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Item 1.01 Entry into a Material Definitive Agreement.

Public Offering of Common Stock

On September 28, 2023, Soleno Therapeutics, Inc. (the “Company”) entered into an underwriting agreement (the “Underwriting Agreement”) with
Guggenheim Securities, LLC, as representative of the several underwriters named in Schedule I thereto (the “Underwriters”) relating to the public
offering (the “Public Offering”) of 3,000,000 shares of the Company’s common stock, $0.001 par value per share (the “Common Stock”), at a price to
the public of $20.00 per share. Under the terms of the Underwriting Agreement, the Company also granted the Underwriters a 30-day option to purchase
up to an additional 450,000 shares of Common Stock. The Underwriters notified the Company of the exercise in full of their option to purchase the
additional shares on September 28, 2023, and the Public Offering, including the sale of shares of Common Stock subject to the Underwriters’ option, is
expected to close on October 2, 2023. The net proceeds to the Company from the Public Offering, after deducting the underwriting discount and
estimated offering expenses payable by the Company, are expected to be approximately $64.5 million.

The shares of Common Stock in the Public Offering are being offered and sold pursuant to the Company’s shelf registration statements on Form S-3
(File Nos. 333-252108 and 333-274731) (together, the “Registration Statements”), which were declared effective by the Securities and Exchange
Commission (the “SEC”) on February 9, 2021 and September 27, 2023, respectively, as supplemented by a preliminary prospectus supplement, dated
September 27, 2023, and a final prospectus supplement, dated September 28, 2023, filed with the SEC pursuant to Rule 424(b) under the Securities Act
of 1933, as amended (the “Securities Act”).

The Underwriting Agreement contains customary representations, warranties and agreements by the Company. Under the terms of the Underwriting
Agreement, the Company has agreed to indemnify the Underwriters against certain liabilities.

The Underwriting Agreement has been filed with this report to provide information regarding its terms. It is not intended to provide any other factual
information about the Company. The representations, warranties and covenants contained in the Underwriting Agreement were made only for purposes
of such agreement and as of specific dates, were solely for the benefit of the parties to such agreement.

The foregoing is only a brief description of the material terms of the Underwriting Agreement, does not purport to be a complete description of the
rights and obligations of the parties thereunder, and is qualified in its entirety by reference to the Underwriting Agreement that is filed as Exhibit 1.1 to
this Current Report on Form 8-K and incorporated herein by reference.

Concurrent Private Placement of Common Stock and Pre-Funded Warrants

In addition, on September 28, 2023, the Company entered into a Securities Purchase Agreement (the “Purchase Agreement”) for a private placement
(the “Private Placement”) with Adage Capital Partners LP, Commodore Capital, Frazier Life Sciences, Nantahala Capital, Perceptive Advisors,
Woodline Partners LP, and other existing investors (each, a “Purchaser,” and collectively, the “Purchasers”). Pursuant to the Purchase Agreement, the
Company agreed to sell to the Purchasers an aggregate of 1,825,000 shares of Common Stock (the “PIPE Shares”) at a purchase price of $20.00 per
PIPE Share and pre-funded warrants (the “Pre-Funded Warrants”) to purchase up to an aggregate of 1,175,000 shares of Common Stock (the
“Warrant Shares”), at a purchase price of $19.99 per Pre-Funded Warrant. The closing of the Private Placement is expected to occur concurrently with,
and is contingent upon, the closing of the Public Offering, subject to the satisfaction of certain closing conditions. The Pre-Funded Warrants have an
exercise price of $0.01 per share of Common Stock.

The Purchase Agreement contains customary representations, warranties and covenants by the Company, customary conditions to closing,
indemnification obligations of the Company, other obligations of the parties and termination provisions. The Purchase Agreement and the form of
Pre-Funded Warrant are attached hereto as Exhibits 10.1 and 10.2, respectively, and incorporated into this Item 1.01 by reference.



The PIPE Shares, Pre-Funded Warrants and underlying Warrant Shares being issued pursuant to the Purchase Agreement and have not been registered
under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and will be issued pursuant to the exemption from
registration provided for under Section 4(a)(2) of the Securities Act. The Company plans to rely on this exemption from registration based in part on
representations made by the Purchasers. The PIPE Shares and Warrant Shares may not be offered or sold in the United States absent registration or an
applicable exemption from registration requirements. Neither this Current Report on Form 8-K, nor any exhibit attached hereto, is an offer to sell or the
solicitation of an offer to buy the PIPE Shares, Pre-Funded Warrants or underlying Warrant Shares described herein.

In connection with the Private Placement, the Company entered into a placement agency agreement (the “Placement Agreement”) with Guggenheim
Securities, LLC, Cantor Fitzgerald & Co., Oppenheimer & Co. Inc. and Laidlaw & Company (UK) Ltd. (collectively, the “Placement Agents”), which
provides that the Company will pay the Placement Agents an aggregate of 6.0% of the gross proceeds raised in the Private Placement. The Placement
Agreement contains customary representations, warranties and agreements by the Company. Under the terms of the Placement Agreement, the Company
has agreed to indemnify the Placement Agents against certain liabilities. The foregoing is only a brief description of the material terms of the Placement
Agreement, does not purport to be a complete description of the rights and obligations of the parties thereunder, and is qualified in its entirety by
reference to the Placement Agreement that is filed as Exhibit 1.2 to this Current Report on Form 8-K and incorporated herein by reference.

The Company intends to use the net proceeds from the Public Offering and Private Placement, together with existing cash and cash equivalents, for its
current research and development efforts primarily focused on advancing its lead candidate, DCCR tablets for the treatment of PWS, through late-stage
clinical development, regulatory approval and market development activities related thereto and to provide for general corporate purposes, which may
include working capital, capital expenditures, other clinical trials, other corporate expenses and acquisitions of complementary products, technologies or
businesses. However, the Company does not have agreements or commitments for any specific acquisitions at this time.

 
Item 3.02 Unregistered Sales of Equity Securities.

The information regarding the Private Placement in Item 1.01 of this Current Report on Form 8-K is incorporation herein by reference.

 
Item 8.01 Other Events.

On September 28, 2023, the Company issued a press release announcing pricing of the Public Offering and the concurrent Private Placement. A copy of
the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

In connection with the Public Offering, the legal opinion as to the legality of the Common Stock sold in the Public Offering is being filed as Exhibit 5.1
to this Current Report on Form 8-K and is incorporated herein and into the Registration Statements by reference.



ITEM 9.01 Financial Statements and Exhibits

(d) Exhibits
 
Exhibit

No.    Description

 1.1
  

Underwriting Agreement, dated as of September 28, 2023, by and between Soleno Therapeutics, Inc. and Guggenheim Securities, LLC, as
representative of the underwriters named therein.

 1.2
  

Placement Agency Agreement, dated as of September 28, 2023, by and among Soleno Therapeutics, Inc. and the placement agents named
therein.

10.1
  

Securities Purchase Agreement, dated as of September 28, 2023, by and among Soleno Therapeutics, Inc. and the Purchasers named
therein.

10.2    Form of Pre-Funded Warrant.

 5.1    Opinion of Wilson Sonsini Goodrich & Rosati, P.C.

23.1    Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.1 hereto)

99.1    Press release issued by Soleno Therapeutics, Inc. dated September 28, 2023.

104    Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101).

 



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.
 

    SOLENO THERAPEUTICS, INC.

Date: September 29, 2023    

    By:   /s/ Anish Bhatnagar
      Anish Bhatnagar
      Chief Executive Officer



Exhibit 1.1

Execution Version

SOLENO
THERAPEUTICS, INC.

3,000,000 Shares of Common Stock

UNDERWRITING AGREEMENT

September 28,
2023

Guggenheim Securities, LLC
As
Representative of the
several Underwriters named in
Schedule I attached hereto

c/o Guggenheim
Securities, LLC
330 Madison Avenue
New York, New York 10017

Ladies and Gentlemen:

Soleno Therapeutics,
Inc., a corporation organized and existing under the laws of the State of Delaware (the “Company”), proposes, subject to the
terms and conditions stated herein, to issue and sell to the several underwriters named in Schedule
I hereto (the “Underwriters”) an aggregate of
3,000,000 shares (the “Firm Shares”) of its common stock, par value $0.001 per share (the “Common Stock”). The Company also proposes to issue
and
sell to the several Underwriters up to an additional 450,000 shares (the “Additional Shares”) of Common Stock at the option of the Underwriters as
provided in Section 2(c) below. The Firm Shares and any Additional Shares
purchased by the Underwriters are referred to herein as the “Shares.”
Guggenheim Securities, LLC (“Guggenheim Securities”) is acting as representative (the “Representative”) of the several
Underwriters in connection
with the offering and sale of the Shares contemplated herein (the “Offering”).

As used in
this underwriting agreement (the “Agreement”), the following defined terms shall apply:

The “Registration
Statement” means the registration statement on Form S-3 (File No. 333-252108), including the exhibits, schedules and
financial statements and any
prospectus supplement relating to the Offering that is filed with the Securities and Exchange Commission (the
“Commission”) pursuant to Rule 424(b) under the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder (the
“Securities Act”) and deemed part of such registration statement pursuant to Rule 430B under the Securities Act, as amended on each Effective Date (as
defined below), and, in the event any post-effective
amendment thereto or any registration statement and any amendments thereto filed pursuant to Rule
462(b) under the Securities Act (a “Rule 462(b) Registration Statement”) becomes effective prior to the Closing Date (as defined in
Section 2(b)
hereof), shall also mean such registration statement as so amended or such Rule 462(b) Registration Statement, as the case may be.



The “Effective Date” means, with respect to the Registration Statement,
each date and time that such Registration Statement, and any post-
effective amendment or amendments thereto or any Rule 462(b) Registration Statement became or becomes effective.

The “Base Prospectus” means the base prospectus contained in the Registration Statement at the date and time that this
Agreement is executed
and delivered by the parties hereto.

The “Preliminary Prospectus” means any preliminary prospectus
supplement to the Base Prospectus which is used prior to the filing of the
Prospectus (as defined below), together with the Base Prospectus.

The “Prospectus” means the final prospectus supplement relating to the Offering that is first filed pursuant to Rule 424(b)
under the Securities
Act, together with the Base Prospectus.

The “Pricing Disclosure Package” shall mean (i) the
Base Prospectus, (ii) the Preliminary Prospectus used most recently prior to the Applicable
Time (as defined below), (iii) any issuer free writing prospectus, as defined in Rule 433 under the Securities Act (an “Issuer Free Writing
Prospectus”), identified in Schedule II hereto, (iv) the information included on Schedule III hereto, and (v) any other free writing prospectus, as defined
in Rule 405 under the Securities Act (a “Free
Writing Prospectus”), that the parties hereto shall hereafter expressly agree in writing to treat as part of
the Pricing Disclosure Package.

As used herein, “Applicable Time” is 8:00 a.m. (New York City time) on September 28, 2023.

As used herein, “Road Show” means a “road show” (as defined in Rule 433 under the Securities Act) relating to the
offering of the Shares
contemplated hereby that is a “written communication” (as defined in Rule 405 under the Securities Act).

All references in this Agreement to the Registration Statement, any Preliminary Prospectus, the Base Prospectus and the Prospectus shall
include
the documents incorporated or deemed to be incorporated by reference therein. All references in this Agreement to financial statements and schedules
and other information that are “contained in,” “included
in,” “filed with,” “stated in” or “part of” the Registration Statement, the Rule 462(b)
Registration Statement, any Preliminary Prospectus, the Pricing Disclosure Package or the Prospectus,
and all other references of like import, shall be
deemed to mean and include all such financial statements and schedules and other information that is or is deemed to be incorporated by reference in the
Registration Statement, the Rule 462(b)
Registration Statement, any Preliminary Prospectus, the Base Prospectus, the Pricing Disclosure Package or the
Prospectus, as the case may be.

