnifying person shall be entitled to participate therein, and,
to the
extent that it shall wish, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified person. After notice from the
indemnifying person to such indemnified person of its election to assume the defense thereof, such
indemnifying person shall not be liable to such
indemnified person for any legal expenses subsequently incurred by such indemnified person in connection with the defense thereof (including
investigating, defending or preparing to defend any such
action, proceeding or claim); provided, however, that if there exists or shall exist a conflict of
interest that would make it inappropriate in the reasonable judgment of the indemnified person for the same
counsel to represent both the indemnified
person and such indemnifying person or any affiliate or associate thereof, the indemnified person shall be entitled to retain its own counsel at the
expense of such indemnifying person; and
provided, further, that no indemnifying person shall be responsible for the fees and expense of more than one
separate counsel for all indemnified parties. The indemnifying party shall not settle an action without the consent of
the indemnified party, which
consent shall not be unreasonably withheld.

(d) If after proper notice of a claim or the commencement of any
action against the indemnified party, the indemnifying party does not choose to
participate, then the indemnified party shall assume the defense thereof and upon written notice by the indemnified party requesting advance payment of
a stated amount
for its reasonable defense costs and expenses, the indemnifying party shall advance payment for such reasonable defense costs and
expenses (the “Advance Indemnification Payment”) to the indemnified party. In the event that the
indemnified party’s actual defense costs and
expenses exceed the amount of the Advance Indemnification Payment, then upon written request by the indemnified party, the indemnifying party shall
reimburse the indemnified party for such
difference; in the event that the Advance Indemnification Payment exceeds the indemnified party’s actual costs
and expenses, the indemnified party shall promptly remit payment of such difference to the indemnifying party.

(e) If the indemnification provided for in this Section 4.4 is held by a court of competent jurisdiction
to be unavailable to an indemnified party
with respect to any losses, claims, damages or liabilities referred to herein, the indemnifying party, in lieu of indemnifying such indemnified party
thereunder, shall to the extent permitted by applicable
law contribute to the amount paid or payable by such indemnified party as a result of such loss,
claim, damage or liability in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the
indemnified party on the other, as well as any other relevant equitable considerations; provided, that in no event shall any contribution by a Purchaser
hereunder be greater in amount than the dollar amount of the proceeds received by such
Purchaser upon the sale of such Registrable Shares giving rise
to such contribution obligation, and such obligations of the Purchaser shall be several and not joint.
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4.5. Prospectus Suspension. Each Purchaser acknowledges that there may be times when the Company must
suspend the use of the prospectus forming a
part of the Resale Registration Statement until such time as an amendment to the Resale Registration Statement has been filed by the Company and
declared effective by the Commission, or until such time as
the Company has filed an appropriate report with the Commission pursuant to the Exchange
Act. Each Purchaser hereby covenants that it will not sell any Registrable Shares pursuant to said prospectus during the period commencing at the time
at which
the Company gives the Purchasers written notice of the suspension of the use of said prospectus and ending at the time the Company gives the
Purchasers written notice that the Purchasers may thereafter effect sales pursuant to said prospectus;
provided, that such suspension periods shall in no
event exceed thirty (30) days in any twelve (12)-month period and that, in the good faith judgment of the Board of Directors, the Company would, in the
absence of such delay or
suspension hereunder, be required under state or federal securities laws to disclose any corporate development, a potentially
significant transaction or event involving the Company, or any negotiations, discussions or proposals directly relating
thereto, in either case the
disclosure of which would reasonably be expected to have a material adverse effect upon the Company or its stockholders.

4.6. Effect of Failure to File and Obtain and Maintain Effectiveness of Registration Statement. If (i) the Resale Registration Statement when
declared
effective fails to register the Registrable Shares required to be covered thereby pursuant to this Agreement (a “Registration Failure”), (ii) a Resale
Registration Statement covering all of the Registrable Shares required
to be covered thereby and required to be filed by the Company pursuant to this
Agreement is not filed with the SEC on or before the Filing Date (a “Filing Failure”), (iii) a Resale Registration Statement covering all of the
Registrable Shares required to be covered thereby pursuant to this Agreement is not declared effective by the SEC on or before the Effectiveness
Deadline or the Additional Filing Date, as applicable (an “Effectiveness Failure”), or
(iv) subject to Section 4.5, on any day after the date of
effectiveness of the applicable Resale Registration Statement, sales of all of the Registrable Shares required to be included on such Resale Registration
Statement cannot be made pursuant to such Resale Registration Statement or otherwise (including, without limitation, because of the suspension of
trading or any other limitation imposed by The Nasdaq Stock Market LLC, a failure to keep such Resale
Registration Statement effective, a failure to
disclose such information as is necessary for sales to be made pursuant to such Resale Registration Statement, a failure to register a sufficient number of
shares of Common Stock or a failure to
maintain the listing of the Common Stock) (a “Maintenance Failure”) then, as partial relief for the damages to
any holder of Registrable Shares by reason of any such delay in or reduction of its ability to sell the underlying shares
of Common Stock (which remedy
shall not be exclusive of any other remedies available at law or in equity, including, without limitation, specific performance or the additional obligation
of the Company to register any Cut Back Shares), the Company
shall pay to each holder of Registrable Shares relating to such Resale Registration
Statement an amount in cash equal to one percent (1.0%) of the aggregate purchase price of such Purchaser’s Registrable Shares on each of the
following dates:
(i) the day of a Registration Failure, (ii) the day of a Filing Failure; (iii) the day of an Effectiveness Failure; (iv)
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the initial day of a Maintenance Failure; (v) on the thirtieth (30th) day after the date of a Registration Failure and every thirtieth day thereafter (pro rated
for periods totaling less
than thirty days) until such Registration Failure is cured, (vi) on the thirtieth (30th) day after the date of a Filing Failure and
every thirtieth day thereafter (pro rated for periods totaling less than thirty days) until such Filing Failure
is cured; (vii) on the thirtieth (30th) day after
the date of an Effectiveness Failure and every thirtieth day thereafter (pro rated for periods totaling less than thirty (30) days) until such Effectiveness
Failure is cured; and
(viii) on the thirtieth (30th) day after the initial date of a Maintenance Failure and every thirtieth day thereafter (pro rated for
periods totaling less than thirty (30) days) until such Maintenance Failure is cured. The payments to
which a holder shall be entitled pursuant to this
Section 4.6 are referred to herein as “Registration Delay Payments.” Registration Delay Payments shall be paid on the earlier of (I) the dates set
forth
above and (II) the third (3rd) Business Day after the event or failure giving rise to the Registration Delay Payments is cured. In the event the Company
fails to make Registration Delay Payments in a timely manner, such Registration Delay
Payments shall bear interest at the rate of eighteen percent
(18.0%) per annum (or such lesser maximum amount that is permitted to be paid by applicable law), accruing daily from the date such partial liquidated
damages are due until such amounts,
plus all such interest thereon, are paid in full. Notwithstanding anything to the contrary contained herein,
Registration Delay Payments shall (i) not, in the aggregate, exceed seven percent (7.0%) of the aggregate purchase price of the
Registrable Shares and
(ii) cease to accrue upon ceasing to be Registrable Shares.

4.7. Termination of Obligations. The obligations of the
Company pursuant to Section 4.2 hereof shall cease and terminate, with respect to any
Registrable Shares, at such time as such Registrable Shares no longer remain Registrable Shares pursuant
to Section 4.1(b).

4.8. Reporting Requirements.

(a) With a view to making available the benefits of certain rules and regulations of the Commission that may at any time permit the sale of
the
Registrable Shares to the public without registration or pursuant to a registration statement on Form S-3, the Company agrees to:

(i) make and keep public information available, as those terms are understood and defined in Rule 144;

(ii) file with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act and the
Exchange Act; and

(iii) so long as any Purchaser owns Registrable Shares, to furnish to such Purchaser upon request (A) a written
statement by the Company
as to whether it is in compliance with the reporting requirements of Rule 144, the Securities Act and the Exchange Act, or whether it is qualified as a
registrant whose securities may be resold pursuant to Commission Form S-3, (B) a copy of the most recent annual or quarterly report of the Company
and such other reports and documents so filed by the Company and (C) such other information as may be reasonably
requested to permit the Purchaser
to sell such securities pursuant to Rule 144.
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ARTICLE V.
OTHER AGREEMENTS OF THE PARTIES

5.1.
Warrant Shares. If all or any portion of a Warrant is exercised at a time when there is an effective registration statement to cover the issuance or
resale of the Warrant Shares or in the case of a “cashless exercise” of a Warrant,
the Warrant Shares are eligible for sale under Rule 144(b)(1) without
current public information requirements (or if the current public information requirements will have been satisfied at the time such Warrant Shares have
been held for at least one
year within the meaning of Rule 144), the Warrant Shares issued pursuant to any such exercise shall be issued free of all
legends. If at any time following the date hereof the Resale Registration Statement (or any subsequent registration statement
registering the sale or resale
of the Warrant Shares) is not effective or is not otherwise available for the sale or resale of the Warrant Shares in accordance with Section 4, the
Company shall immediately notify the
holders of the Warrants in writing that such registration statement is not then effective and thereafter shall
promptly notify such holders when the registration statement is effective again and available for the sale or resale of the Warrant Shares
(it being
understood and agreed that the foregoing shall not limit the ability of the Company to issue, or any Purchaser to sell, any of the Warrant Shares in
compliance with applicable federal and state securities laws). The Company shall use best
efforts to keep a registration statement (including the Resale
Registration Statement) registering the issuance or resale of the Warrant Shares effective during the term of the Warrants in accordance with Section 4.