All references in this Agreement to amendments or supplements to the Registration Statement, the Rule 462(b) Registration Statement, any
Preliminary Prospectus, the Pricing Disclosure Package or the Prospectus shall be deemed to mean and include the filing of any document under the
Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder
(collectively, the “Exchange Act”) that is or is
deemed to be incorporated by reference in the Registration Statement, the Rule 462(b) Registration Statement, any Preliminary Prospectus, the Pricing
Disclosure Package, or the
Prospectus, as the case may be. All references in this Agreement to the Registration Statement, any Preliminary Prospectus,
the Base Prospectus or the Prospectus, any amendments or supplements to any of the foregoing, or any free writing prospectus,
shall include any copy
thereof filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval System (“EDGAR”).
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1. Representations and Warranties of the Company. The Company represents and warrants to, and agrees
with, each of the Underwriters as of the date
hereof, the Applicable Time, the Closing Date (as hereinafter defined) and any Additional Closing Date (as hereinafter defined) that:

(a) The Registration Statement has been declared effective by the Commission under the Securities Act. The Company has complied, to the
Commission’s satisfaction, with all requests of the Commission for additional or supplemental information, if any. No stop order suspending the
effectiveness of either Registration Statement is in effect and no proceedings for such purpose have
been instituted or are pending or, to the Company’s
knowledge, are contemplated or threatened by the Commission. At the time the Registration Statement was originally filed with the Commission, the
Company met the then-applicable requirements
for use of Form S-3 under the Securities Act. The documents incorporated or deemed to be incorporated
by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, at the time
they were or hereafter are filed with the
Commission, or became effective under the Exchange Act, as the case may be, complied and will comply in all material respects with the requirements
of the Exchange Act.

(b) Each of the Registration Statement, any Rule 462(b) Registration Statement and any post-effective amendment thereto, as of the applicable
Effective Date, complied and, until such time as the Underwriters are no longer required to deliver a Prospectus in order to confirm sales of the Shares,
will comply in all material respects with the Securities Act and the rules and regulations of
the Commission thereunder (the “Rules and Regulations”).
The Preliminary Prospectus and the Prospectus, at the time each was filed with the Commission, complied in all material respects with the requirements
of the Securities Act
and the Rules and Regulations. Each Preliminary Prospectus delivered to the Underwriters for use in connection with this Offering
and the Prospectus was or will be identical to the electronically transmitted copies thereof filed with the Commission
pursuant to EDGAR, except to the
extent permitted by Regulation S-T.

(c) The Registration
Statement, when it became effective, did not contain and, as amended or supplemented, if applicable, will not contain, as of
the date of such amendment or supplement, an untrue statement of a material fact or omitted or will omit to state a material
fact required to be stated
therein or necessary to make the statements therein not misleading; provided, however, that this representation and warranty shall not apply to any
information contained in or omitted from the Registration Statement or any
amendment thereto in reliance upon and in conformity with information
furnished in writing to the Company by or on behalf of any Underwriter through the Representative specifically for use therein. The parties hereto agree
that such information
provided by or on behalf of any Underwriter through the Representative consists solely of the material referred to in Section 19
hereof. Each “forward-looking statement” (within the meaning of Section 27A of the Securities Act or
Section 21E of the Exchange Act) contained or
incorporated by reference in the Registration Statement, the Preliminary Prospectus or the Prospectus has been made or reaffirmed with a reasonable
basis and has been disclosed in good faith.
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(d) The Pricing Disclosure Package, as of the Applicable Time, did not contain an untrue
statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The Prospectus
will not, as of its date, as of the Closing
Date or as of any Additional Closing Date, contain an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading. Each
Issuer Free Writing Prospectus complies in all material respects with the applicable provisions of the Securities Act and the Rules and Regulations and
does not contain an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of
the circumstances in which they were made, not misleading. No representation and warranty is made in this Section 1(d) with respect to any information
contained in
or omitted from the Pricing Disclosure Package or the Prospectus in reliance upon and in conformity with information furnished in writing
to the Company by or on behalf of any Underwriter through the Representative specifically for use therein. The
parties hereto agree that such
information provided by or on behalf of any Underwriter through the Representative consists solely of the material referred to in Section 19 hereof.

(e) At the earliest time (i) after the filing of the Registration Statement that the Company or another offering participant made a bona
fide offer
(within the meaning of Rule 164(h)(2) of the Rules) of the Shares and (ii) at the date hereof, the Company was not and is not an “ineligible issuer,” as
defined in Rule 405 of the Rules, including (but not limited to) the
Company or any subsidiary in the preceding three years not having been convicted of
a felony or misdemeanor or having been made the subject of a judicial or administrative decree or order as described in Rule 405 of the Rules.

(f) Each Issuer Free Writing Prospectus conformed or will conform in all material respects to the requirements of the Securities Act and the
Rules
and Regulations on the date of first use, and the Company has complied with the requirements of Rule 433 under the Securities Act with respect to each
Issuer Free Writing Prospectus including, without limitation, all prospectus delivery,
filing, record retention and legending requirements applicable to
any such Issuer Free Writing Prospectus. The Company has not (i) distributed any offering material in connection with the Offering other than any
Preliminary Prospectus, the
Prospectus, and any Issuer Free Writing Prospectus set forth on Schedule II hereto, or (ii) filed, referred to, approved, used
or authorized the use of any “free writing prospectus” as defined in Rule 405 under the Securities
Act with respect to the Offering or the Shares, except
for any Issuer Free Writing Prospectus set forth in Schedule II hereto and any electronic Road Show previously approved by the Representative. The
Company has retained in accordance with
the Securities Act and the Rules and Regulations all Issuer Free Writing Prospectuses that were not required
to be filed pursuant to the Securities Act and the Rules and Regulations.

(g) Marcum LLP, which has expressed its opinion with respect to the financial statements (which term as used in this Agreement includes the
related notes thereto) filed with the Commission as a part of the Registration Statement, the Pricing Disclosure Package or the Prospectus, is (i) an
independent registered public accounting firm as required by the Securities Act, the Exchange
Act, and the rules of the Public Company Accounting
Oversight Board (“PCAOB”), (ii) in compliance with the applicable requirements relating to the qualification of accountants under Rule 2-01
of
Regulation S-X under the Securities Act and (iii) a registered public accounting firm as defined by the PCAOB whose registration has not been
suspended or revoked and who has not requested such
registration to be withdrawn.
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(h) Subsequent to the respective dates as of which information is given in the Registration
Statement, the Pricing Disclosure Package or the
Prospectus, except as disclosed therein, (i) the Company has not declared or paid any dividends, or made any other distribution of any kind, on or in
respect of its capital stock, (ii) there
has not been any material change in the capital stock or long-term or short-term debt of the Company or its
subsidiaries listed in Exhibit A hereto (the “Subsidiaries”), (iii) there have been no transactions entered into by
the Company or the Subsidiaries, other
than in the ordinary course of business, which are material with respect to the Company and the Subsidiaries, taken as a whole, (iv) neither the Company
nor any Subsidiary has sustained any material loss
or interference with its business or properties from fire, explosion, flood, earthquake, hurricane,
accident or other calamity, whether or not covered by insurance, or from any labor dispute or any legal or governmental proceeding, and
(v) there has
not been any material adverse change, in or affecting the business, management, condition (financial or otherwise), results of operations, stockholders’
equity, properties or prospects of the Company and the Subsidiaries,
taken as a whole (a “Material Adverse Change”). Since the date of the latest
balance sheet included, or incorporated by reference, in the Registration Statement, the Pricing Disclosure Package or the Prospectus, neither the
Company
nor any Subsidiary has incurred or undertaken any liabilities or obligations, whether direct or indirect, liquidated or contingent, matured or
unmatured, or entered into any transactions, including any acquisition or disposition of any business or
asset, which are material to the Company and the
Subsidiaries, taken as a whole, except for liabilities, obligations and transactions which are disclosed in the Registration Statement, the Pricing
Disclosure Package and the Prospectus.

(i) The Company has an authorized capitalization as set forth in the Pricing Disclosure Package and the Prospectus, and all of the issued and
outstanding shares of capital stock of the Company are fully paid and non-assessable and have been duly authorized and validly issued, in compliance
with all applicable state, federal and foreign securities
laws and not in violation of or subject to any preemptive or similar right that entitles any person
to acquire from the Company or the Subsidiaries any Common Stock or other security of the Company or any security convertible into, or exercisable or
exchangeable for, Common Stock or any other such security of the Company (any “Relevant Security”), except for such rights as may have been fully
satisfied or waived prior to the effectiveness of the Registration Statement. All of
the issued shares of capital stock of or other ownership interests in the
Subsidiaries owned, directly or indirectly, by the Company have been duly authorized and validly issued and are fully paid and
non-assessable and are
owned directly or indirectly by the Company free and clear of any lien, charge, mortgage, pledge, security interest, claim, equity, trust or other
encumbrance, preferential arrangement,
defect or restriction of any kind whatsoever (any “Lien”).

(j) The Shares to be delivered on the Closing Date and any
Additional Closing Date, if any, have been duly authorized and, when issued and
delivered in accordance with this Agreement, will be validly issued, fully paid and non-assessable, will have been issued
in compliance with all
applicable state, federal and foreign securities laws and will not have been issued in violation of or subject to any preemptive or similar right that entitles
any person to acquire any Relevant Security from the Company. The
Common Stock and the Shares conform to the descriptions thereof contained in the
Registration Statement, the Pricing Disclosure Package and
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the Prospectus. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the Company has no outstanding
warrants, options to purchase, or any
preemptive rights or other rights to subscribe for or to purchase, or any contracts or commitments to issue or sell,
any Relevant Security. No holder of any Relevant Security has any rights to require registration under the Securities Act of any
Relevant Security in
connection with the offer and sale of the Shares contemplated hereby, except for any such rights that have either been fully complied with by the
Company or effectively waived by the holders thereof.

(k) The Company and each Subsidiary has been duly organized and validly exists as a corporation, partnership or limited liability company (as
the
case may be) in good standing under the laws of its jurisdiction of organization and has corporate, partnership or limited liability company power and
authority (as the case may be) to own or lease its property and conduct its business as
described in the Registration Statement, the Pricing Disclosure
Package and the Prospectus. The Company and each Subsidiary is qualified to do business and is in good standing as a foreign corporation, partnership
or limited liability company (as
the case may be) in each jurisdiction in which the character or location of its properties (owned, leased or licensed) or
the nature or conduct of its business makes such qualification necessary, except for those failures to be so qualified or in
good standing which
(individually and in the aggregate) could not reasonably be expected to have a material adverse effect on (i) the business, management, condition
(financial or otherwise), results of operations, stockholders’ equity,
properties or prospects of the Company and the Subsidiaries, taken as a whole; or
(ii) the ability of the Company to consummate the Offering or any other transaction contemplated by this Agreement or the Registration Statement, the
Pricing
Disclosure Package and the Prospectus (a “Material Adverse Effect”). The certificate or articles of incorporation, by-laws, partnership
agreement, limited liability company agreement or other
constitutive and organizational documents (as the case may be) of the Company and the
Subsidiaries comply with the requirements of applicable law and are in full force and effect. The Subsidiaries are the only “subsidiaries” of the
Company
(within the meaning of Rule 405 under the Securities Act.)

(l) Neither the Company nor any Subsidiary (i) is in violation of its
certificate or articles of incorporation, by-laws, certificate of formation,
limited liability company agreement, partnership agreement or other organizational documents, (ii) is in default under, and no
event has occurred which,
with notice or lapse of time or both, would constitute a default under or result in the creation or imposition of any Lien upon any property or assets of
the Company or the Subsidiaries pursuant to, any indenture, mortgage,
deed of trust, note, lease, loan agreement or other agreement or instrument to
which it is a party or by which it is bound or to which any of its property or assets is subject, or (iii) is in violation of any statute, law, rule, regulation,
ordinance, directive, judgment, writ, decree or order of any court or judicial, regulatory or other legal or governmental agency or body, foreign or
domestic, having jurisdiction over the Company or the Subsidiaries except (in the case clauses
(ii) and (iii) above) for violations or defaults that could
not (individually or in the aggregate) reasonably be expected to have a Material Adverse Effect.

(m) The Company and the Subsidiaries have all requisite power and authority, and all necessary consents, approvals, authorizations, orders,
registrations, qualifications, licenses, filings and permits of, with and from all judicial, regulatory and other legal or governmental agencies and bodies
and all third parties, foreign and domestic (collectively, the “Consents”),
to own, lease and operate its properties and conduct its business as it is now
being conducted and as disclosed in the
 

6



Registration Statement, the Pricing Disclosure Package and the Prospectus, and each such Consent is valid and in full force and effect, except in each
case as could not reasonably be expected to
have a Material Adverse Effect. Neither the Company nor any Subsidiary has received notice of any
investigation or proceedings which, if decided adversely to the Company or the Subsidiaries, could reasonably be expected to result in the revocation
of,
or imposition of a materially burdensome restriction on, any such Consent.

(n) This Agreement has been duly and validly authorized,
executed and delivered by the Company.