5.2. Furnishing of Information; Public Information.

(a) Until the earliest of the time that (i) no Purchaser owns Securities or (ii) the Warrants have expired, the Company shall use
commercially
reasonable efforts to timely file (or obtain extensions in respect thereof and file within the applicable grace period) all reports required to be filed by the
Company after the date hereof pursuant to the Exchange Act.

(b) At any time during the period commencing from the six (6) month anniversary of the Closing Date and ending at such time that all of
the
Securities may be sold without the requirement for the Company to be in compliance with Rule 144(c)(1) and otherwise without restriction or limitation
pursuant to Rule 144, if the Company (i) shall fail for any reason to satisfy the current
public information requirement under Rule 144(c) or (ii) has ever
been an issuer described in Rule 144(i)(1)(i) or becomes an issuer in the future, and the Company shall fail to satisfy any condition set forth in Rule
144(i)(2) (a
“Public Information Failure”) then, in addition to such Purchaser’s other available remedies, the Company shall pay to a Purchaser, in
cash, as partial liquidated damages and not as a penalty, by reason of any such delay in or
reduction of its ability to sell the Securities, an amount in cash
equal to two percent (2.0%) of the aggregate Subscription Amount of such Purchaser’s Securities on the day of a Public Information Failure and on
every thirtieth (30th) day (pro
rated for periods totaling less than thirty days) thereafter until the earlier of (a) the date such Public Information Failure is
cured and (b) such time that such public information is no longer required for the Purchasers to transfer the
Shares and Warrant Shares pursuant to Rule
144. The payments to which a Purchaser shall be entitled pursuant to this Section 5.2(b) are referred to herein as “Public Information Failure
Payments.” Public
Information Failure Payments shall be paid on the earlier of (i) the last day of the calendar month during which such Public
Information Failure Payments are incurred and (ii)
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the third (3rd) Business Day after the event or failure giving rise to the Public Information Failure Payments is cured. In the event the Company fails to
make Public Information Failure Payments
in a timely manner, such Public Information Failure Payments shall bear interest at the rate of 1.5% per
month (prorated for partial months) until paid in full. Nothing herein shall limit such Purchaser’s right to pursue actual damages for the
Public
Information Failure, and such Purchaser shall have the right to pursue all remedies available to it at law or in equity including, without limitation, a
decree of specific performance and/or injunctive relief.

5.3. Integration. 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 for purposes of the rules and regulations of any Trading
Market such that it would require shareholder approval prior to the closing of such
other transaction unless shareholder approval is obtained before the
closing of such subsequent transaction.

5.4. Securities Laws Disclosure;
Publicity. The Company shall (a) by the Disclosure Time, issue a press release disclosing the material terms of the
transactions contemplated hereby, and (b) file a Current Report on Form 8-K,
including the Transaction Documents filed as exhibits thereto, with the
Commission within the time required by the Exchange Act. From and after the issuance of such press release, the Company represents to the Purchasers
that it shall have publicly
disclosed all material, non-public information delivered to any of the Purchasers by the Company or any of its subsidiaries, or
any of their respective officers, directors, employees or agents in connection
with the transactions contemplated by the Transaction Documents. The
Company and the Placement Agents shall consult with each other in issuing any other press releases with respect to the transactions contemplated
hereby, and neither the Company nor
any Purchaser shall issue any such press release nor otherwise make any such public statement without the prior
consent of the Company, with respect to any press release of any Purchaser, or without the prior consent of the Placement Agents, with
respect to any
press release of the Company, except if such disclosure is required by law, in which case the disclosing party shall promptly provide the other party with
prior notice of such public statement or communication. Notwithstanding the
foregoing, the Company shall not publicly disclose the name of any
Purchaser or any of its affiliates or investment advisers, including in any press release, or include the name of any Purchaser or any of its affiliates or
investment advisers in any
filing with the Commission or any regulatory agency or Trading Market, without the prior written consent of such Purchaser,
except (a) as required by federal securities law in connection with the filing of final Transaction Documents with the
Commission and (b) to the extent
such disclosure is required by law or Trading Market regulations, in which case the Company shall provide such Purchaser with reasonable prior notice
of such disclosure permitted under this clause (b) and
reasonably cooperate with such Purchaser regarding such disclosure.

5.5. Shareholder Rights Plan. No claim will be made or enforced by the Company
or, with the consent of the Company, any other Person, that any
Purchaser is an “Acquiring Person” under any control share acquisition, business combination, poison pill (including any distribution under a rights
agreement) or
similar anti-takeover plan or arrangement in effect or hereafter adopted by the Company, or that any Purchaser could be deemed to trigger
the provisions of any such plan or arrangement, by virtue of receiving
Securities under the Transaction Documents or under any other agreement
between the Company and the Purchasers.
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5.6. Non-Public Information. Except with respect to
(i) the material terms and conditions of the transactions contemplated by the Transaction
Documents, which shall be disclosed pursuant to Section 5.4, and (ii) information provided to the Lead Purchaser pursuant
to Section 5.7, the Company
covenants and agrees that neither it, nor any other Person acting on its behalf will provide any Purchaser or its agents or counsel with any information
that constitutes, or the Company
reasonably believes constitutes, material non-public information, unless prior thereto such Purchaser shall have
consented to the receipt of such information and agreed with the Company to keep such
information confidential. The Company understands and
confirms that each Purchaser shall be relying on the foregoing covenant in effecting transactions in securities of the Company. To the extent that the
Company, any of its subsidiaries, or any of
their respective officers, directors, agents, employees or Affiliates delivers any material, non-public
information to a Purchaser without such Purchaser’s consent (other than in the case of information
provided to the Lead Purchaser pursuant to
Section 5.7), the Company hereby covenants and agrees that such Purchaser shall not have any duty of confidentiality to the Company, any of its
subsidiaries, or any of their
respective officers, directors, agents, employees or Affiliates, or a duty to the Company, any of its subsidiaries or any of their
respective officers, directors, agents, employees or Affiliates not to trade on the basis of, such material, non-public information, provided that the
Purchaser shall remain subject to applicable law. To the extent that any notice provided pursuant to any Transaction Document constitutes, or contains,
material, non-public information regarding the Company or any subsidiaries (other than in the case of information provided to the Lead Purchaser
pursuant to Section 5.7), the Company shall
simultaneously file such information with the Commission pursuant to a Current Report on Form 8-K. The
Company understands and confirms that each Purchaser shall be relying on the foregoing covenant in
effecting transactions in securities of the
Company.

5.7. Information Rights. Except as may otherwise instructed by the Lead Purchaser to
the Company from time to time in accordance with the notice
provisions set forth in Section 6.4, for so long as the Lead Purchaser holds shares of Common Stock and/or Pre-Funded
Warrants representing, in the
aggregate, at least 50% of the shares of Common Stock and/or Pre-Funded Warrant Shares originally issuable pursuant to the Pre-Funded
Warrants held
by the Lead Purchaser as of the Closing (without giving effect to any ownership limitations in the Pre-Funded Warrants), at substantially the same time
as the Company distributes materials to the
Board of Directors, the Nominating and Corporate Governance Committee of the Board of Directors (the
“Nominating Committee”) or any science and technology committee of the Board of Directors (the “S&T
Committee”) in connection with, with
respect to the Board of Directors or any S&T Committee, key business and/or portfolio topics or meetings of the Board of Directors or S&T Committee,
or, with respect to the Nominating Committee,
nominees for appointment or election to the Board of Directors or other corporate governance matters,
including in each case presentations, slide decks, business development updates and other meeting materials, as applicable (other than minutes of
the
Board of Directors or any committee thereof) (together, the “Board Information”), the Company will distribute the same Board Information to the
Lead Purchaser. In addition, any written revisions, updates or other modifications
to the Board Information reflecting discussions among the Board of
Directors, Nominating Committee or S&T Committee (the “Final Board Information”) will also be sent to the Lead Purchaser within five (5) Business
Days of
such updates. For the avoidance of doubt, the foregoing shall not apply with respect to materials distributed to committees of the Board of
Directors other than the Nominating Committee and any S&T Committee, although the Company hereby agrees
to notify
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the Lead Purchaser concurrently with the establishment of any new committee not in existence as of the Closing Date. Notwithstanding the foregoing,
the Company shall have the right to redact
information from any materials provided to the Lead Purchaser solely to the extent the Company determines
in good faith that such action is necessary or advisable to (i) preserve any evidentiary or attorney-client privilege or attorney work
product privilege,
(ii) avoid any disclosure of confidential information of a third party or (iii) avoid any disclosure which is restricted by applicable legal or contractual
confidentiality requirements. Further, prior to any distribution
of Board Information and Final Board Information to the Lead Purchaser, the Company
will redact any information included in the Board Information and Final Board Information that may be material non-public
information of another
publicly-traded company. Subject to the foregoing, such Board Information and Final Board Information will be unredacted and identical to the final
documentation distributed to the Board of Directors, the Nominating Committee
or any S&T Committee. The rights of the Lead Purchaser to receive
such information are subject to the Lead Purchaser executing a confidentiality agreement in a form reasonably acceptable to the Company and the Lead
Purchaser. The Company
acknowledges and agrees that the Lead Purchaser’s rights under this Section 5.7 alone shall not be a reason for the Company
to consider the Lead Purchaser or any of its affiliates an “affiliate” of the
Company for purposes of Rule 144, and the Company shall not assert that the
Lead Purchaser is an “affiliate” of the Company for purposes of Rule 144 due solely to the provision of rights to the Lead Purchaser pursuant to this
Section 5.7.