(o) The issue and sale of the Shares (including the use of proceeds from the sale of the Shares as
described in the Registration Statement, the
Pricing Disclosure Package and the Prospectus), the compliance by the Company with this Agreement and the consummation of the transactions
contemplated hereby and by the Registration Statement, the
Pricing Disclosure Package and the Prospectus do not and will not (i) conflict with or result
in a breach or violation of any of the terms and provisions of, or constitute a default (or an event which with notice or lapse of time, or both,
would
constitute a default) under, or result in the creation or imposition of any Lien upon any property or assets of the Company or the Subsidiaries pursuant
to, any indenture, mortgage, deed of trust, note, lease, loan agreement or other
agreement, instrument, franchise, license or permit to which the Company
or any Subsidiary is a party or by which the Company or the Subsidiaries or their respective properties, operations or assets may be bound, (ii) violate or
conflict with
any provision of the certificate or articles of incorporation, by-laws, certificate of formation, limited liability company agreement,
partnership agreement or other organizational documents (as the case may
be) of the Company or the Subsidiaries, or (iii) violate or conflict with any
statute, law, rule, regulation, ordinance, directive, judgment, writ, decree or order of any court or judicial, regulatory, administrative or other legal or
governmental agency or body (including, without limitation, the U.S. Food and Drug Administration (the “FDA”), domestic or foreign, having
jurisdiction over the Company or the Subsidiaries, except (in the case of clauses
(i) and (iii) above) as could not reasonably be expected to have a
Material Adverse Effect.

(p) No Consent is required for the
execution, delivery and performance by the Company of this Agreement, the issue and sale of the Shares
(including the use of proceeds from the sale of the Shares as described in the Registration Statement, the Pricing Disclosure Package and the
Prospectus)
and the consummation by the Company of the transactions contemplated hereby and by the Registration Statement, the Pricing Disclosure Package and
the Prospectus, except the registration under the Securities Act of the Shares, such
Consents as may be required by the Nasdaq Stock Market LLC
(“Nasdaq”) in regards to the listing of the Shares and under applicable state securities or blue sky laws and such other Consents as have been obtained.

(q) There is no judicial, regulatory, arbitral or other legal or governmental proceeding or other litigation or arbitration, domestic or
foreign,
pending to which the Company or any Subsidiary is a party or of which any property, operations or assets of the Company or the Subsidiaries is the
subject which, individually or in the aggregate, if determined adversely to the Company or
any Subsidiary, could reasonably be expected to have a
Material Adverse Effect on the consummation of the transactions contemplated in this Agreement or the performance by the Company of its obligations
hereunder; to the Company’s knowledge, no
such proceeding, litigation or arbitration is threatened or contemplated; and the defense of all such
proceedings, litigation and arbitration against or involving the Company or any Subsidiary could not reasonably be expected to have a Material
Adverse
Effect.
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(r) The financial statements, including the notes thereto, and the supporting schedules
included or incorporated by reference in the Registration
Statement, the Pricing Disclosure Package and the Prospectus present fairly in all material respects the consolidated financial position as of the dates
indicated and the cash flows and
results of operations for the periods specified of the Company and the Subsidiaries; said financial statements have been
prepared in conformity with United States generally accepted accounting principles (“GAAP”) applied on a
consistent basis throughout the periods
involved; and the supporting schedules, if any, included in the Registration Statement, the Pricing Disclosure Package and the Prospectus present fairly
in all material respects in accordance with GAAP the
information required to be stated therein. No other historical or pro forma financial statements or
supporting schedules are required to be included in the Registration Statement, the Pricing Disclosure Package or the Prospectus by the Securities
Act,
the Exchange Act or the Rules and Regulations. The other financial and statistical information included or incorporated by reference in the Registration
Statement, the Pricing Disclosure Package and the Prospectus present fairly in all material
respects the information included therein and have been
prepared on a basis consistent with that of the financial statements that are included or incorporated by reference in the Registration Statement, the
Pricing Disclosure Package and the
Prospectus and the books and records of the respective entities presented therein. All disclosures contained in the
Registration Statement, the Pricing Disclosure Package and the Prospectus, or incorporated by reference therein, regarding “non-GAAP financial
measures” (as such term is defined by the rules and regulations of the Commission) comply with Regulation G of the Exchange Act and Item 10 of
Regulation
S-K of the Securities Act, to the extent applicable. The interactive data in eXtensible Business Reporting Language included or incorporated
by reference in the Registration Statement, the Pricing Disclosure
Package and the Prospectus 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.

(s) There are no contracts or documents which are required to be described in the Registration Statement, the Pricing Disclosure Package or
the
Prospectus or to be filed as exhibits to the Registration Statement which have not been so described and filed as required.

(t) The
Company and the Subsidiaries maintain a system of internal accounting and other controls sufficient to provide reasonable assurances 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 accountability for assets, (iii) access to assets is permitted only in
accordance with management’s
general or specific authorization, (iv) the recorded accounting for assets is compared with existing assets at reasonable
intervals and appropriate action is taken with respect to any differences and (v) the interactive data in eXtensible
Business Reporting Language included
or incorporated by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus 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.
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(u) The Company maintains a system of internal control over financial reporting (as such
term is defined in Rule 13a-15(f) under the Exchange
Act) that complies with the requirements of the Exchange Act and has been designed by the Company’s principal executive officer and principal
financial
officer, or under their supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP. The Company’s internal control over
financial reporting is effective and the
Company is not aware of any material weaknesses in its internal control over financial reporting. Since the date of the latest audited financial statements
included or incorporated by reference in the Pricing
Disclosure Package, there has been no change in the Company’s internal control over financial
reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

(v) The Company maintains disclosure controls and procedures (as such term is defined in Rule
13a-15(e) under the Exchange Act) that comply
with the requirements of the Exchange Act; such disclosure controls and procedures have been designed to ensure that material information relating to
the Company
and the Subsidiaries is made known to the Company’s principal executive officer and principal financial officer by others within those
entities; and such disclosure controls and procedures are effective.

(w) There is and has been no failure on the part of the Company or any of the Company’s directors or executive officers, in their
capacities as
such, to comply in all material respects with any provision of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection
therewith (the “Sarbanes-Oxley Act”), including Section 402
related to loans and Sections 302 and 906 related to certifications.

(x) The shares of Common Stock are registered pursuant to
Section 12(b) or 12(g) of the Exchange Act and have been approved for listing on the
Nasdaq Capital Market, subject to completion of the issuance of the Shares pursuant to this Agreement, and the Company has taken no action designed
to, or
likely to have the effect of, terminating the registration of the Shares under the Exchange Act or delisting the Shares from the Nasdaq Capital
Market, nor has the Company received any notification that the Commission or Nasdaq is contemplating
terminating such registration or listing. To the
Company’s knowledge, it is in compliance with all applicable listing requirements of Nasdaq.

(y) To the Company’s knowledge, no relationship, direct or indirect, exists between or among any of the Company or any affiliate of the
Company, on the one hand, and any director, officer, shareholder, customer or supplier of the Company or any affiliate of the Company, on the other
hand, which is required by the Securities Act or the Exchange Act to be described in the Registration
Statement or the Prospectus that is not so described
as required. There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course of business) or guarantees
or indebtedness by the Company to or for the
benefit of any of the officers or directors of the Company or any of their respective family members. The
Company has not, in violation of the Sarbanes-Oxley Act, directly or indirectly, including through any affiliate of the Company, extended or
maintained
credit, arranged for the extension of credit, or renewed an extension of credit, in the form of a personal loan to or for any director or executive officer of
the Company.
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(z) Neither the Company nor any of its affiliates (within the meaning of Rule 144 under the
Securities Act) has taken, directly or indirectly, any
action which constitutes or is designed to cause or result in, or which could reasonably be expected to constitute, cause or result in, the stabilization or
manipulation of the price of any
security to facilitate the sale or resale of the Shares or to result in a violation of Regulation M under the Exchange Act.

(aa) Neither
the Company nor any of its affiliates (within the meaning of Rule 144 under the Securities Act) has, prior to the date hereof, made
any offer or sale of any securities which could be “integrated” (within the meaning of the Securities Act
and the Rules and Regulations) with the offer
and sale of the Shares pursuant to the Registration Statement.

(bb) All of the information
provided to the Underwriters or to counsel for the Underwriters by the Company and, to the Company’s knowledge, its
officers, directors and the holders of any securities (debt or equity) or options to acquire any securities of the Company in
connection with the offering
of the Shares is true, complete and correct in all material respects and compliant with Financial Industry Regulatory Authority, Inc.’s (“FINRA”) rules
and, to the Company’s knowledge, any
letters, filings or other supplemental information provided to FINRA pursuant to FINRA Rules or NASD
Conduct Rules is true, complete and correct in all material respects.

(cc) The statements set forth in the Pricing Disclosure Package and Prospectus under the caption “Description of Capital Stock”,
insofar as it
purports to constitute a summary of the terms of the Common Stock, and under the captions “Risk Factors” and “Underwriting”, insofar as they purport
to describe the provisions of the laws and documents referred to
therein, are accurate and complete in all material respects.

(dd) The Company is not and, at all times up to and including consummation
of the transactions contemplated by this Agreement, and after giving
effect to application of the net proceeds of the Offering as described in the Pricing Disclosure Package and the Prospectus, will not be, required to
register as an
“investment company” under the Investment Company Act of 1940, as amended, and is not and will not be an entity “controlled” by an
“investment company” within the meaning of such act.

(ee) Except as disclosed in the Registration Statement, Pricing Disclosure Package and the Prospectus, there are no contracts, agreements or
understandings between the Company and any person that would give rise to a valid claim against the Company or any Underwriter for a brokerage
commission, finder’s fee or other like payment in connection with the transactions contemplated by
this Agreement or, to the Company’s knowledge,
any arrangements, agreements, understandings, payments or issuance with respect to the Company or any of its officers, directors, shareholders,
partners, employees, subsidiaries or affiliates that
may affect the Underwriters’ compensation, as determined by FINRA Rule 5110.

(ff) The Company and each Subsidiary owns or leases all
such properties as are necessary to the conduct of its business as presently operated and
as proposed to be operated as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus. The Company and the
Subsidiaries have
good and marketable title in fee simple to all real property and good and marketable title to all personal property owned by them, in
each case free and clear of any and all Liens except such as are described in the Registration Statement, the
Pricing Disclosure Package and the
Prospectus or such as do not (individually or in the aggregate) materially affect
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the value of such property or materially interfere with the use made or proposed to be made of such property by the Company and the Subsidiaries; and
any real property and buildings held under
lease or sublease by the Company and the Subsidiaries are held by them under valid, subsisting and
enforceable leases with such exceptions as are not material to, and do not materially interfere with, the use made and proposed to be made of such
property and buildings by the Company and the Subsidiaries. Neither the Company nor any Subsidiary has received any notice of any claim adverse to
its ownership of any real or personal property or of any claim against the continued possession of any
real property, whether owned or held under lease
or sublease by the Company or the Subsidiaries.

(gg) To the Company’s knowledge,
the Company and each Subsidiary: (i) owns or possesses valid and adequate rights to use any and all patents
and patent applications; trademarks, service marks, domain names, social media accounts and identifiers, trade names, brand names,
trademark
registrations, service mark registrations, and all goodwill arising from the foregoing; rights of publicity; copyrights, works of authorship, software, data,
databases, systems, and technology; licenses, formulae, customer lists, know-how, trade secrets and other unpatented and/or unpatentable proprietary or
confidential information, systems or procedures; and all other intellectual, industrial, or proprietary property or rights
(collectively, “Intellectual
Property”) used in or necessary for the conduct of their respective businesses as presently conducted and as described as proposed to be conducted in
the Registration Statement, the Pricing Disclosure
Package and the Prospectus (collectively, the “Company Intellectual Property”), and none of the
foregoing will be adversely affected by the consummation of the transactions contemplated by this Agreement; and (ii) except as
described in the
Registration Statement, the Pricing Disclosure Package and the Prospectus, exclusively owns free and clear of all Liens all right, title, and interest in and
to all Intellectual Property described in the Pricing Disclosure Package
and the Prospectus as being owned by them or that is otherwise purported to be
owned by them (collectively, the “Owned Intellectual Property”). To the Company’s knowledge, all material registrations and applications for Owned
Intellectual Property are subsisting, unexpired and have not been abandoned in any applicable jurisdiction, except for registrations and applications that
the Company has decided to abandon or otherwise let lapse in its business judgment. Neither
the Company nor any Subsidiary has received any notice
of any claim of infringement, misappropriation or violation of the Intellectual Property rights of others that could, individually or in the aggregate,
reasonably be expected to have a Material
Adverse Effect. The Company and Subsidiaries have taken reasonable measures consistent with industry
standards to protect the confidentiality of their material trade secrets and confidential or proprietary information (including the source code for
all
material proprietary software). No such material trade secrets or information (including source code) has ever been disclosed or released to any third
party (except pursuant to reasonable confidentiality obligations) and, to the Company’s
knowledge, no event has occurred, and no circumstances or
conditions exist (including the execution of this Agreement or the consummation of the transactions contemplated hereby) that (with or without notice
or lapse of time, or both) will, or could
reasonably be expected to, result in the disclosure or release thereof to a third party. To the Company’s
knowledge, all such trade secrets and information (including source code) which has not been patented is and has been kept confidential.
Except as
disclosed in the Registration Statement, the Pricing Disclosure Package and the Prospectus, neither the Company nor any Subsidiary has granted,
licensed or assigned to any other person or entity any right to manufacture, have manufactured,
assemble, offer to sell, or sell the current products and
services of the Company and its Subsidiaries or those products and services described in the
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Registration Statement, the Pricing Disclosure Package and the Prospectus. To the Company’s knowledge, there is and has been no infringement,
misappropriation, or other violation (i) by
the Company or the Subsidiaries (including by the operation of its respective business or its products or
services) of any Intellectual Property rights of any third party or (ii) by third parties of any Owned Intellectual Property, except, in
each case, as would
not reasonably be expected to have a Material Adverse Effect. There is no pending or, to the Company’s knowledge, threatened action, suit, proceeding,
or claim either (x) challenging (A) the Company’s or the
Subsidiaries’ rights in or to any Company Intellectual Property or (B) the validity,
enforceability, scope, ownership, or use of any Owned Intellectual Property, or (y) alleging any infringement, misappropriation, or other violation
by the
Company or the Subsidiaries of any patent, trademark, copyright, trade secret or other Intellectual Property right of any third party, in the case of (y),
that would result in a Material Adverse Effect. None of the Company’s or the
Subsidiaries’ material proprietary software contains, incorporates, includes
or is linked to, derived from, embedded with or distributed with any “copyleft” or similar software in any manner that would require that any source
code for
such material proprietary software to be disclosed, licensed, or distributed to others. To the Company’s knowledge, all patent applications
owned by the Company or under which the Company has rights have been duly and properly filed and are
being diligently prosecuted. To the
Company’s knowledge, the Company and the parties prosecuting patent applications owned by the Company have complied or are in the process of
complying with their duty of candor and disclosure to the U.S.
Patent and Trademark Office (the “USPTO”), in connection with all patent applications
for which it has filing or prosecution responsibilities. To the Company’s knowledge, there are no patents or patent applications of a third
party that
contains claims that dominate or may dominate (as such term is described in 35 U.S.C. §135 and 37 C.F.R. 41.100 to 41.208) with the pending claims of
any of the Intellectual Property of the Company. To the Company’s knowledge,
there is no prior art material to any patent application of the Intellectual
Property of the Company that may render any later issued U.S. patent from such patent application owned by the Company invalid or unenforceable.
The Company is not aware of
any prior art or public or commercial activity or other facts required to be disclosed to the USPTO which would preclude
the grant of a patent in connection with any such application.

(hh) The Company’s and the Subsidiaries’ information technology assets and equipment, computers, systems, networks, hardware,
software,
websites, applications, data (including the data of their respective customers, employees, suppliers, vendors and any third party data maintained by or on
behalf of them), and databases (collectively, “IT Systems”) are
adequate for, and operate and perform in all material respects as required in connection
with the operation of the business of the Company and the Subsidiaries as currently conducted, and, to the Company’s knowledge, are free from any
material
defects, viruses, worms, Trojan horses or similar flaws or harmful programs. There has been no security breach or attack or other compromise
of or relating to any of the Company’s or the Subsidiaries’ IT Systems, including any such
activity that would result in any unauthorized use, access,
misappropriation or modification of Personal Data as defined below. “Personal Data” means (i) a natural person’s name, street address, telephone
number, e-mail address, photograph, social security number or tax identification number, driver’s license number, passport number, credit card number,
bank information, or customer or account number; (ii) any
information which would qualify as “personally identifying information” under the Federal
Trade Commission Act, as amended; (iii) “personal data” as defined by GDPR (as defined below); (iv) any information which would qualify as
“protected health information” under the Health Insurance Portability and Accountability Act of 1996, as amended by the Health
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Information Technology for Economic and Clinical Health Act (collectively, “HIPAA”); and (v) any other piece of information that allows the
identification of such natural
person, or his or her family, or permits the collection or analysis of any data related to an identified person’s health or
sexual orientation. To the Company’s knowledge, 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 are there any incidents under internal
review or investigations relating to the same. The Company
and the Subsidiaries have been and are presently in material compliance with all applicable
laws, statutes, and all judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory authority, internal or external
policies and contractual obligations relating to Personal Data and to the protection of such IT Systems and Personal Data from unauthorized use, access,
misappropriation or modification.

(ii) The Company and the Subsidiaries are presently in material 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 Systems and Personal Data and to the protection of such IT Systems and
Personal Data from unauthorized use, access, misappropriation
or modification. Neither the Company nor any Subsidiary has been notified in writing, or have been required by applicable Law or by any court or any
other federal, state, local or foreign
governmental or regulatory authority having jurisdiction over the Company, the Subsidiaries or any of their
properties or assets to notify in writing, any person of any Personal Data or security-related incident. Neither the Company nor any
Subsidiary has
received any written notice of any claims, investigations, or alleged violations of Law with respect to Personal Data. To the Company’s knowledge, no
person has commenced any proceedings relating to the Company’s or any
Subsidiary’s information privacy or data security practices.

(jj) The Company and the Subsidiaries have implemented, and required of
their third party vendors, adequate policies and commercially
reasonable security controls regarding the collection, use, disclosure, retention, confidentiality, integrity, and availability of personal and business
sensitive information in their
possession, custody, or control, or held or processed on their behalf, and regarding the integrity and availability of the
information technology the Company and the Subsidiaries own, operate, or outsource.

(kk) The Company and the Subsidiaries maintain insurance in such amounts and covering such risks as the Company reasonably considers
adequate
for the conduct of its business and the value of its properties and as is customary for companies engaged in similar businesses in similar
industries, all of which insurance is in full force and effect, except where the failure to maintain such
insurance could not reasonably be expected to have
a Material Adverse Effect. There are no material claims by the Company or the Subsidiaries under any such policy or instrument as to which any
insurance company is denying liability or defending
under a reservation of rights clause. The Company reasonably believes that it will be able to renew
its existing insurance as and when such coverage expires or will be able to obtain replacement insurance adequate for the conduct of the business and
the
value of its properties at a cost that could not have a Material Adverse Effect.
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(ll) Except as would not reasonably be expected to result in a Material Adverse Effect, the
Company and each Subsidiary has accurately prepared
and timely filed all federal, state, foreign and other tax returns that are required to be filed by it or have been granted extensions thereof and has paid or
made provision for the payment of all
taxes, assessments, governmental or other similar charges, including without limitation, all sales and use taxes and
all taxes which the Company or any Subsidiary is obligated to withhold from amounts owing to employees, creditors and third parties,
with respect to
the periods covered by such tax returns (whether or not such amounts are shown as due on any tax return). Except as would not reasonably be expected
to result in a Material Adverse Effect, no deficiency assessment with respect to a
proposed adjustment of the Company’s or the Subsidiaries’ federal,
state, local or foreign taxes is pending or, to the Company’s knowledge, threatened. The accruals and reserves on the books and records of the Company
and the
Subsidiaries in respect of tax liabilities for any taxable period not finally determined are adequate to meet any assessments and related liabilities
for any such period and, since December 31, 2022, except as would not reasonably be expected
to have a Material Adverse Effect, the Company and the
Subsidiaries have not incurred any liability for taxes other than in the ordinary course of its business. There is no tax lien, whether imposed by any
federal, state, foreign or other taxing
authority, outstanding against the assets, properties or business of the Company or the Subsidiaries, other than any
such tax lien arising automatically under applicable law with respect to taxes not yet due and payable or being contested in good
faith.

(mm) No labor disturbance by the employees of the Company or the Subsidiaries exists or, to the Company’s knowledge, is
imminent and the
Company is not aware of any existing or imminent labor disturbances by the employees of any of its or the Subsidiaries’ principal suppliers,
manufacturers’, customers or contractors, which, in either case (individually or
in the aggregate), could reasonably be expected to have a Material
Adverse Effect.

(nn) Except as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, (i) each “employee benefit
plan” (within the meaning of Section 3(3) of the Employee Retirement Security Act of 1974, as amended (“ERISA”)) for
which the Company or any
member of its “Controlled Group” (defined as any organization which is a member of a controlled group of corporations within the meaning of
Section 414 of the Internal Revenue Code of 1986, as amended (the
“Code”)) would have any liability (each a “Plan”) has been maintained in
compliance with its terms and with the requirements of all applicable statutes, rules and regulations including 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) with respect to each Plan subject to Title IV of ERISA (A) no “reportable event”
(within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably expected to occur, (B) no “accumulated funding
deficiency” (within the
meaning of Section 302 of ERISA or Section 412 of the Code), whether or not waived, has occurred or is reasonably expected to occur, (C) the fair
market value of the assets under each Plan exceeds the
present value of all benefits accrued under such Plan (determined based on those assumptions
used to fund such Plan), and (D) neither the Company or any member of its Controlled Group has incurred, or reasonably expects to incur, any liability
under Title IV of ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation in the ordinary course and
without default) in respect of a Plan (including a “multiemployer plan”, within the meaning of
Section 4001(c)(3) of ERISA); and (iv) each Plan that is
intended to be qualified under Section 401(a) of the Code is so qualified and nothing has occurred, whether by action or by failure to act, which would
cause the loss of such
qualification.
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(oo) There has been no storage, generation, transportation, handling, use, treatment,
disposal, discharge, emission, contamination, release or other
activity involving any kind of hazardous, toxic or other wastes, pollutants, contaminants, petroleum products or other hazardous or toxic substances,
chemicals or materials
(“Hazardous Substances”) by, due to, on behalf of, or caused by the Company or the Subsidiaries (or, to the Company’s
knowledge, any other entity for whose acts or omissions the Company is or may be liable) upon any property
now or previously owned, operated, used
or leased by the Company or the Subsidiaries, or upon any other property, which would be a violation of or give rise to any liability under any applicable
law, rule, regulation, order, judgment, decree or
permit, common law provision or other legally binding standard relating to pollution or protection of
human health and the environment (“Environmental Law”), except for violations and liabilities which, individually or in the
aggregate, could not
reasonably be expected to have a Material Adverse Effect. There has been no disposal, discharge, emission, contamination or other release of any kind
at, onto or from any such property or into the environment surrounding any
such property of any Hazardous Substances with respect to which the
Company or any Subsidiary has knowledge, except as could not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect. Neither the Company nor any
Subsidiary has agreed to assume, undertake or provide indemnification for any liability of any other person under
any Environmental Law, including any obligation for cleanup or remedial action, except as could not, individually or in the aggregate,
reasonably be
expected to have a Material Adverse Effect. There is no pending or, to the Company’s knowledge, threatened administrative, regulatory or judicial
action, claim or notice of noncompliance or violation, investigation or proceedings
relating to any Environmental Law against the Company or any
Subsidiary, except in each case which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect. No
property of the Company or any Subsidiary is
subject to any Lien under any Environmental Law. Neither the Company nor any Subsidiary is subject to
any order, decree, agreement or other individualized legal requirement related to any Environmental Law.

(pp) The Company and the Subsidiaries (i) are in material compliance with all statutes, rules and regulations applicable to the 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 or the
Subsidiaries (“Applicable Laws”) except where such
noncompliance could not reasonably be expected to have a Material Adverse Effect, (ii) have not received any Form 483 from the FDA, notice of
adverse finding, warning letter,
or other written correspondence or notice from the FDA, the European Medicines Agency (the “EMA”), the U.K.
Medicines and Healthcare Products Regulatory Agency (the “MHRA”), the German Federal Institute for Drugs
and Medical Devices (the “BfArM”), or
any other federal, state, local or foreign governmental or regulatory authority alleging or asserting material noncompliance with any Applicable Laws or
any licenses, certificates, approvals,
clearances, authorizations, permits and supplements or amendments thereto required by any such Applicable Laws
(“Authorizations”), that could, individually or in the aggregate, result in a Material Adverse Effect; (iii) possess
all material Authorizations and such
Authorizations are valid and in full force and effect and neither the Company nor any Subsidiary is in material violation of any term of any such
Authorizations except where such nonpossession,
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failure or noncompliance could not reasonably be expected to have a Material Adverse Effect; (iv) have not received written notice of any claim, action,
suit, proceeding, hearing,
enforcement, investigation, arbitration or other action from the FDA, the EMA, the MHRA, the BfArM, or any other federal,
state, local or foreign governmental or regulatory authority or third party alleging that any Company product, operation or
activity is in material
violation of any Applicable Laws or Authorizations which noncompliance could reasonably be expected to have a Material Adverse Effect and has no
knowledge that the FDA, the EMA, the MHRA, the BfArM, or any other federal,
state, local or foreign governmental or regulatory authority or third
party is considering any such claim, litigation, arbitration, action, suit, investigation or proceeding against the Company; (v) have not received written
notice that the
FDA, EMA, the MHRA, the BfArM, or any other federal, state, local or foreign governmental or regulatory authority has taken, is taking
or intends to take action to limit, suspend, modify or revoke any material Authorizations that could reasonably be
expected to have a Material Adverse
Effect and has no knowledge that the FDA, EMA, the MHRA, the BfArM, or any other federal, state, local or foreign governmental or regulatory
authority is considering such action; and (vi) have filed,
obtained, maintained or submitted all reports, documents, forms, notices, applications, records,
claims, submissions and supplements or amendments as required by any Applicable Laws or Authorizations, except whether the failure to file, obtain,
maintain or submit such reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments could not result
in a Material Adverse Effect, and that all such reports, documents, forms, notices, applications,
records, claims, submissions and supplements or
amendments were materially complete and correct on the date filed (or were corrected or supplemented by a subsequent submission) except such
incompletions and incorrections as could not reasonably be
expected to result in a Material Adverse Effect.