5.8. Use of Proceeds. The Company shall use the net proceeds from the sale of the Securities hereunder for
working capital and general corporate
purposes.

5.9. Reservation of Common Stock. As of the date hereof, the Company has reserved and the Company
shall continue to reserve and keep available at all
times, free of preemptive rights, a sufficient number of shares of Common Stock for the purpose of enabling the Company to issue Shares pursuant to
this Agreement and Warrant Shares pursuant to any
exercise of the Warrants.

5.10. Listing of Common Stock. The Company hereby agrees to use best efforts to maintain the listing or quotation of the
Common Stock on the Trading
Market on which it is currently listed, and concurrently with the Closing, the Company shall apply to list or quote all of the Shares and Warrant Shares
on such Trading Market and promptly secure the listing of all of the
Shares and Warrant Shares on such Trading Market. The Company further agrees, if
the Company applies to have the Common Stock traded on any other Trading Market, it will then include in such application all of the Shares and
Warrant Shares, and will
take such other action as is necessary to cause all of the Shares and Warrant Shares to be listed or quoted on such other Trading
Market as promptly as possible. The Company will then take all action reasonably necessary to continue the listing and
trading of its Common Stock on
a Trading Market and will comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules of the Trading
Market. The Company agrees to maintain the eligibility of the
Common Stock for electronic transfer through the Depository Trust Company or another
established clearing corporation, including, without limitation, by timely payment of fees to the Depository Trust Company or such other established
clearing
corporation in connection with such electronic transfer.
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5.11. Subsequent Equity Sales.

(a) From the date hereof until sixty (60) days after the Closing Date, neither the Company nor any subsidiary of the Company shall
(i) issue, enter
into any agreement to issue or announce the issuance or proposed issuance of any shares of Common Stock or Common Stock Equivalents or (ii) file
any registration statement or amendment or supplement thereto, other than
filing a Resale Registration Statement or a registration statement on Form S-8
in connection with any employee benefit plan.

(b) Notwithstanding the foregoing, this Section 5.11 shall not apply in respect of an Exempt Issuance.

5.12. Certain Transactions and Confidentiality. Each Purchaser, severally and not jointly with the other Purchasers, covenants that neither it nor any
Affiliate acting on its behalf or pursuant to any understanding with it will execute any purchases or sales, including Short Sales of any of the Company’s
securities during the period commencing with the execution of this Agreement and ending
at such time that the transactions contemplated by this
Agreement are first publicly announced pursuant to the initial press release as described in Section 5.4. Each Purchaser, severally and not jointly with
the other
Purchasers, covenants that until such time as the transactions contemplated by this Agreement are publicly disclosed by the Company pursuant
to the initial press release as described in Section 5.4, such Purchaser will
maintain the confidentiality of the existence and terms of this transaction and
the information included in the Disclosure Schedules except, from and after the Disclosure Time without regard to whether the Company shall have
fulfilled its
obligations pursuant to Section 5.4, as required by Section 13 or Section 16 of the Exchange Act. Notwithstanding the foregoing and
notwithstanding anything contained in this Agreement to the contrary, the Company expressly
acknowledges and agrees that, other than as may apply to
the Lead Purchaser in conjunction with the rights granted to it pursuant to Section 5.7, (i) no Purchaser makes any representation, warranty or covenant
hereby that
it will not engage in effecting transactions in any securities of the Company after the time that the transactions contemplated by this
Agreement are first publicly announced pursuant to the initial press release as described in
Section 5.4, (ii) no Purchaser shall be restricted or prohibited
from effecting any transactions in any securities of the Company in accordance with applicable securities laws from and after the time that the
transactions
contemplated by this Agreement are first publicly announced pursuant to the initial press release as described in Section 5.4 and (iii) no
Purchaser shall have any duty of confidentiality or duty not to trade in the
securities of the Company to the Company or its subsidiaries after the
issuance of the initial press release as described in Section 5.4. Notwithstanding the foregoing, in the case of a Purchaser that is a multi-managed
investment vehicle whereby separate portfolio managers manage separate portions of such Purchaser’s assets and the portfolio managers have no direct
knowledge of the investment decisions made by
the portfolio managers managing other portions of such Purchaser’s assets, the covenant set forth above
shall only apply with respect to the portion of assets managed by the portfolio manager that made the investment decision to purchase the
Securities
covered by this Agreement.
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5.13. Exercise Procedures. The form of Notice of Exercise included in the Warrants set forth the
totality of the procedures required of the Purchasers in
order to exercise the Warrants. Without limiting the preceding sentence, no ink-original Notice of Exercise shall be required, nor shall any medallion
guarantee (or other type of guarantee or notarization) of any Notice of Exercise form be required in order to exercise the Warrants. The Company shall
honor exercises of the Warrants and shall deliver Warrant Shares in accordance with the terms,
conditions and time periods set forth in the Transaction
Documents.

5.14. Restrictive Securities Legend. Upon original issuance thereof, and until
such time as the same is no longer required under the applicable
requirements of the Securities Act, the Securities shall bear the following legend (subject to Sections 5.1 and 5.15):

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”).
THE HOLDER MAY NOT OFFER, SELL, TRANSFER, ASSIGN, PLEDGE, HYPOTHECATE, OR
OTHERWISE DISPOSE OF OR ENCUMBER SUCH SECURITIES EXCEPT (I) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT OR PROSPECTUS UNDER THE SECURITIES ACT AND THE RULES AND
REGULATIONS PROMULGATED
THEREUNDER AND IN COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAW, RESPECTIVELY, OR WITH AN
EXEMPTION FROM SUCH REGISTRATION OR PROSPECTUS REQUIREMENT AND (II) IN COMPLIANCE WITH THAT CERTAIN
SECURITIES PURCHASE
AGREEMENT, DATED JULY 7, 2022, AMONG THE ISSUER AND THE PURCHASERS PARTY THERETO.”

The Company acknowledges and agrees that a
Purchaser may from time to time pledge pursuant to a bona fide margin agreement with a registered
broker-dealer or grant a security interest in some or all of the Securities to a financial institution that is an “accredited investor” as
defined in Rule
501(a) under the Securities Act and, if required under the terms of such arrangement, such Purchaser may transfer pledged or secured Securities to the
pledgees or secured parties. Such a pledge or transfer would not be subject to
approval of the Company and no legal opinion of legal counsel of the
pledgee, secured party or pledgor shall be required in connection therewith. Further, no notice shall be required of such pledge. At the appropriate
Purchaser’s expense, the
Company will execute and deliver such reasonable documentation as a pledgee or secured party of Securities may reasonably
request in connection with a pledge or transfer of the Securities, including, if the Securities are subject to registration
pursuant to this Agreement, the
preparation and filing of any required prospectus supplement under Rule 424(b)(3) under the Securities Act or other applicable provision of the
Securities Act to appropriately amend the list of selling stockholders
thereunder.

5.15. Legend Removal; Transfers.

(a) The Company shall, at its sole expense, upon appropriate notice from any Purchaser stating that Registrable Shares have been sold pursuant
to
an effective Resale Registration Statement, timely prepare and deliver certificates or book-entry shares representing the Securities to be delivered to a
transferee pursuant to the Resale Registration Statement, which certificates or book-entry
shares shall be free of any restrictive legends and in such
denominations and registered in such names as such Purchaser may request. Further, the Company shall, at its sole expense, cause its legal counsel or
other counsel satisfactory to the
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transfer agent: (i) while the Resale Registration Statement is effective, to issue to the transfer agent a “blanket” legal opinion to allow sales without
restriction pursuant to
the effective Resale Registration Statement (for clarity, at the time of the legend removal request, the Purchaser and its broker to
which the Shares or Warrant Shares are transferred shall provide customary representation letters to the Company,
the Company’s counsel and the
Transfer Agent certifying, among other things, that the Securities will be sold only in accordance with and pursuant to the Resale Registration
Statement), and (ii) provide all other opinions as may reasonably
be required by the transfer agent in connection with the removal of legends. A
Purchaser may request that the Company remove, and, subject to receipt from the Purchaser by the Company and the Transfer Agent of customary
representations and other
customary documentation reasonably acceptable to the Company and the Transfer Agent in connection therewith, the
Company agrees to authorize the removal of, any legend from such Securities, following the delivery by a Purchaser to the Company or the
Company’s
transfer agent of a legended certificate representing such Securities: (i) if there is an effective Resale Registration Statement covering the resale of the
Shares and the Warrant Shares (for clarity, at the time of the legend
removal request, the Purchaser and its broker to which the Shares or Warrant Shares
are transferred shall provide customary representation letters to the Company, the Company’s counsel and the Transfer Agent certifying, among other
things, that
the Securities will be sold only in accordance with and pursuant to the Resale Registration Statement), (ii) following any sale of such
Securities pursuant to Rule 144 or (iii) if such Securities are eligible for sale without current
public information requirements under Rule 144(b)(1) (or if
the current public information requirements will have been satisfied at the time such Securities have been held for at least one year within the meaning
of Rule 144). If a legend removal
request is made pursuant to and in accordance with the foregoing, the Company will, no later than two (2) Business
Days following the delivery by a Purchaser to the Company or the Company’s transfer agent of a legended certificate
representing such Securities (or a
request for legend removal, in the case of Securities issued in book-entry form) (the “Legend Removal Date”), deliver or cause to be delivered to such
Purchaser a certificate representing such
Securities that is free from all restrictive legends or an equivalent book-entry position, as requested by the
Purchaser. Certificates for Shares and 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. The
Company warrants that the Securities shall otherwise be freely
transferable on the books and records of the Company as and to the extent provided in
this Agreement. If a Purchaser effects a transfer of the Securities in accordance with this Section 5.15, the Company shall permit the
transfer and, in the
case of the transfer of Shares or Warrant Shares, 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. Each Purchaser
hereby agrees that the removal of the restrictive legend pursuant to this Section 5.15 is predicated upon the Company’s reliance that such Purchaser
will
sell any such Securities pursuant to either the Resale Registration Statement and the registration requirements of the Securities Act, including any
applicable prospectus delivery requirements, or an exemption therefrom.

(b) In addition to any Purchaser’s other available remedies, the Company shall pay to such Purchaser, in cash, (i) as partial
liquidated damages and
not as a penalty, for each $1,000 of Shares or Warrant Shares (based on the VWAP of the Common Stock on the date such Securities are submitted to the
Transfer Agent) delivered for removal of the restrictive legend,
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$10 per Trading Day (increasing to $20 per Trading Day five (5) Trading Days after such damages have begun to accrue) for each Trading Day after the
Legend Removal Date until such
certificate is delivered without a legend and (ii) if the Company fails to (a) issue and deliver (or cause to be delivered)
to a Purchaser by the Legend Removal Date a certificate representing the Securities so delivered to the Company by
such Purchaser that is free from all
restrictive and other legends and (b) if after the Legend Removal Date such Purchaser purchases (in an open market transaction or otherwise) shares of
Common Stock to deliver in satisfaction of a sale by
such Purchaser of all or any portion of the number of shares of Common Stock, or a sale of a
number of shares of Common Stock equal to all or any portion of the number of shares of Common Stock that such Purchaser anticipated receiving from
the
Company without any restrictive legend, then, an amount equal to the excess of such Purchaser’s total purchase price (including brokerage
commissions and other
out-of-pocket expenses, if any) for the shares of Common Stock so purchased (including brokerage commissions and other
out-of-pocket expenses, if any) over the product of (A) such number of Shares or Warrant Shares that the Company was required to deliver to such
Purchaser by the Legend Removal Date multiplied by
(B) the lowest closing sale price of the Common Stock on any Trading Day during the period
commencing on the date of the delivery by such Purchaser to the Company of the applicable Shares or Warrant Shares (as the case may be) and ending
on the
date of such delivery and payment under this clause (ii).

5.16. Equal Treatment of Purchasers. No consideration (including any modification of
this Agreement) shall be offered or paid to any Person to amend
or consent to a waiver or modification of any provision of this Agreement other than Section 5.7 (or Section 6.5 as it relates to
amendments to
Section 5.7) unless the same consideration is also offered to all of the parties to this Agreement. For clarification purposes, this provision constitutes a
separate right granted to each Purchaser by the
Company and negotiated separately by each Purchaser, and is intended for the Company to treat the
Purchasers as a class and shall not in any way be construed as the Purchasers acting in concert or as a group with respect to the purchase, disposition
or
voting of Securities or otherwise.

ARTICLE VI.
MISCELLANEOUS

6.1. Termination.
This Agreement may be terminated (i) by written agreement of a Purchaser as to such Purchaser’s obligations hereunder only and the
Company or (ii) by any Purchaser, as to such Purchaser’s obligations hereunder only and without
any effect whatsoever on the obligations between the
Company and the other Purchasers, by written notice to the Company, if the Closing has not been consummated on or before the fifth (5th) Trading Day
following the date hereof; provided,
however, that no such termination will affect the right of any party to sue for any breach by any other party (or
parties).

6.2. Fees and
Expenses. Except as expressly set forth in the Transaction Documents to the contrary, each party shall pay the fees and expenses of its
advisers, 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. The Company shall pay all Transfer Agent fees (including, without limitation, any fees required for
same-day
processing of any instruction letter delivered by the Company and any exercise notice delivered by a
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Purchaser), stamp taxes and other taxes and duties levied in connection with the delivery of any Securities to the Purchasers. The Company shall
indemnify, pay and hold each Purchaser harmless
against, any liability, loss or expense (including, without limitation, reasonable attorneys’ fees and
out-of-pocket expenses) arising in connection with any such
right, interest or claim.

6.3. 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 thereof 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.

6.4. 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 time of transmission, if such notice or communication is delivered via facsimile at the facsimile
number or email attachment at the email address
as set forth on the signature pages attached hereto at or prior to 5:30 p.m. (New York City time) on a
Trading Day, (b) the next Trading Day after the time of transmission, if such notice or communication is delivered via facsimile at the
facsimile number
or email attachment at the email address as set forth on the signature pages attached hereto on a day that is not a Trading Day or later than 5:30 p.m.
(New York City time) on any Trading Day, (c) the second (2nd) Trading
Day following the date of mailing, if sent by U.S. nationally recognized
overnight courier service or (d) upon actual receipt by the party to whom such notice is required to be given. The address for such notices and
communications shall
be as set forth on the signature pages attached hereto.

6.5. Amendments; Waivers. No provision of this Agreement may be waived, modified,
supplemented or amended except in a written instrument signed,
in the case of an amendment, by the Company and each Purchaser; provided, however, that Section 5.7, the proviso at the end of
Section 6.7 and this
proviso may be waived, modified, supplemented or amended in a written instrument signed by the Company and the Lead Purchaser without the consent
or signature of any other 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 any party to exercise any right hereunder in any manner impair the exercise of any such right.

6.6. Headings. 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.

6.7. 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 (other than by
merger). Any Purchaser may assign any or all of its rights under this Agreement to any Person to whom
such Purchaser assigns or transfers any
Securities, provided that such transferee agrees in writing to be bound, with respect to the transferred Securities, by the provisions of the Transaction
Documents that apply to the
“Purchasers”; provided, however, that, notwithstanding the foregoing, the Lead Purchaser may not assign its rights under
Section 5.7 without the express prior written consent of the Company.
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6.8. Third-Party Beneficiaries. The Placement Agents
shall be the third party beneficiaries of the representations and warranties of the Company in
Section 3.1 and the representations and warranties of the Purchasers in Section 3.2. This Agreement is
intended for the benefit of the parties hereto and
their respective successors and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except as
otherwise set forth in
Section 4.4 and this Section 6.8.

6.9. Reliance by the Placement Agents. The parties agree and
acknowledge that the Placement Agents may rely on the representations, warranties,
agreements and covenants of the Company contained in this Agreement and may rely on the representations and warranties of the respective Purchasers
contained in this
Agreement as if such representations, warranties, agreements, and covenants, as applicable, were made directly to the Placement
Agents. The parties further agree that the Placement Agents may rely on or, if the Placement Agents so request, be
specifically named as an addressee
of, the legal opinions to be delivered pursuant to this Agreement.

6.10. Exculpation of the Placement Agents.
Each party hereto agrees for the express benefit of the Placement Agents, their respective affiliates and their
respective representatives that:

(a) Neither of the Placement Agents nor any of their respective affiliates or any of their respective representatives (i) has any duties
or obligations
other than those specifically set forth herein or in the Engagement Letters between the Company and the Placement Agents (the “Engagement
Letters”); (ii) shall be liable for any improper payment made in accordance
with the information provided by the Company; (iii) makes any
representation or warranty, or has any responsibilities as to the validity, accuracy, value or genuineness of any information, certificates or documentation
delivered by or on behalf
of the Company pursuant to this Agreement or the Transaction Documents or in connection with any of the transactions
contemplated by this Agreement or the Transaction Documents, including any offering or marketing materials; or (iv) shall be
liable (x) for any action
taken, suffered or omitted by any of them in good faith and reasonably believed to be authorized or within the discretion or rights or powers conferred
upon it by this Agreement or any Transaction Document or
(y) for anything which any of them may do or refrain from doing in connection with this
Agreement or any Transaction Document, except for such party’s own gross negligence, willful misconduct or bad faith.

(b) Each of the Placement Agents, their respective affiliates and their respective representatives shall be entitled to (i) rely on, and
shall be
protected in acting upon, any certificate, instrument, opinion, notice, letter or any other document or security delivered to any of them by or on behalf of
the Company, and (ii) be indemnified by the Company for acting as the
Placement Agents hereunder pursuant the indemnification provisions set forth in
the Engagement Letters.