(qq) The Company’s and the Subsidiaries’ business practices have been
structured in a manner reasonably designed to comply with the state,
federal and foreign Health Care Laws applicable to the Company’s and the Subsidiaries’ respective businesses, and the Company and the Subsidiaries
are in compliance with
such applicable Health Care Laws, except where the failure to do so could not reasonably be expected to have a Material
Adverse Effect. The Company and the Subsidiaries have not engaged in activities which to their knowledge are cause for false
claims liability, civil
penalties, or mandatory or permissive exclusion from Medicare, Medicaid, or any other state health care program or federal health care program. For
purposes of this Agreement, “Health Care Laws” means the:
(i) the Federal Food, Drug, and Cosmetic Act (21 U.S.C. § 301 et seq.) and the regulations
promulgated thereunder; (ii) all applicable federal, state, local and all applicable foreign health care related 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 federal
criminal false claims law
(42 U.S.C. § 1320a-7b(a)), the federal civil monetary penalties law (42 U.S.C. § 1320a-7a), the Stark Law (42 U.S.C.
§1395nn), 18 U.S.C. Sections 286 and
287, the health care fraud criminal provisions under HIPAA (42 U.S.C. Section 1320d et seq.), the exclusion laws
(42 U.S.C. §1320a-7), the statutes and regulations of applicable government healthcare
programs, including the European Union General Data
Protection Regulation (EU 2016 679), Medicare, Title XVIII of the Social Security Act, and Medicaid, Title XIX of the Social Security Act, and the
regulations promulgated pursuant to such statutes;
and (iii) the Standards for Privacy of Individually Identifiable Health Information (the “Privacy
Rule”), the Security Standards, and the Standards for Electronic Transactions and Code Sets promulgated under HIPAA, the Health
Information
Technology for Economic and Clinical Health Act (42 U.S.C. Section 17921 et seq.), and the regulations promulgated thereunder and any
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state or non-U.S. counterpart thereof or other law or regulation the purpose of which is to protect the privacy of individuals or prescribers. Neither the
Company nor any Subsidiary has received written notice of any claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other
material action from any court or arbitrator or governmental or regulatory authority or third
party alleging that any product, operation or activity is in
violation of any Health Care Laws nor, to the Company’s knowledge, is any such claim, action, suit, proceeding, hearing, enforcement, investigation,
arbitration or other action
threatened. The Company and the Subsidiaries have filed, maintained or submitted all material 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 material respects (or were corrected or supplemented by a subsequent submission).
Neither the Company nor any Subsidiary is a party to any
corporate integrity agreements, monitoring agreements, consent decrees, plans of correction, settlement orders, or similar agreements with or imposed
by any governmental or regulatory
authority. Additionally, neither the Company, any Subsidiary nor any of their respective employees, officers or
directors has been excluded, suspended or debarred from participation in any U.S. federal health care program or human clinical research
or, to the
knowledge of the Company, is subject to a governmental inquiry, investigation, proceeding, or other similar action that could reasonably be expected to
result in debarment, suspension, or exclusion.

(rr) All animal and other preclinical studies and clinical trials currently being conducted by the Company or on behalf of the Company are, to
the
Company’s knowledge, being conducted in all material respects in compliance with all Applicable Laws and in accordance with experimental protocols,
procedures and controls generally used by qualified experts in the preclinical study and
clinical trials of new drugs and biologics as applied to
comparable products to those being developed by the Company, and, except as set forth in the Registration Statement and the Prospectus, the Company
has no knowledge of any other clinical
trials or preclinical studies, the results of which reasonably call into question the clinical trial or preclinical study
results described or referred to in the Registration Statement and the Prospectus when viewed in the context in which such
results are described, except
such results as could not reasonably be expected to result in a Material Adverse Effect; and the Company has not received any written notices or
correspondence from the FDA, the EMA, the MHRA, the BfArM, or any other
domestic or foreign governmental agency requiring the termination or
suspension of any preclinical studies or clinical trials conducted by or on behalf of the Company that are described in the Registration Statement and the
Prospectus or the results
of which are referred to in the Registration Statement and the Prospectus.

(ss) The Company has established and administers a compliance
program applicable to the Company, to assist the Company and the directors,
officers and employees of the Company in complying with applicable regulatory guidelines (including, without limitation, those administered by the
FDA, the EMA, the MHRA,
the BfArM, and any other foreign, federal, state or local governmental or regulatory authority performing functions similar
to those performed by the FDA or EMA); except where such noncompliance could not reasonably be expected to have a Material
Adverse Effect.
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(tt) Neither the Company nor any Subsidiary nor, to the Company’s knowledge, any
director, officer, agent, employee, affiliate or other person
acting on behalf of the Company or any Subsidiary, has authorized the giving of, offer or promise to give or (i) made any unlawful contribution, gift,
entertainment or other unlawful
expense relating to political activity; (ii) made any direct or indirect unlawful payment to any domestic governmental
official, “foreign official” (as defined in the U.S. Foreign Corrupt Practices Act of 1977, as amended, and the
rules and regulations thereunder
(collectively, the “FCPA”)) or employee; (iii) violated or is in violation of any provision of the FCPA, UK Bribery Act, any applicable non-U.S.
anti-
bribery statute or regulation or any locally applicable corruption laws; (iv) made any bribe, rebate, payoff, influence payment, kickback or other
unlawful payment; or (v) received notice of any investigation, proceeding or inquiry by
any governmental agency, authority or body regarding any of the
matters in clauses (i)-(iv) above; and the Company and the Subsidiaries and, to the Company’s knowledge, the Company’s affiliates have conducted
their respective businesses in
compliance with the FCPA and have instituted and maintain policies and procedures designed to ensure, and which are
reasonably expected to continue to ensure, continued compliance therewith.

(uu) The operations of the Company and the Subsidiaries are and have been conducted at all times in compliance with applicable financial
record-
keeping and reporting requirements, including those of the Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act) (Title III of Pub. L. 107-56 (signed into
law October 26, 2001)) (the “USA Patriot Act”), and those of the Currency and Foreign Transactions Reporting Act of 1970, as amended, and
the
money laundering statutes of all applicable jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines
issued, administered or enforced by any governmental agency (collectively, the
“Money Laundering Laws”) and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company or the Subsidiaries with respect to the Money
Laundering Laws is
pending or, to the Company’s knowledge, threatened.

(vv) None of the Company nor any Subsidiary nor, to the knowledge of the
Company, any officer, director, agent, employee, affiliate or any
person acting on behalf of the Company or any Subsidiary is or, in the past five years, has been (A) engaged in any services (including financial
services), transfers of goods,
software, or technology, or any other business activity related, including but not limited to (i) so-called Donetsk People’s
Republic
or so-called Luhansk People’s Republic, Crimea region, the non-government controlled areas of the Zaporizhzhia and Kherson Regions, Cuba,
Iran,
North Korea, Russia, Sudan, and Syria (“Sanctioned Countries”), (ii) the government of any Sanctioned Country, (iii) any person, entity or
organization located in, resident in, formed under the laws of, or owned or controlled
by the government of, any Sanctioned Country, or (iv) any person,
entity or organization made subject or target of any sanctions administered or enforced by the United States Government (including the US Department
of Treasury, Office of
Foreign Assets Control and the US Department of State), including, without limitation, the list of Specially Designated Nationals
(“SDN List”) of the Office of Foreign Assets Control of the U.S. Treasury Department
(“OFAC”), or by the United Nations Security Council, the
European Union, Her Majesty’s Treasury-UK, or other relevant sanctions authority (collectively, “Sanctions”) and
the Company will not directly or
indirectly use the proceeds of this offering, or lend, contribute or otherwise make available such proceeds to any of its subsidiaries, or any joint venture
partner or other person or entity, for the purpose of
financing the activities of
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or business with any person, or in any country or territory, that currently is the subject to any U.S. sanctions administered by OFAC or 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 U.S. sanctions administered by OFAC; (B) engaged in any transfers of goods, technologies or services (including financial
services) that
may assist the governments of Sanctioned Countries or facilitate money laundering or other activities proscribed by United States laws, rules or
regulations; (C) is a person, entity or organization currently the subject of any
Sanctions; or (D) located, organized or resident in any Sanctioned
Country.

(ww) Except as disclosed in the Registration Statement,
the Pricing Disclosure Package and the Prospectus, the Company (i) does not have any
material lending or other relationship with any bank or lending affiliate of any Underwriter and (ii) does not intend to use any of the proceeds from the
sale of the Shares to repay any outstanding debt owed to any affiliate of any Underwriter.

(xx) The Company has provided to the
Representative a properly completed and executed Certificate Regarding Beneficial Owners of Legal
Entity Customers, together with any required identifying documentation, and the Company hereby undertakes to provide such additional supporting
documentation as the Representative may reasonably request in connection with verification of the forgoing certification.

(yy) The
Company and the Subsidiaries are, and at all prior times were, in material compliance with all applicable state and federal data privacy
and security laws and regulations, including without limitation HIPAA, and the Company and the Subsidiaries have
taken commercially reasonable
actions to prepare to comply with, and since May 25, 2018, have been and currently are in material compliance with, the European Union General Data
Protection Regulation (“GDPR”) (EU 2016/679)
(collectively, the “Privacy Laws”). To ensure compliance with the Privacy Laws, the Company and its
subsidiaries have in place, comply with, and take appropriate steps reasonably designed to ensure compliance in all material
respects with their policies
and procedures relating to data privacy and security and the collection, storage, use, disclosure, handling, and analysis of Personal Data. The Company
and the Subsidiaries have at all times made all disclosures to users
or customers required by applicable laws and regulatory rules or requirements, and
none of such disclosures made or contained in any Policy have, to the knowledge of the Company, been inaccurate or in violation of any applicable laws
and regulatory
rules or requirements in any material respect. The Company further certifies that neither it nor any subsidiary: (i) has received notice of
any actual or potential liability under or relating to, or actual or potential violation of, any of the
Privacy Laws, and has no knowledge of any event or
condition that would reasonably be expected to result in any such notice; (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 that imposes any obligation or
liability under any Privacy Law.

Any certificate signed by or on behalf of the Company and delivered to the Representative or to counsel for the Underwriters shall be deemed to be a
representation and warranty by the Company to each Underwriter as to the matters covered thereby.

2. Purchase, Sale and Delivery of the Shares.
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(a) On the basis of the representations, warranties, covenants and agreements herein
contained, and subject to the terms and conditions herein set
forth, the Company agrees to sell to each Underwriter and each Underwriter, severally and not jointly, agrees to purchase from the Company, at a
purchase price per share of $18.80, the
number of Firm Shares set forth opposite their respective names on Schedule I hereto together with any
additional number of Shares which such Underwriter may become obligated to purchase pursuant to the provisions of Section 10 hereof,
subject,
however, to such adjustments to eliminate fractional shares as the Representative in its sole discretion shall make.

(b) The
closing of the issuance of the Firm Shares shall be held at the office of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
(“Underwriters’ Counsel”), or at such other place as shall be agreed upon by the Representative and
the Company, at 10:00 a.m., New York City time,
on October 2, 2023, or such other time and date as the Representative and the Company may agree upon in writing (such time and date of payment and
delivery being herein called the “Closing
Date”). Payment of the purchase price for the Firm Shares shall be made by wire transfer in same day funds to
the accounts specified by the Company upon delivery of the Firm Shares to the Representative through the facilities of The
Depository Trust Company
(“DTC”) for the respective accounts of the several Underwriters. The Firm Shares shall be registered in such name or names and shall be in such
denominations as the Representative may request in writing not
later than the business day immediately prior to the Closing Date.