6.11. Governing Law. All questions
concerning the construction, validity, enforcement and interpretation of the Transaction Documents 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
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interpretations, enforcement and defense of the transactions contemplated by this Agreement and any other Transaction Documents (whether brought
against a party hereto or its 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 (including
with respect to the enforcement of any of the Transaction Documents), and
hereby irrevocably waives, and agrees not to assert in any Action or Proceeding, any claim that it is not personally subject to the jurisdiction of any such
court, that such
Action or Proceeding is improper or is an inconvenient venue for such Action or Proceeding. Each party hereby irrevocably waives
personal service of process and consents to process being served in any such 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 Agreement 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 any party shall commence an Action or Proceeding to enforce any provisions of the
Transaction Documents, then, in addition to the obligations of the Company under Section 4.4, 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.

6.12. Survival. The representations and warranties contained herein shall survive the Closing and the delivery of the Securities.

6.13. Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each party and delivered to each other party, it being understood that the
parties need not sign the same counterpart. In the event that any signature is delivered by
facsimile transmission, electronic mail, or otherwise by
electronic transmission (including any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) evidencing
an intent to sign this Agreement, such
facsimile transmission, electronic mail or other electronic transmission shall create a valid and binding obligation
of the undersigned with the same force and effect as if such signature were an original. Execution and delivery of this Agreement by
facsimile
transmission, electronic mail or other electronic transmission is legal, valid and binding for all purposes.

6.14. Severability. If any
term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, illegal, void
or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain
in full force and effect and shall in no
way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable efforts to find and employ an alternative means
to achieve the same or substantially the same result as
that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and
declared to be the intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without including
any of such that may be hereafter declared invalid, illegal, void or unenforceable.
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6.15. Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and
without limiting any similar provisions of) any of
the other Transaction Documents, whenever any Purchaser exercises a right, election, demand or option under a Transaction Document and the
Company does not timely perform its related obligations
within the periods therein provided, then such Purchaser may rescind or withdraw, in its sole
discretion from time to time upon written notice to the Company, any relevant notice, demand or election in whole or in part without prejudice to its
future actions and rights; provided, however, that, in the case of a rescission of an exercise of a Warrant, the applicable Purchaser shall be required to
return any shares of Common Stock subject to any such rescinded exercise
notice concurrently with the return to such Purchaser of the aggregate
exercise price paid to the Company for such shares and the restoration of such Purchaser’s right to acquire such shares pursuant to such Purchaser’s
Warrant (including,
issuance of a replacement warrant certificate evidencing such restored right).

6.16. Replacement of Securities. If any certificate or instrument
evidencing any Securities is mutilated, lost, stolen or destroyed, the Company shall issue
or cause to be issued in exchange and substitution for and upon cancellation thereof (in the case of mutilation), or in lieu of and substitution therefor, a
new certificate or instrument, but only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction. The applicant
for a new certificate or instrument under such circumstances shall also pay any reasonable third-party costs (including customary indemnity) associated
with the issuance of such replacement Securities.

6.17.
Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of the
Purchasers and the Company will be entitled to seek specific performance under the Transaction
Documents. The parties agree that monetary damages
may not be adequate compensation for any loss incurred by reason of any breach of obligations contained in the Transaction Documents and hereby
agree to waive and not to assert in any Action for
specific performance of any such obligation the defense that a remedy at law would be adequate.

6.18. Payment Set Aside. To the extent that the
Company makes a payment or payments to the Purchaser pursuant to any Transaction Document or a
Purchaser enforces or exercises its rights thereunder, and such payment or payments or the proceeds of such enforcement or exercise or any part thereof
are subsequently invalidated, declared to be fraudulent or preferential, set aside, recovered from, disgorged by or are required to be refunded, repaid or
otherwise restored to the Company, a trustee, receiver or any other Person under any law
(including, without limitation, any bankruptcy law, state or
federal law, common law or equitable cause of action), then to the extent of any such restoration the obligation or part thereof originally intended to be
satisfied shall be revived and
continued in full force and effect as if such payment had not been made or such enforcement or setoff had not occurred.

6.19. Independent
Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under any Transaction Document are several and
not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way
for the performance or non-performance of the
obligations of any other Purchaser under any Transaction Document. The Purchasers have entered into this single Agreement for the convenience of the
Company and
nothing contained herein or in any other Transaction Document, and no action taken by any Purchaser pursuant hereto or thereto, shall be
deemed to constitute the Purchasers as a
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partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Purchasers are in any way acting in concert or as a
group with respect to such
obligations or the transactions contemplated by the Transaction Documents. Each Purchaser shall be entitled to independently
protect and enforce its rights including, without limitation, the rights arising out of this Agreement or out of the other
Transaction Documents, and it
shall not be necessary for any other Purchaser to be joined as an additional party in any Proceeding for such purpose. Each Purchaser has been
represented by its own separate legal counsel in its review and negotiation
of the Transaction Documents. For reasons of administrative convenience
only, each Purchaser and its respective counsel have chosen to communicate with the Company through Cooley. Cooley does not represent any of the
Purchasers and only represents
the Placement Agents. Other than as set forth herein, the Company has elected to provide all Purchasers with the same
terms and Transaction Documents for the convenience of the Company and not because it was required or requested to do so by any of
the Purchasers. It
is expressly understood and agreed that each provision contained in this Agreement and in each other Transaction Document is between the Company
and a Purchaser, solely, and not between the Company and the Purchasers collectively
and not between and among the Purchasers.

6.20. Liquidated Damages. The Company’s obligations to pay any partial liquidated damages or other
amounts owing under the Transaction Documents
is a continuing obligation of the Company and shall not terminate until all unpaid partial liquidated damages and other amounts have been paid
notwithstanding the fact that the instrument or security
pursuant to which such partial liquidated damages or other amounts are due and payable shall
have been canceled.

6.21. Saturdays, Sundays, Holidays,
etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted herein
shall not be a Business Day, then such action may be taken or such right may be exercised on the next succeeding Business
Day.

6.22. Construction. The parties agree that each of them and/or their respective counsel have reviewed and had an opportunity to revise the
Transaction
Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be
employed in the interpretation of the Transaction Documents or any amendments
thereto. In addition, each and every reference to share prices and
shares of Common Stock in any Transaction Document shall be subject to adjustment for reverse and forward stock splits, stock dividends, stock
combinations and other similar
transactions of the Common Stock that occur after the date of this Agreement.

6.23. WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR
PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT
PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY.

(Signature Pages 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.
 

ANNEXON, INC.

By:
Name:
Title:
E-mail:

Address:
400 Sierra Point Parkway, Bldg C, Suite 200
Brisbane, CA 94005

With a copy to (which shall not constitute notice):
Latham & Watkins LLP
140 Scott
Drive
Menlo Park, CA 94025
Attention: Kathleen Wells, Brian
Cuneo and
Richard Kim
Email:
kathleen.wells@lw.com,
brian.cuneo@lw.com and
richard.kim2@lw.com

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]



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

Signature of Authorized Signatory of Purchaser:        

Name of Authorized Signatory:        

Title of Authorized Signatory:        

Email Address of Purchaser:        

Address for Notice to Purchaser:        

Address for Delivery of Securities
to Purchaser (if not same as
address for notice):   

 

  

Subscription Amount:
$                                  

Shares:        
 

Pre-Funded Warrant Shares:        
   Beneficial Ownership Blocker ☐ 4.99% or ☐ 9.99% or ☐ 14.99% or
☐ 19.99%

Common Warrant Shares:        
   Beneficial Ownership Blocker ☐ 4.99% or ☐ 9.99% or ☐ 14.99% or
☐ 19.99%

EIN Number:        

☐ Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of
the above-signed to purchase the
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell
such securities
to the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur on the second (2nd) Trading
Day following the date of this
Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause
(i) above) that required delivery by the Company or the above-signed of any
agreement, instrument, certificate or the like or purchase price (as
applicable) shall no longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as
applicable) to deliver
such agreement, instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.

[PURCHASER SIGNATURE PAGES TO ANNX SECURITIES PURCHASE AGREEMENT]
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Exhibit 99.1
 

Annexon Announces $130 Million Private Placement Financing

BRISBANE, Calif., July 8, 2022 –– Annexon, Inc. (Nasdaq: ANNX), a clinical-stage biopharmaceutical company developing a new class of
complement medicines for patients with classical complement-mediated autoimmune, neurodegenerative and ophthalmic disorders, today announced
that it has entered into a securities purchase agreement for a private placement that is expected to result
in gross proceeds of approximately
$130 million, before deducting placement agent fees and other expenses. The private placement was led by Redmile Group, LLC, with participation by
Adage Capital Partners LP, Bain Capital Life Sciences,
Driehaus Capital Management, Fairmount, Satter Medical Technology Partners and Venrock
Healthcare Capital Partners.

In the private placement, Annexon is
selling 9,013,834 shares of common stock, pre-funded warrants to purchase up to 24,696,206 shares of common
stock and accompanying warrants to purchase up to 8,427,508 shares of common stock, at a combined
price of $3.871250 per share of common stock
and accompanying common warrant and $3.870250 per pre-funded warrant and accompanying common warrant. Each pre-funded
warrant will have an
exercise price of $0.001 per share of common stock, will be exercisable immediately and will be exercisable until exercised in full. The accompanying
common warrants will have an exercise price of $5.806875 per share of common
stock, will be immediately exercisable and expire on June 30, 2025.
The private placement is expected to close on July 11, 2022, subject to the satisfaction of customary closing conditions. The private placement is being
conducted in
accordance with applicable Nasdaq rules and was priced to satisfy the “Minimum Price” requirement (as defined in the Nasdaq rules).

Jefferies
and Cowen are acting as joint placement agents for the private placement.

The securities sold in this private placement have not been registered under
the Securities Act of 1933, as amended, or applicable state securities laws,
and may not be offered or sold in the United States except pursuant to an effective registration statement or an applicable exemption from the
registration requirements.
Annexon has agreed to file a registration statement with the Securities and Exchange Commission registering the resale of the
shares of common stock issued in the private placement and the shares of common stock issuable upon exercise of the pre-funded warrants and the
common warrants issued in the private placement.

This press release shall not constitute an
offer to sell or the solicitation of an offer to buy any securities described herein, nor shall there be any sale of
these securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration
or qualification under the
securities laws of any such state or jurisdiction.

About Annexon

Annexon (Nasdaq: ANNX) is a clinical-stage biopharmaceutical company that aims to bring game-changing medicines to patients with classical
complement-mediated
diseases of the body, brain and eye. The classical complement cascade is a seminal pathway within the immune system that
anchors and drives a host of autoimmune, neurodegenerative and ophthalmic diseases. Annexon is advancing a new class of
complement medicines
targeting the early classical cascade and all downstream pathway components that contribute to disease, while selectively preserving the beneficial
immune functions of other complement pathways. Annexon is rigorously developing
a pipeline of diversified product candidates across multiple mid- to
late-stage clinical trials, with clinical data anticipated throughout 2022 and 2023.
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Forward-Looking Statements This
presentation contains “forward‐looking” statements about Annexon, Inc. and our industry that involve substantial risks and uncertainties. All statements other than statements of historical facts, including statements regarding our
clinical and preclinical programs, timing and commencement of future nonclinical studies and clinical trials and research and development programs, timing of clinical results, strategic plans for our business and product candidates, including
additional indications which we may pursue, our financial position, runway and anticipated milestones, are forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as “aim,”
“anticipate,” “assume,” “believe,” “contemplate,” “continue,” “could,” “design,” “due,” “estimate,” “expect,”
“focus,” “goal,” “intend,” “may,” “objective,” “plan,” “positioned,” “potential,” “predict,” “seek,” “should,”
“target,” “will,” “would” and other similar expressions that are predictions of or indicate future events and future trends, or the negative of these terms or other comparable terminology. Forward-looking
statements are not guarantees of future performance and are subject to risks and uncertainties that could cause actual results and events to differ materially from those anticipated, including, but not limited to, risks and uncertainties related to:
our history of net operating losses; our ability to obtain necessary capital to fund our clinical programs; the early stages of clinical development of our product candidates; the effects of COVID-19 or other public health crises on our clinical
programs and business operations; our ability to obtain regulatory approval of and successfully commercialize our product candidates; any undesirable side effects or other properties of our product candidates; our reliance on third-party suppliers
and manufacturers; the outcomes of any future collaboration agreements; and our ability to adequately maintain intellectual property rights for our product candidates. These and other risks are described in greater detail under the section titled
“Risk Factors” contained in our Annual Report on Form 10-K filed with the Securities Exchange Commission (SEC) on March 1, 2022, Form 10-Q filed with the SEC on May 9, 2022, and our other filings filed with the SEC from time totime. All
forward-looking statements in this presentation speak only as of the date of this presentation. Except as required by law, we undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future
events or otherwise. This presentation concerns drug candidates that are under clinical investigation, and which have not yet been approved for marketing by the U.S. Food and Drug Administration (FDA). These are currently limited by federal law to
investigational use, and no representation is made as to their safety or effectiveness for the purposes for which they are being investigated. This presentation also contains estimates and other statistical data made by independent parties and by us
relating to market size and growth and other data about our industry. This data involves a number of assumptions and limitations, and you are cautioned not to give undue weight to such estimates or statistical data. Neither we nor any other person
makes any representation as to the accuracy or completeness of such data or undertakes any obligation to update such data after the date of this presentation.



Pioneering a Powerful Approach to
Classical Complement Inhibition Complement inhibition is a validated clinical and commercial approach Annexon’s next-generation approach blocks both upstream & downstream complement for enhanced outcomes Advancing 5 fit-for-purpose drug
candidates for complement-mediated diseases of the body, brain & eye Clinical benefit with ANX005 shown in multiple indications Well-positioned to drive significant value with 7 clinical trial readouts anticipated in 2022-2023 C5 Classical
Complement Pathway Immune cell attack & inflammation C9 Membrane damage C2 C3 C1q C4 Amplification Enzymatic Blocking C1q and all downstream classical activity



Initiator of aberrant or excess
complement activity in autoimmune and neurodegenerative diseases C1q: A Key Driver of Complement-Mediated Disease C1q is initiating molecule in classical complement cascade C1q binds tissue surfaces to anchor and amplify complement activation and
drive disease C1q marks cells and synapses for elimination by microglia and tissue macrophages 1 Halstead, et al. 2004 Brain 127: 2109–2123 2 Jia, et al, 2018 Mol Neurodegen 14:45 3 C1q bound to photoreceptor synapses in aged mice: Annexon
data on file Autoimmune Guillain-Barré Syndrome C1q Targeting the Neuromuscular Junction1 C1q Targeting Striatal Synapses2 C1q Targeting Photoreceptor Synapses3 Neurodegeneration Huntington’s Disease Ophthalmologic Geographic Atrophy
Initiator: C1q Binding to Tissues in Disease Key Takeaways



Upstream Classical Complement
Inhibition Associated with Clinical Benefit Guillain-Barré Syndrome Patients achieving ≥3 point improvement in 8 weeks ANX005 28% Placebo 0% Huntington’s Disease 75% of patients with high baseline complement activity maintained
improvement at week 36 ANX005 75% GBS Disability Scale Patients improved from being bed bound to walking unassisted Composite Unified Huntington's Disease Rating Scale Annexon data on file. GBS Disability Scale and composite Unified
Huntington’s Disease Rating Scale are accepted regulatory endpoints. C5 Classical Complement Pathway Immune cell attack & inflammation C9 Membrane damage C2 C3 C1q C4 Amplification Enzymatic Blocking C1q and all downstream classical
activity



Advancing Pipeline of ‘Fit for
Purpose’ Drug Candidates Across Multiple Complement-Targeted Diseases CANDIDATE DESIGN FRANCHISE INDICATION PRECLINICAL PHASE 1 PHASE 2 PHASE 2/3 ANX005 IV mAb Guillain-Barré Syndrome (GBS) Warm Autoimmune Hemolytic Anemia (wAIHA)
Huntington’s Disease (HD) Amyotrophic Lateral Sclerosis (ALS) ANX007 IVT Fab Geographic Atrophy (GA) ANX009 Subcutaneous Fab Lupus Nephritis (LN) ANX105 IV mAb Autoimmune/ Neurodegeneration ANX1502 Oral small molecule Autoimmune Ophthalmology
Autoimmune Neuro AUTOIMMUNE Targeting Both Rare & Large Patient Populations



Lead Candidates Demonstrated Robust
Target Engagement in Body, Brain and Eye in Clinical Trials Weeks Ophthalmology Autoimmune Neuro C1q Body Inhibition ANX005 Full C1q Inhibition in Serum C1q Brain Inhibition ANX005 Full C1q Inhibition in CSF C1q Eye Inhibition ANX007 Full C1q
Inhibition in Aqueous Humor D1 = Day 1 (before ANX007 dosing) D29 = Day 29 (post-1st dose)



Multiple Value-Creating Opportunities
in 2022 and 2023 CANDIDATE INDICATION FRANCHISE 1H 2022 2H 2022 2023 ANX005 Guillain-Barré Syndrome Warm Autoimmune Hemolytic Anemia Huntington’s Disease Amyotrophic Lateral Sclerosis (ALS) ANX007 Geographic Atrophy (GA) ANX009 Lupus
Nephritis ANX105 Neuro / Autoimmune ANX1502 Autoimmune Phase 2/3 Data Phase 2 Data Final Phase 2 Data Phase 2a Data P1b Proof of Biology Initial Data First in Human Data Phase 2 Data 1H 2023 First in Human Data



ANX005 for Autoimmune &
Neurodegenerative Disease Guillain-Barré Syndrome (GBS) Warm Autoimmune Hemolytic Anemia (wAIHA) Huntington’s Disease (HD) Amyotrophic Lateral Sclerosis (ALS)



ANX005: Designed to Fully Inhibit
C1q and the Entire Classical Complement Pathway ANX005 ANX005 Key Attributes Full-length monoclonal antibody formulated for intravenous administration Fully inhibits C1q in the body and brain, with complete target engagement in blood and CSF
Well-tolerated in clinical trials; >170 patients treated to date Demonstrated early improvement in clinical outcomes for patients with Guillain-Barré Syndrome and Huntington’s Disease High binding affinity (<10 pM)



C1q binds autoantibodies on nerves
and amplifies complement cascade Inhibiting C1q with ANX005 stops downstream activation of tissue-damaging components in GBS In POC trial, ANX005 was well-tolerated, achieved full target engagement, early reduction in neuronal death and improvement
in muscle strength preceding gain of function ANX005 for GBS Inhibiting Upstream to Stop Downstream Neuroinflammation Statistically Significant Early NfL Reduction (Weeks 2-4) Patients achieving ≥3 point improvement in 8 weeks GBS 6-point
disability scale: Slight symptoms Walk / no running Walk with support Bedridden / chair bound Ventilator-assisted breathing Death Guillain-Barré Syndrome Overview ANX005 POC Data in GBS ANX005 28% Placebo 0% Autoimmune