(c) In addition, the Company hereby grants to the Underwriters the
option to purchase up to 450,000 Additional Shares at the same purchase price
per share to be paid by the Underwriters for the Firm Shares as set forth in Section 2(a) above. This option may be exercised at any time and from time
to time, in
whole or in part on one or more occasions, on or before the thirtieth day following the date of the Prospectus, by written notice from the
Representative to the Company. Such notice shall set forth the aggregate number of Additional Shares as to
which the option is being exercised and the
date and time, as reasonably determined by the Representative, when the Additional Shares are to be delivered (any such date and time being herein
sometimes referred to as an “Additional Closing
Date”); provided, however, that no Additional Closing Date shall occur earlier than the Closing Date
or earlier than the second full business day after the date on which the option shall have been exercised nor later than the
eighth full business day after
the date on which the option shall have been exercised. On the basis of the representations, warranties, covenants and agreements herein contained, but
subject to the terms and conditions herein set forth, upon any
exercise of the option as to all or any portion of the Additional Shares, each Underwriter,
acting severally and not jointly, agrees to purchase from the Company the number of Additional Shares that bears the same proportion of the total
number of
Additional Shares then being purchased as the number of Firm Shares set forth opposite the name of such Underwriter in Schedule I hereto
(or such number increased as set forth in Section 10 hereof) bears to the total number of Firm
Shares that the Underwriters have agreed to purchase
hereunder, subject, however, to such adjustments to eliminate fractional shares as the Representative in its sole discretion shall make. In the event that
the Underwriters exercise less than their
full option to purchase Additional Shares, the number of Additional Shares to be sold by the Company shall be,
as nearly as practicable, in the same proportion as the maximum number of Additional Shares to be sold by the Company and the number of
Additional
Shares to be sold.
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(d) The closing of the issuance of the Additional Shares shall be held at the office of
Underwriters’ Counsel, or at such other place as shall be
agreed upon by the Representative and the Company, at 10:00 a.m., New York City time, on any Additional Closing Date, or such other time as shall be
agreed upon by the Representative and
the Company. Payment of the purchase price for the Additional Shares shall be made by wire transfer in same
day funds to the account specified by the Company upon delivery of the Additional Shares to the Representative through the facilities of DTC
for the
respective accounts of the several Underwriters. The Additional Shares shall be registered in such name or names and shall be in such denominations as
the Representative may request in writing not later than the business day immediately
prior to the Closing Date.

3. Offering. Upon authorization of the release of the Firm Shares by the Representative, the Underwriters propose to
offer the Shares for sale to the
public upon the terms and conditions set forth in the Prospectus.

4. Covenants of the Company. In addition to the
other covenants and agreements of the Company contained herein, the Company further covenants and
agrees with each of the Underwriters that:

(a) The Company shall prepare the Prospectus in a form approved by the Representative and file such Prospectus pursuant to, and within the time
period specified in, Rule 424(b) and Rule 430B under the Securities Act; prior to the last date on which an Additional Closing Date, if any, may occur,
the Company shall file no further amendment to the Registration Statement or amendment or
supplement to the Prospectus to which the Representative
objects in writing after being furnished in advance a copy thereof and given a reasonable opportunity to review and comment thereon; the Company
shall notify the Representative promptly (and,
if requested by the Representative, confirm such notice in writing) (i) when the Registration Statement
and any amendments thereto become effective, (ii) of any request by the Commission for any amendment of or supplement to the
Registration Statement
or the Prospectus, including any document incorporated by reference therein or for any additional information, (iii) of the Company’s intention to file, or
prepare any supplement or amendment to, the Registration
Statement, any Preliminary Prospectus or the Prospectus, (iv) of the mailing or the delivery
to the Commission for filing of any amendment of or supplement to the Registration Statement or the Prospectus, including but not limited to Rule
462(b) under the Securities Act, (v) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or
any post-effective amendment thereto, or suspending the use of any Preliminary Prospectus or
the Prospectus or, in each case, of the initiation or
threatening of any proceedings therefore, (vi) of the receipt of any comments from the Commission, and (vii) of the receipt by the Company of any
notification with respect to the
suspension of the qualification of the Shares for sale in any jurisdiction or the initiation or threatening of any proceeding
for that purpose. If the Commission shall propose or enter a stop order at any time, the Company will make every reasonable
effort to prevent the
issuance of any such stop order and, if issued, to obtain the lifting of such order as soon as possible.
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(b) If at any time when a prospectus relating to the Shares (or, in lieu thereof, the notice
referred to in Rule 173(a) under the Securities Act) is
required to be delivered under the Securities Act, any event shall have occurred as a result of which the Pricing Disclosure Package (prior to the
availability of the Prospectus) or the
Prospectus as then amended or supplemented would, in the judgment of the Underwriters or the Company, include
an untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light
of the
circumstances existing at the time of delivery of such Pricing Disclosure Package or Prospectus (or, in lieu thereof, the notice referred to in Rule 173(a)
under the Securities Act) to the purchaser, not misleading, or if to comply with the
Securities Act, the Exchange Act or the Rules and Regulations it shall
be necessary at any time to amend or supplement the Pricing Disclosure Package, the Prospectus or the Registration Statement, or to file any document
incorporated by reference in
the Registration Statement or the Prospectus or in any amendment thereof or supplement thereto, the Company will notify
the Representative promptly and prepare and file with the Commission an appropriate amendment, supplement or document (in form
and substance
satisfactory to the Representative) that will correct such statement or omission or effect such compliance, and will use its reasonable best efforts to have
any amendment to the Registration Statement declared effective as soon as
possible.

(c) The Company will not, without the prior consent of the Representative, (i) make any offer relating to the Shares that
would constitute a “free
writing prospectus” as defined in Rule 405 under the Securities Act, except for any Issuer Free Writing Prospectus set forth in Schedule II hereto and
any electronic Road Show previously approved by the
Representative, or (ii) file, refer to, approve, use or authorize the use of any “free writing
prospectus” as defined in Rule 405 under the Securities Act with respect to the Offering or the Shares.

(d) The Company will comply with the requirements of Rule 433 with respect to each Issuer Free Writing Prospectus including, without
limitation, all prospectus delivery, filing, record retention and legending requirements applicable to each such Issuer Free Writing Prospectus.

(e) At the request of the Representative, the Company will promptly deliver to each of the Representative and Underwriters’ Counsel a
signed
copy of the Registration Statement, as initially filed and all amendments thereto, including all consents and exhibits filed therewith. At the request of the
Representative, the Company will promptly deliver to each of the Underwriters such
number of copies of any Preliminary Prospectus, the Prospectus,
the Registration Statement, all amendments of and supplements to such documents, if any, and all documents incorporated by reference in the
Registration Statement and Prospectus or any
amendment thereof or supplement thereto, as the Representative may reasonably request. Prior to 10:00
A.M., New York City time, on the business day next succeeding the date of this Agreement and from time to time thereafter, at the request of the
Representative, the Company will furnish the Underwriters with copies of the Prospectus in New York City in such quantities as the Representative may
reasonably request.

(f) Promptly from time to time, the Company will use its reasonable best efforts, in cooperation with the Representative, to qualify the
Shares for
offering and sale under the securities laws relating to the offering or sale of the Shares of such jurisdictions, domestic or foreign, as the Representative
may reasonably request and to maintain such qualification in effect for so long
as required for the distribution thereof; except that in no event shall the
Company be obligated in connection therewith (i) to qualify as a foreign corporation, (ii) to execute a general consent to service of process or
(iii) subject
itself to taxation in any jurisdiction where it is not otherwise so subject.
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(g) The Company will make generally available to its security holders and to the
Representative as soon as practicable an earnings statement of
the Company and the Subsidiaries (which need not be audited) covering a period of at least twelve months beginning with the first fiscal quarter of the
Company commencing after the date
of this Agreement that will satisfy the provisions of Section 11(a) of the Securities Act and the Rules and
Regulations (including, at the option of the Company, Rule 158).

(h) During the period of 90 days from the date of the Prospectus (the “Lock-Up
Period”), without the prior written consent of Guggenheim
Securities, the Company (i) will not, directly or indirectly, issue, offer, sell, agree to issue, offer or sell, solicit offers to purchase, grant any call option,
warrant or
other right to purchase, purchase any put option or other right to sell, pledge, borrow or otherwise dispose of any shares of Common Stock or
any securities convertible into or exercisable or exchangeable for Common Stock, or make any public
announcement of any of the foregoing, (ii) will
not establish or increase any “put equivalent position” or liquidate or decrease any “call equivalent position” (in each case within the meaning of
Section 16 of the
Exchange Act and the rules and regulations thereunder) with respect to any shares of Common Stock or any securities convertible into
or exercisable or exchangeable for Common Stock, and (iii) will not otherwise enter into any swap, derivative
or other transaction or arrangement that
transfers to another, in whole or in part, any economic consequence of ownership of any shares of Common Stock or any securities convertible into or
exercisable or exchangeable for Common Stock, whether or
not such transaction is to be settled by delivery of any shares of Common Stock, securities
convertible into or exercisable or exchangeable for Common Stock, other securities, cash or other consideration, other than (A) the Shares to be sold
hereunder, (B) upon the exercise of an option or warrant, the vesting of restricted stock units, performance stock units or deferred stock units or the
conversion or exchange of a security outstanding on the date hereof as referred to in the
Registration Statement, the Pricing Disclosure Package and the
Prospectus, (C) pursuant to the stock-based compensation plans of the Company and the Subsidiaries as referred to in the Registration Statement, the
Pricing Disclosure Package and
the Prospectus, and (D) the filing of any registration statement on Form S-8 or a successor form thereto relating to the
shares of Common Stock granted pursuant to or reserved for issuance under the
stock-based compensation plans of the Company and the Subsidiary
referred to in clause (C).

(i) [Reserved.]

(j) During the period of five years from the Effective Date of the Registration Statement, the Company will furnish to the Representative
copies of
all reports or other communications (financial or other) furnished to security holders or from time to time published or publicly disseminated by the
Company, and will deliver to the Representative as soon as they are available, copies of
any reports, financial statements and proxy or information
statements furnished to or filed with the Commission or any national securities exchange on which any class of securities of the Company is listed;
provided, that the Company will be deemed
to have furnished such reports, other communications, financial statements and proxy or information
statements to the Representative to the extent they are filed on EDGAR.

(k) The Company will use its best efforts to maintain the listing of its Common Stock (including the Shares) on The Nasdaq Capital Market (or
another Nasdaq market) following the issuance of the Shares pursuant to this Agreement.
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(l) The Company will apply the net proceeds from the sale of the Shares as set forth under
the caption “Use of Proceeds” in the Pricing Disclosure
Package and the Prospectus.

(m) The Company, during the period when a
prospectus (or, in lieu thereof, the notice referred to in Rule 173(a) under the Securities Act) is
required to be delivered under the Securities Act in connection with the offer or sale of the Shares, will file all reports and other documents
required to
be filed by the Company with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act and the Rules and Regulations within
the time periods required thereby.

(n) If the Company elects to rely upon Rule 462(b) under the Securities Act, the Company shall file a Rule 462(b) Registration Statement with
the
Commission in compliance with Rule 462(b) by 10:00 p.m. (New York City time), on the date of this Agreement, and the Company shall at the time of
filing either pay to the Commission the filing fee for the Rule 462(b) Registration Statement or
give irrevocable instructions for the payment of such fee
pursuant to Rule 111(b) under the Securities Act.

(o) The Company will not
take, and will cause its affiliates (within the meaning of Rule 144 under the Securities Act) not to take, directly or
indirectly, any action which constitutes or is designed to cause or result in, or which would reasonably be expected to
constitute, cause or result in, the
stabilization or manipulation of the price of any security to facilitate the sale or resale of the Shares or to result in a violation of Regulation M under the
Exchange Act.

(p) The Company will do and perform all things required or necessary to be done and performed under this Agreement by it prior to each Closing
Date, and to satisfy all conditions precedent to the Underwriters’ obligations hereunder to purchase the Shares.

5. Covenant of the
Underwriters. Each Underwriter, severally and not jointly, covenants and agrees with the Company that such Underwriter will not use
or refer to any “free writing prospectus” (as defined in Rule 405 under the Securities Act) without the
prior written consent of the Company if such
Underwriter’s use of or reference to such “free writing prospectus” would require the Company to file with the Commission any “issuer information” (as
defined in Rule 433 under
the Securities Act).