Placebo-Controlled Phase 2/3 GBS
Trial Ongoing with Data Anticipated in 2023 Placebo (n=~60) ANX005 30 mg/kg (n=~60) ANX005 75 mg/kg (n=~60) Single-Dose Treatment Specifications Randomized, double-blind trial (N=180) Primary endpoint: GBS Disability Scale Patients stratified for
baseline muscle strength and time from symptom onset Phase 2/3 data anticipated 2023 Trial Design Autoimmune



C1q binds to red blood cells on
autoantibody coated surface causing anemia IgG and IgM antibodies C1q and complement activation amplify RBC destruction in ~25-50% of patients Complement levels correlate with level of hemolysis Selecting patients with high baseline complement
activity who have a similar profile to CAD patients ANX005 achieves full suppression of complement-mediated hemolysis Warm Autoimmune Hemolytic Anemia Overview1 Data from ongoing Phase 2 trial anticipated in 2H22 ANX005 for wAIHA Inhibiting Upstream
to Stop Complement-Mediated Disease 1Affects ~47,000 US patients per year Patients with Ongoing Complement Activity (consumption) C4 Levels Patients most likely to respond to ANX005 Autoimmune



Ex Vivo Blockade of C4 Deposition on
RBC in wAIHA Patient Sera with ANX005 ANX005 Blocks Complement Activity in wAIHA Patient Sera Autoimmune



Trial Design Specifications ANX005
Phase 2 Trial for wAIHA Underway; Clinical Data Anticipated in 2H 2022 Open label trial (n= up to 12); on and off treatment assessments Using Phase 0 ‘feeder’ study to identify/select patients for Phase 2 Objective endpoints: safety,
PK/PD, hemolysis markers, improvement in hemoglobin Phase 2 data anticipated 2H 2022 ANX005 100 mg/kg at weeks 0 and 1 (n= up to 12) Phase 0 9-week follow up Autoimmune



Inherited, fatal disease that causes
progressive synapse damage and loss associated with neuroinflammation and loss of neurons Affects ~80K people globally, with ~300K at risk of inheriting the disease-causing HD gene1 Life expectancy after diagnosis estimated to be 15-20 years
Progressive decline in motor, cognitive and psychiatric function ANX005 for Huntington’s Disease (HD) Inhibiting Upstream to Protect Functioning Synapses No approved therapies that slow or stop disease progression Neuro 1GlobalData and market
research reports



C1q’s Normal Role In
Development C1q selectively recognizes, tags & drives removal of excess synapses Strong synapses remain to form appropriate circuits and normal brain health C1q C3b C4b C5b-9 C1q drives inappropriate synapse damage and loss C1q’s Role In
Neurodegenerative Disease C1q recognizes, tags & drives removal of functioning synapses Triggers inappropriate synapse damage and loss, neuroinflammation and degeneration Loss of Functioning Synapses Results in Neurodegeneration 1Selkoe, 2002
Science 298:789 | 2Wilton 2021 doi.org/10.1101/2021.12.03.471180; Hong 2016 Science 10.1126/science.aad8373; Stevens 2007 Cell DOI 10.1016/j.cell.2007.10.036; Fonseca, 2004, J Neurosci; Dejanovic, 2018, Neuron; Vukojicic, 2019, Cell Reports; Howell,
2011, J Clin Inves; Williams, 2016, Mol Neurodegen; Jiao, 2018, Mol Neurodeg; Lui, 2016, Cell 165:921; Krukowski, 2018, Int.J Mol Sci; Holden, 2021, Science; Annexon NfL reduction in SOD1 model, unpublished; Absinta, Nature, 2021 C1q sculpts
synaptic connects for appropriate neuronal network Synapse Pathway turns off after developmental window Chronic pathway activation and functional decline Blocking C1q protects functioning synapses, prevents loss and decreases disability2
Neuro



Phase 2 Open-label Clinical Trial of
ANX005 in Patients With, or at Risk for, Manifest Huntington’s Disease Primary & Secondary Endpoints Safety and tolerability of ANX005 PK of ANX005 in serum & cerebrospinal fluid (CSF) PD as measured by C1q, NfL, and C4a serum and CSF
concentrations 3-month follow-up 6-month treatment period (n=28) Study Population Adults with, or at risk for, manifest HD (“Early HD”) Total CAP score >400 UHDRS independence score ≥ 80% Exploratory Endpoints Composite UHDRS
and its components Target engagement, clinical measures and NfL in patients who completed both treatment and follow-up periods (n=23) Clinical measures in patients with high vs. low C4a complement (n=23) Safety and tolerability (n=28) Induction
dosing of ANX005 administered by IV infusion on Days 1 and 5 or 6, followed by maintenance dosing every 2 weeks through Week 22 Follow up visits on Weeks 24, 28, and 36 Final Clinical Study Findings Include: Neuro



ANX005 Phase 2 Trial Patient
Baseline Demographics * TRACK-HD, HD natural history study. For illustrative purposes only - differences exist between patient demographics, study designs, and other factors and caution should be exercised when comparing data across studies. NR=not
reported Study Participant Characteristics All Patients % (N=28) Treatment Completers % (N=23) TRACK-HD* % (N=123) Age, mean SD, years 49.7 (12.5) 48.5 (13.3) 48.8 (9.8) Female, % 42.9 34.8 45 CAG repeat length mean (SD) 44.6 (3.5) 45.1 (3.7) 43.7
(3.0) CAP score mean, (SD) 505.7 (57.9) 512.2 (60.4) NR Manifest HD, n (%) 25 (89.3) 21 (91.3) 123 (100) CSF C4a, mean (SD) ng/mL 13.9 (8.2) 15.0 (7.0) NR Baseline plasma NfL, mean (SD) pg/mL 40.1 (13.7) 41.3 (13.3) NR Baseline CSF NfL, mean (SD)
pg/mL 3104.1 (810.8) 3236.0 (816.8) NR cUHDRS, mean (SD) 10.4 (3.2) 10.1 (2.9) 11.7 (2.9) Total Functional Capacity , mean (SD) 10.6 (2.2) 10.4 (2.3) 10.9 (2.0) Total Motor Score, mean (SD) 21.6 (12.6) 22.3 (11.4) 23.7 (10.8) Symbol Digit Modalities
Test, mean (SD) 29.7 (11.3) 28.8 (11.0) 33.6 (10.2) Stroop Word Reading Test, mean (SD) 59.0 (18.7) 56.7 (16.7) 78.3 (19.5) ~ 90% of patients had “early manifest HD” Demographics consistent with prior HD natural history study cohorts
(e.g., TRACK-HD*) Neuro



ANX005 Demonstrated Complete &
Durable C1q Inhibition in Blood and CSF Full Target Engagement in CSF Full Target Engagement in Serum Target engagement 4-10 weeks in serum post last dose; may support less frequent dosing Off treatment CSF ANX005 CSF C1q Off treatment Serum C1q
Serum ANX005 N = 23 Last Dose Last Dose N = 23 Limited sample collection in CSF Neuro



C3a C3 Last Dose Drug Effects
Continue into Off-treatment Period Off treatment Baseline levels Evidence of Reduced Downstream Complement Activation & Neuroinflammation Through Entire 9 Month Study 1Liddelow, Barres, 2017 Nature 541: 481–487 ANX005 showed: Reduction of
downstream complement activation (C3a) Reduction of neuroinflammation (C3) C3 is produced by activated, neurotoxic astrocytes in the brain1 Neuro N = 23



NfL Changes Stable and Consistent
with Natural History Through Treatment and Follow-up Periods Results independent of baseline complement activity N = 23 Natural history Natural history1 Natural history2 Off treatment Off treatment Plasma NfL CSF NfL Neuro



cUHDRS Stable Over 9 Months TFC
Stable Over 9 Months Off treatment Off treatment MMRM; LS means +/- 95% CI 1 Expected decline = interpolated natural history from Schobel 2017 (TRACK-HD) Expected decline1 Clinical Disease Progression Stable in Overall Patient Population Through
Entire 9-month Study Expected decline1 N = 23 Neuro



Patients with higher baseline
complement activity may be more likely to respond to anti-C1q therapy Complement Activation Correlates with Disease and Functional Decline in HD CSF C4a Activation Correlate with HD Functional Decline CSF C4a Elevated and Increase with HD
Progression* p<0.001 CSF C4a Levels Control Early premanifest Late premanifest Early manifest Moderate manifest Clinical endpoints p-value Total functional score (TFC) 0.0333 Total motor score (TMS) 0.0181 Disease burden score (DBS) 0.1310 Symbol
digit mod. Test (SDMT) 0.0324 Verbal fluency 0.0255 Stroop color naming (SCN) 0.0454 Stroop word recall (SWR) 0.0710 Motor & Function Cognitive Scales Early manifest consistent with patients enrolled in current study *Higher complement activity
in CSF (C4a) of HD Patients associated with disease severity & functional decline Presented at HSG, November 2021; Annexon Collaboration with Ed Wild UCL Neuro



*Comparing higher vs lower C4a/C4
groups at week 24 Benefit at All Time Points in High Complement Group (cUHDRS) Benefit at All Time Points in High Complement Group (TFC) Rapid Benefit Maintained in Patients with High Baseline Complement Activity Through Treatment and Follow-up
Periods Off treatment Off treatment Expected decline1 Expected decline1 *Comparing higher vs lower C4a/C4 groups at week 2; MMRM; LS means +/- 95% CI; N=23 1Expected decline = interpolated natural history from Schobel 2017 (TRACK-HD)
Neuro



Week 24 *p=0.032 75% patients with
elevated baseline complement improved (9/12) vs. 36% with lower baseline complement (4/11) Week 24 cUHDRS Change from Baseline Week 36 *p=0.134 75% maintained during 3-month follow-up period Week 36 cUHDRS Change from Baseline Baseline Complement
Activity (C4a/C4) 75% of Patients with High Baseline Complement Levels Showed Improvement at Week 24, Maintained at Week 36 Twice as many patients with high complement improved compared to patients with low complement Baseline demographics evenly
matched between patients with higher and lower CSF complement activation *Wilcoxon-Mann-Whitney Test Neuro



Chronic Dosing of ANX005 Generally
Well-Tolerated with Favorable Benefit-Risk Profile Demonstrated in HD No change in safety results from interim analysis IRR primarily first dose effect – none after 2nd dose No deaths and no serious infections observed Two treatment
discontinuations unrelated to drug (Covid-19, consent withdrawn)   Three treatment discontinuations potentially related to drug: all improved/resolved after drug cessation One event each: idiopathic pneumonitis (SAE), systemic lupus
erythematosus (SAE), asymptomatic hemolytic anemia (AE) All cases of treatment discontinuation had elevated ANA titers at baseline; no patients with normal ANA titers developed SAE Enhanced screening of ANA autoantibody levels at baseline and
additional monitoring incorporated into ongoing/future trial to reduce risk in chronic ANX005 dosing protocols Treatment Emergent Adverse Events Safety Population (N=28) All Grades, N (%) Grade 3, N (%) Any reported TEAEs 28 (100.0) 12 (42.9) Most
Common TEAE Infusion Related Reactions (IRR) 28 (100.0) 8 (28.6) Most Common TEAEs (non-IRR) 25 (89.3) 6 (21.4) Dizziness 5 (17.9) 0 (0) Nausea 5 (17.9) 0 (0) Headache 4 (14.3) 0 (0) Vomiting 4 (14.3) 0 (0) COVID-19 4 (14.3) 0 (0) Rash 4 (14.3) 1
(3.6) Serious TEAEs 2 (7.1) 2 (7.1) Related to ANX005 2 (7.1) 2 (7.1) Infections 0 (0) 0 (0) TEAE with Fatal Outcome 0 (0) 0 (0) No grade 4 TEAEs reported Neuro



Promising ANX005 Phase 2 Results
Support Continued Advancement in Huntington’s Disease Full C1q target engagement in blood and CSF into follow-up period  Stabilized disease progression in full cohort over 9-month study Rapid clinical improvement maintained in
patients with higher baseline complement activity over 9-month study Generally well-tolerated with favorable benefit-risk demonstrated in HD;  enhanced safety management approach implemented First evaluation of widely-researched MOA
in the clinic; increasing appreciation for preserving functioning synapses for brain health Planning engagements with US and EU regulators Assessing opportunity to conduct well-controlled study in HD, leveraging precision medicine approach Phase 2
HD Trial Learnings and Next Steps Neuro



A fatal neurodegenerative disorder,
characterized by loss of upper (central) and lower (peripheral) motor neurons C1q binds to synapses, and amplifies complement-mediated synaptic loss and disability ANX005 demonstrated target engagement in central and peripheral nervous systems (HD
& GBS) Amyotrophic Lateral Sclerosis Overview1 Anti-C1q Protected Muscle Function in SOD1 ALS Mouse Model Data from ongoing Phase 2a trial anticipated in 2023 ANX005 for ALS Inhibiting Upstream to Stop Neuroinflammation & Synaptic Loss
Control Mice SOD1 Mice IgG Control Anti-C1q (ANX005) Compound Muscle Action Potential (Base to Peak Amplitude) 1Affects ~19,000 US patients/year with no curative treatment Neuro



Trial Design Specifications ANX005
Phase 2a ALS Trial Ongoing; Data Anticipated in 2023 Open label trial (N= ~24) Target patients: Targeting all forms of ALS, onset of weakness within 3 years prior to enrollment, ALSFRS-R ≥ 30 Objective endpoints: Safety, PK, C1q target
engagement, and NfL concentrations in serum, Clinical outcomes (ALSFRS) Phase 2a data expected 2023 6-month treatment (n=~24) 3-month off-treatment follow-up Neuro



ANX007 for Ophthalmologic Diseases
Geographic Atrophy (GA)



ANX007 Designed to Fully Inhibit
Complement Activation in Neurodegenerative Diseases of the Eye ANX007 ANX007 Therapeutic Approach Fab formulated for intravitreal administration Localized inhibition of C1q and the classical cascade in neurodegenerative diseases of the eye
Administered to >200 patients to date Well-tolerated in Phase 1b, with full target engagement in the eye for at least four weeks Preclinical data demonstrating protection of photoreceptor cells and retinal function Ophthalmology



Data from ongoing Phase 2 trial
anticipated in 1H 2023 ANX007 for GA C1q Inhibition Blocks All Downstream Tissue Damage ANX007 Therapeutic Approach GA is a leading cause of blindness1 Potential for enhanced efficacy by blocking upstream C1q and C4, and downstream C4, C3 and C5
activities that drive local immune response and destruction in retina Blocking C1q retains homeostatic function of C3 and C5 1Affects ~1M US patients, ~5M globally Ophthalmology



ANX007 Phase 2 Trial in GA Ongoing;
Data Anticipated in 1H 2023 OPTHAMOLOGY Sham once monthly (n=~45) ANX007 5.0 mg/eye once monthly (n=~90) 12-month Treatment Period Specifications Randomized, double-masked trial (N=~270) Primary endpoint: Change in area of geographic atrophy on
fundus autofluorescence Leveraging experience from related complement trials - patients stratified for lesion location and lesion size Topline Phase 2 data anticipated in 1H 2023 Trial Design Sham every 2 months (n=~45) ANX007 5.0 mg/eye every 2
months(n=~90) 6-month Off-treatment Follow-up Ophthalmology



ANX009 Subcutaneous for Autoimmune
Diseases Lupus Nephritis (LN) and additional disorders



ANX009 Selectively Inhibits
Complement Activation Only in Vascular Space ANX009 ANX009 Therapeutic Approach Subcutaneous formulation of an antigen-binding fragment (Fab) Selectively inhibits C1q in the vascular space Well-tolerated in Phase 1 trial, twice weekly dosing
provided sustained C1q inhibition in the circulation Designed to enable chronic dosing for use in future trials of autoimmune indications Autoimmune



ANX009 for Lupus Nephritis (LN)
Selectively Inhibiting C1q to Stop Complement-Mediated Disease High baseline complement activity correlated with disease activity ANX009 Inhibits Serum C1q in Ph 1 Study Lupus Nephritis (LN) Overview1 Autoantibodies against C1q enhance its activity
and uniquely amplify kidney inflammation and damage Precision medicine: Targeting patients with high baseline complement activity (top graph) Approximately 1/3 of the population In a Phase 1 study, twice weekly subcutaneous dosing of ANX009 provided
full serum inhibition (bottom graph) Patients most likely to respond to ANX009 Healthy volunteers; Dosing on days 0, 3, 7 and 10 Autoimmune 1Affects ~60,000 US patients/year



Trial Design Specifications ANX009
Phase 1b Trial in Lupus Nephritis Ongoing; Initial Data Anticipated in 2H 2022 Target patients: Classical complement activity, smoldering disease, proteinuria, stable background therapy Objective endpoints: Safety and tolerability, complement PD
markers, exploratory markers of renal tissue damage and function Phase 1b initial data anticipated 2H 2022 ANX009 ~3 weeks treatment (n=~6) ~8-week Run-in Period 11-week follow up Autoimmune



LOOKING AHEAD 2022 Priorities



ANX105 (IV) ANX1502 (oral) Whole
antibody: Modified for enhanced systemic dosing Intravenous administration Chronic autoimmune and neurological disorders Small molecule: Novel oral inhibitor of classical cascade Oral administration Peripheral autoimmune indications Platform Wide
range of additional opportunities in early pipeline across mechanistically-related diseases Robust Preclinical Pipeline with Two Named Candidates Advancing Toward Clinical Development in 2022 Autoimmune Autoimmune/Neuro Ophthalmology Autoimmune
Neuro C5 Classical Complement Pathway Immune cell attack & inflammation C9 Membrane damage C2 C3 C1q C4 Amplification Enzymatic Blocking C1q and all downstream classical activity



Engage with US and EU regulators to
discuss well-controlled study of ANX005 in HD, leveraging precision medicine approach Expect to report Ph2 data from ANX005 trial in wAIHA in 2H22 Expect to report initial Ph1b data from ANX009 trial in LN in 2H22 Prepare for multiple 2023 clinical
readouts in GA, GBS and ALS Initiate clinical development of early-stage assets, ANX105 and ANX1502 Five Key Clinical Priorities Driving Activities Through 2022