6. Payment of Expenses. Whether or not the transactions contemplated by this Agreement, the Registration Statement and the
Prospectus are
consummated or this Agreement is terminated (provided, however, the Company shall have no obligation to reimburse any defaulting Underwriter
pursuant to Section 10 herewith, the Company hereby agrees to pay all costs and expenses
incident to the performance of its obligations hereunder,
including the following: (i) all expenses in connection with the preparation, printing and filing of the Registration Statement, any Preliminary
Prospectus, any Issuer Free Writing
Prospectus, the Prospectus and any and all amendments and supplements thereto and the mailing and delivering of
copies thereof to the Underwriters and dealers; (ii) the reasonable and documented fees, disbursements and expenses of the
Company’s counsel and
accountants in connection with the registration of the Shares under the Securities Act and the Offering; (iii) the cost of producing this Agreement and
any agreement among Underwriters, blue sky survey, closing
documents and other instruments, agreements or documents (including any compilations
thereof) in connection with the Offering; (iv) all expenses in connection with the qualification of the Shares for offering and sale under state or foreign
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securities or blue sky laws as provided in Section 4(f) hereof, including the reasonable and documented fees and disbursements of counsel for the
Underwriters in connection with such
qualification or offering and in connection with any blue sky survey; (v) all fees and expenses in connection with
listing the Shares on Nasdaq and with any filings required to be made with FINRA; (vi) the costs and expenses of the Company
relating to investor
presentations on any Road Show undertaken in connection with the marketing of the Shares, including without limitation, expenses associated with the
production and distribution (including electronic) of Road Show slides and
graphics, fees and expenses of any consultants engaged in connection with
the Road Show presentations, travel and lodging expenses of the representatives and officers of the Company in connection with the Road Show;
(vii) any stock transfer
taxes incurred in connection with this Agreement or the Offering; and (viii) the fees and expenses incident to the performance of
the obligations of the Representative (including reasonable and documented fees, disbursements and expenses of
counsel for the Underwriters) in an
amount not to exceed $100,000, not including any fees, disbursements and expenses in (v) above. The Company also will pay or cause to be paid:
(x) the cost of preparing stock certificates representing
the Shares; (y) the cost and charges of any transfer agent or registrar for the Shares; and (z) all
other reasonable costs and expenses incident to the performance of its obligations hereunder which are not otherwise specifically provided
for in this
Section 6.

7. Conditions of Underwriters’ Obligations. The several obligations of the Underwriters to purchase and pay for
the Firm Shares and the Additional
Shares, as provided herein, shall be subject to the accuracy of the representations and warranties of the Company herein contained, as of the date hereof
and as of the applicable Closing Date (for purposes of this
Section 7, “Closing Date” shall refer to the Closing Date for the Firm Shares and any
Additional Closing Date, if different, for the Additional Shares), to the performance by the Company of all of its obligations hereunder, and
to each of
the following additional conditions:

(a) The Prospectus shall have been filed with the Commission in a timely fashion in
accordance with Section 4(a) hereof; no stop order
suspending the effectiveness of the Registration Statement or any post-effective amendment thereto, and no stop order suspending or preventing the use
of any Preliminary Prospectus, any Issuer
Free Writing Prospectus, or the Prospectus, shall have been issued by the Commission and no proceedings
therefor shall have been initiated or threatened by the Commission; all requests for additional information on the part of the Commission shall
have been
complied with to the Representative’s reasonable satisfaction; if the Company has elected to rely on Rule 462(b) under the Securities Act, the Rule
462(b) Registration Statement shall have become effective by 10:00 p.m. (New York City
time) on the date of this Agreement; and all necessary
regulatory or stock exchange approvals shall have been received.

(b) (i) At
the Closing Date the Representative shall have received the written opinion and negative assurance statement of Wilson Sonsini
Goodrich & Rosati, P.C., counsel for the Company, dated the Closing Date and addressed to the Underwriters, in
form and substance reasonably
satisfactory to the Representative.

(c) At the Closing Date the Representative shall have received the
written opinion of Cooley LLP, intellectual property counsel for the Company,
dated the Closing Date and addressed to the Underwriters, in form and substance reasonably satisfactory to the Representative.
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(d) At the Closing Date, the Representative shall have received the written opinion and
negative assurance statement of Underwriters’ Counsel,
dated the Closing Date and addressed to the Underwriters, in form and substance satisfactory to the Representative, with respect to the issuance and sale
of the Shares, the Registration
Statement, the Pricing Disclosure Package, the Prospectus and such other matters as the Representative may require, and
the Company shall have furnished to Underwriters’ Counsel such documents as they may reasonably request for the purpose of
enabling them to pass
upon such matters.

(e) At the Closing Date the Representative shall have received a certificate of the Chief
Executive Officer and Chief Financial Officer of the
Company, dated the Closing Date, in form and substance satisfactory to the Representative as to the accuracy of the representations and warranties of the
Company set forth in Section 1 hereof
as of the date hereof and as of the Closing Date, as to the performance by the Company of all of its obligations
hereunder to be performed at or prior to the Closing Date, as to the matters set forth in subsections (a) and (h) of this
Section 7, and as to such other
matters as the Representative may reasonably request.

(f) At the time this Agreement is executed and
at the Closing Date, the Representative shall have received a comfort letter, from Marcum LLP,
independent registered public auditing firm for the Company, dated, respectively, as of the date of this Agreement and as of the Closing Date, addressed
to the Underwriters and in form and substance satisfactory to the Underwriters and Underwriters’ Counsel, containing statements and information of the
type ordinarily included in accountants’ “comfort letters” to underwriters
with respect to the financial statements and certain financial information
contained in the Registration Statement, the Pricing Disclosure Package and the Prospectus.

(g) Neither the Company nor any Subsidiary shall have sustained, since the date of the latest audited financial statements included or
incorporated
by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, any material loss or interference with its business or
properties from fire, explosion, flood, earthquake, hurricane, accident or other
calamity, whether or not covered by insurance, or from any labor dispute
or any legal or governmental proceeding, other than as set forth in the Registration Statement, the Pricing Disclosure Package and the Prospectus
(exclusive of any supplement
thereto); and (ii) subsequent to the dates as of which information is given in the Registration Statement (exclusive of any
amendment thereto subsequent to the date hereof) and the Pricing Disclosure Package and the Prospectus (exclusive of any
supplement thereto), there
shall not have been any change in the capital stock or long-term or short-term debt of the Company or the Subsidiaries or any change or any
development involving a change, whether or not arising from transactions in the
ordinary course of business, in the business, general affairs,
management, condition (financial or otherwise), results of operations, stockholders’ equity, properties or prospects of the Company and the Subsidiaries,
individually or taken as a
whole, the effect of which, in any such case described above, is, in the judgment of the Representative, so material and adverse
as to make it impracticable or inadvisable to proceed with the Offering on the terms and in the manner contemplated in
the Registration Statement, the
Pricing Disclosure Package and the Prospectus (exclusive of any such supplement).
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(h) No Underwriter shall have discovered and disclosed to the Company on or prior to such
Closing Date that any of the Registration Statement,
the Pricing Disclosure Package or the Prospectus, or any amendment or supplement thereto, contains an untrue statement of a fact which, in the opinion
of Underwriters’ Counsel, is material or
omits to state a fact which, in the opinion of such counsel, is material and is required to be stated therein or is
necessary to make the statements therein not misleading.

(i) As of the date of this Agreement, the Representative shall have received a duly executed lock-up
agreement substantially in the form of Exhibit
B hereto (a “Lock-Up Agreement”) from each person who is a director or executive officer of the Company and each shareholder and other
person or
entity listed on Schedule IV hereto, in each case substantially in the form attached hereto as Exhibit B.

(j) At
the Closing Date, the Company shall have filed a Notification: Listing of Additional Shares with Nasdaq to satisfy the Company’s
notification obligation under Nasdaq Listing Rule 5250(e)(2).

(k) FINRA shall have confirmed that it has not raised any objection with respect to the fairness and reasonableness of the underwriting terms
and
arrangements relating to the Offering of the Shares.

(l) The Company shall have furnished the Underwriters and Underwriters’
Counsel with such other certificates, opinions or other documents as
they may have reasonably requested.

If any of the conditions specified in this
Section 7 shall not have been fulfilled when and as required by this Agreement, or if any of the certificates,
opinions, written statements or letters furnished to the Representative or to Underwriters’ Counsel pursuant to this
Section 7 shall not be satisfactory in
form and substance to the Representative and to Underwriters’ Counsel, all obligations of the Underwriters hereunder may be cancelled by the
Representative at, or at any time prior to, the Closing
Date and the obligations of the Underwriters to purchase the Additional Shares may be cancelled
by the Representative at, or at any time prior to, any Additional Closing Date. Notice of such cancellation shall be given to the Company in writing or
by
telephone. Any such telephone notice shall be confirmed promptly thereafter in writing.

8. Indemnification.

(a) The Company shall indemnify and hold harmless each Underwriter, its affiliates, directors, officers, employees and each person, if any,
who
controls any Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, against any and all losses, liabilities,
claims, damages and expenses whatsoever as incurred (including but not limited
to attorneys’ fees and any and all expenses whatsoever incurred in
investigating, preparing or defending against any litigation, commenced or threatened, or any claim whatsoever, and any and all amounts paid in
settlement of any claim or
litigation), joint or several, to which they or any of them may become subject under the Securities Act, the Exchange Act or
otherwise, insofar as such losses, liabilities, claims, damages or expenses (or actions in respect thereof) arise out of or
are based upon (i) any untrue
statement or alleged untrue statement of a material fact contained in the Registration Statement, or any amendment thereto, or the omission or alleged
omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading; or (ii) any untrue
statement or alleged untrue statement of a material fact included (A)
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in any Preliminary Prospectus or the Prospectus, or in any supplement thereto or amendment thereof, or in any Issuer Free Writing Prospectus, or in any
“issuer information” (as defined
in Rule 433(h)(2) under the Securities Act) filed or required to be filed pursuant to Rule 433(d) under the Securities
Act, or (B) in any other materials or information provided to investors by, or with the approval of, the Company in
connection with the Offering,
including in any Road Show for the Offering (“Marketing Materials”), or the omission or alleged omission to state in any Preliminary Prospectus or
the Prospectus, or in any supplement thereto or
amendment thereof, or in any Issuer Free Writing Prospectus, or in any “issuer information” (as defined
in Rule 433(h)(2) under the Securities Act) filed or required to be filed pursuant to Rule 433(d) under the Securities Act, or in any
Marketing Materials,
a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that the Company will not be liable in any such case to the
extent but only to the extent that any such loss, liability, claim, damage or
expense arises out of or is based upon any such untrue statement or alleged untrue statement or omission or alleged omission made therein in reliance
upon and in
conformity with written information furnished to the Company by or on behalf of any Underwriter through the Representative expressly for
use therein. The parties agree that such information provided by or on behalf of any Underwriter through the
Representative consists solely of the
material referred to in Section 19 hereof. This indemnity agreement will be in addition to any liability which the Company may otherwise have,
including but not limited to other liability under this
Agreement.

(b) Each Underwriter, severally and not jointly, shall indemnify and hold harmless the Company, each of the directors of the
Company, each of the
officers of the Company who shall have signed the Registration Statement, and each other person, if any, who controls the Company within the meaning
of Section 15 of the Securities Act or Section 20 of the Exchange
Act, against any losses, liabilities, claims, damages and expenses whatsoever as
incurred (including but not limited to attorneys’ fees and any and all expenses whatsoever incurred in investigating, preparing or defending against any
litigation, commenced or threatened, or any claim whatsoever, and any and all amounts paid in settlement of any claim or litigation), joint or several, to
which they or any of them may become subject under the Securities Act, the Exchange Act or
otherwise, insofar as such losses, liabilities, claims,
damages or expenses (or actions in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue statement of a material fact
contained in the Registration
Statement, or any amendment thereto, or the omission or alleged omission to state therein a material fact required to be
stated therein or necessary to make the statements therein not misleading or (ii) any untrue statement or alleged untrue
statement of a material fact
contained in any related Preliminary Prospectus or the Prospectus, or in any amendment thereof or supplement thereto, or arise out of or are based upon
the omission or alleged omission to state a material fact necessary
in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading, in each case to the extent, but only to the extent, that any such loss, liability, claim, damage or expense arises out of or
is
based upon any such untrue statement or alleged untrue statement or omission or alleged omission made therein in reliance upon and in conformity
with information furnished in writing to the Company by or on behalf of any Underwriter through the
Representative specifically for use therein;
provided, however, that in no case shall any Underwriter be liable or responsible for any amount in excess of the underwriting discount applicable to the
Shares to be purchased by such Underwriter
hereunder. The parties agree that such information provided by or on behalf of any Underwriter through the
Representative consists solely of the material referred to in Section 19 hereof.
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(c) Promptly after receipt by an indemnified party under subsection (a) or (b) above of
notice of any claims or the commencement of any action,
such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify each party against
whom indemnification is to be sought in
writing of the claim or the commencement thereof (but the failure so to notify an indemnifying party shall not
relieve the indemnifying party from any liability which it may have under this Section 8 to the extent that it is not materially
prejudiced as a result
thereof or otherwise has notice of any such action, and in any event shall not relieve it from any liability that such indemnifying party may have
otherwise than on account of the indemnity agreement hereunder). In case any
such claim or action is brought against any indemnified party, and it
notifies an indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate, at its own expense in the defense of
such action, and to the
extent it may elect by written notice delivered to the indemnified party promptly after receiving the aforesaid notice from such
indemnified party, to assume the defense thereof with counsel satisfactory to such indemnified party; provided however,
that counsel to the
indemnifying party shall not (except with the written consent of the indemnified party) also be counsel to the indemnified party. Notwithstanding the
foregoing, the indemnified party or parties shall have the right to employ its
or their own counsel in any such case, but the fees and expenses of such
counsel shall be at the expense of such indemnified party or parties unless (i) the employment of such counsel shall have been authorized in writing by
one of the
indemnifying parties in connection with the defense of such action, (ii) the indemnifying parties shall not have employed counsel to have
charge of the defense of such action within a reasonable time after notice of commencement of the action,
(iii) the indemnifying party does not diligently
defend the action after assumption of the defense, or (iv) such indemnified party or parties shall have reasonably concluded that there may be defenses
available to it or them which are
different from or additional to those available to one or all of the indemnifying parties (in which case the indemnifying
parties shall not have the right to direct the defense of such action on behalf of the indemnified party or parties), in any of
which events such fees and
expenses shall be borne by the indemnifying parties hereof, then, in addition to the fees and expenses of such counsel for the indemnified parties, the
indemnifying party shall be liable for the reasonable fees and
expenses of not more than one counsel (in addition to any local counsel) separate from its
own counsel. No indemnifying party shall, without the prior written consent of the indemnified parties, effect any settlement or compromise of, or
consent to
the entry of judgment with respect to, any pending or threatened claim, investigation, action or proceeding in respect of which indemnity or
contribution may be or could have been sought by an indemnified party under this Section 8 or
Section 9 hereof (whether or not the indemnified party is
an actual or potential party thereto), unless such settlement, compromise or judgment (i) includes an unconditional release of the indemnified party from
all liability arising out
of such claim, investigation, action or proceeding and (ii) does not include a statement as to or an admission of fault, culpability
or any failure to act, by or on behalf of the indemnified party.

9. Contribution. In order to provide for contribution in circumstances in which the indemnification provided for in Section 8 hereof is for any
reason
held to be unavailable from any indemnifying party or is insufficient to hold harmless a party indemnified thereunder, the Company and the
Underwriters severally shall contribute to the aggregate losses, claims, damages, liabilities and
expenses of the nature contemplated by such
indemnification provision (including any investigation, legal and other expenses incurred in connection with, and any amount paid in settlement of, any
action, suit or proceeding or any claims asserted,
but after deducting in the case of losses, claims, damages, liabilities and expenses suffered by the
Company, any contribution
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received by the Company from persons, other than the Underwriters, who may also be liable for contribution, including persons who control the
Company within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act, officers of the Company who signed the
Registration Statement and directors of the Company) as incurred to which the Company and one or more of the Underwriters may be subject, in such
proportions as is appropriate to reflect the relative benefits received by the Company and by the Underwriters from the Offering or, if such allocation is
not permitted by applicable law, in such proportions as are appropriate to reflect not only
the relative benefits referred to above but also the relative fault
of the Company and the Underwriters in connection with the statements or omissions which resulted in such losses, claims, damages, liabilities or
expenses, as well as any other
relevant equitable considerations. The relative benefits received by the Company and the Underwriters shall be deemed to
be in the same proportion as the total proceeds from the Offering (net of underwriting discounts and commissions but before
deducting expenses)
received by the Company, on the one hand, and the underwriting discount and commissions received by the Underwriters, on the other hand, in each
case as set forth in the table on the cover page of the Prospectus, bear to the
aggregate initial public offering price of the Shares as set in the table on the
cover page of the Prospectus. The relative fault of each of the Company and of the Underwriters shall be determined by reference to, among other
things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the Company or the Underwriters and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent
such statement or omission. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 9
were determined by pro rata allocation (even
if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which
does not take account of the equitable considerations referred to above in this Section 9. The aggregate amount of losses, liabilities,
claims, damages and
expenses incurred by an indemnified party and referred to above in this Section 9 shall be deemed to include any legal or other expenses reasonably
incurred by such indemnified party in investigating, preparing or defending
against any litigation, or any investigation or proceeding by any judicial,
regulatory or other legal or governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue or alleged
untrue statement or omission
or alleged omission. Notwithstanding the provisions of this Section 9, (i) no Underwriter shall be required to contribute
any amount in excess of the amount by which the discounts and commissions applicable to the Shares underwritten by it and
distributed to the public
exceeds the amount of any damages which such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission and (ii) no person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall
be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. For purposes of this Section 9, each of the
Underwriter’s affiliates, directors, officers, employees and each person, if any, who controls any Underwriter within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act shall have the same rights to
contribution as such Underwriter, 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 shall have
signed the
Registration Statement and each director of the Company shall have the same rights to contribution as the Company, subject in each case to
clause (i) of the immediately preceding sentence. Any party entitled to contribution will, promptly after
receipt of notice of commencement of any
action, suit or proceeding against such party in respect of which a claim for
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contribution may be made against another party or parties, notify each party or parties from whom contribution may be sought, but the omission to so
notify such party or parties shall not relieve
the party or parties from whom contribution may be sought from any obligation it or they may have under
this Section 9 or otherwise. The obligations of the Underwriters to contribute pursuant to this Section 9 are several in proportion to
the respective
number of Shares to be purchased by each of the Underwriters hereunder and not joint.

10. Underwriter Default.

(a) If any Underwriter or Underwriters shall default in its or their obligation to purchase Firm Shares or Additional Shares hereunder, and if
the
Firm Shares or Additional Shares with respect to which such default relates (the “Default Shares”) do not (after giving effect to arrangements, if any,
made by the Representative pursuant to subsection (b) below) exceed in
the aggregate 10% of the number of Firm Shares or Additional Shares, each
non-defaulting Underwriter, acting severally and not jointly, agrees to purchase from the Company that number of Default Shares that
bears the same
proportion of the total number of Default Shares then being purchased as the number of Firm Shares set forth opposite the name of such Underwriter in
Schedule I hereto bears to the aggregate number of Firm Shares set forth
opposite the names of the non-defaulting Underwriters, subject, however, to
such adjustments to eliminate fractional shares as the Representative in its sole discretion shall make.

(b) In the event that the aggregate number of Default Shares exceeds 10% of the number of Firm Shares or Additional Shares, as the case may
be,
the Representative may in its discretion arrange for itself or for another party or parties (including any non-defaulting Underwriter or Underwriters who
so agree) to purchase the Default Shares on the
terms contained herein. In the event that within five calendar days after such a default the Representative
does not arrange for the purchase of the Default Shares as provided in this Section 10, this Agreement or, in the case of a default with
respect to the
Additional Shares, the obligations of the Underwriters to purchase and of the Company to sell the Additional Shares shall thereupon terminate, without
liability on the part of the Company with respect thereto (except in each case as
provided in Sections 6, 8, 9, 11 and 12(d)) or the Underwriters, but
nothing in this Agreement shall relieve a defaulting Underwriter or Underwriters of its or their liability, if any, to the other Underwriters and the
Company for damages occasioned
by its or their default hereunder.

(c) In the event that any Default Shares are to be purchased by the
non-defaulting Underwriters, or are to be purchased by another party or parties
as aforesaid, the Representative or the Company shall have the right to postpone the Closing Date or Additional Closing Date, as
the case may be for a
period, not exceeding five business days, in order to effect whatever changes may thereby be made necessary in the Registration Statement or the
Prospectus or in any other documents and arrangements, and the Company agrees to
file promptly any amendment or supplement to the Registration
Statement or the Prospectus which, in the opinion of Underwriters’ Counsel, may thereby be made necessary or advisable. The term “Underwriter” as
used in this
Agreement shall include any party substituted under this Section 10 with like effect as if it had originally been a party to this Agreement
with respect to such Firm Shares and Additional Shares.
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11. Survival of Representations and Agreements. All representations and warranties, covenants and
agreements of the Underwriters and the Company
contained in this Agreement or in certificates of officers of the Company submitted pursuant hereto, including the agreements contained in Section 6, the
indemnity agreements contained in
Section 8 and the contribution agreements contained in Section 9, shall remain operative and in full force and effect
regardless of any investigation made by or on behalf of any Underwriter or any controlling person thereof or by or on
behalf of the Company, any of its
officers and directors or any controlling person thereof, and shall survive delivery of and payment for the Shares to and by the Underwriters. The
representations contained in Section 1 and the agreements
contained in Sections 6, 8, 9, 11, 12 and 18 hereof shall survive any termination of this
Agreement, including termination pursuant to Section 10 or 12 hereof.

12. Effective Date of Agreement; Termination.

(a) This Agreement shall become effective when the parties hereto have executed and delivered this Agreement.

(b) The Representative shall have the right to terminate this Agreement at any time prior to the Closing Date or to terminate the obligations
of the
Underwriters to purchase the Additional Shares at any time prior to any Additional Closing Date, as the case may be, if, at or after the Applicable Time,
(i) any domestic or international event or act or occurrence has materially
disrupted, or in the opinion of the Representative will in the immediate future
materially disrupt, the market for the Company’s securities or securities in general; or (ii) trading on The New York Stock Exchange (“NYSE”)
or
Nasdaq shall have been suspended or been made subject to material limitations, or minimum or maximum prices for trading shall have been fixed, or
maximum ranges for prices for securities shall have been required, on the NYSE or Nasdaq or by order
of the Commission or any other governmental
authority having jurisdiction; or (iii) a banking moratorium has been declared by any state or federal authority or any material disruption in commercial
banking or securities settlement or clearance
services shall have occurred; or (iv) (A) there shall have occurred any outbreak or escalation of hostilities
or acts of terrorism involving the United States or there is a declaration of a national emergency or war by the United States or
(B) there shall have been
any other calamity or crisis or any change in political, financial or economic conditions if the effect of any such event in (A) or (B), in the judgment of
the Representative, makes it impracticable or inadvisable
to proceed with the offering, sale and delivery of the Firm Shares or the Additional Shares, as
the case may be, on the terms and in the manner contemplated by the Prospectus; or (v) any of the events described in Sections 7(g) shall have
occurred
or the Underwriters shall decline to purchase the Shares for any reason permitted under this Agreement.

(c) Any notice of
termination pursuant to this Section 12 shall be in writing.

(d) If this Agreement shall be terminated pursuant to any of the
provisions hereof, or if the sale of the Shares provided for herein is not
consummated because any condition to the obligations of the Underwriters set forth herein is not satisfied or because of any refusal, inability or failure
on the part of the
Company to perform any agreement herein or comply with any provision hereof, the Company will, subject to demand by the
Representative, reimburse the Underwriters for all reasonable
out-of-pocket expenses (including the reasonable and documented fees and expenses of
their counsel, subject to the $100,000 limitation set forth in Section 6),
incurred by the Underwriters in connection herewith; provided, however, that in
the event of a termination pursuant to Section 10 hereof, only the non-defaulting Underwriters shall be entitled to receive
such reimbursement.
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13. Research Analyst Independence. The Company acknowledges that the Underwriters’ research
analysts and research departments are required to be
independent from their respective investment banking divisions and are subject to certain regulations and internal policies, and that such Underwriters’
research analysts may hold views and
make statements or investment recommendations and/or publish research reports with respect to the Company
and/or the Offering that differ from the views of personnel in their respective investment banking divisions. The Company hereby waives and
releases,
to the fullest extent permitted by law, any claims that the Company may have against the Underwriters with respect to any conflict of interest that may
arise from the fact that the views expressed by their independent research analysts and
research departments may be different from or inconsistent with
the views or advice communicated to the Company by personnel in such Underwriters’ investment banking divisions. The Company acknowledges that
each of the Underwriters is a full
service securities firm and as such from time to time, subject to applicable securities laws, may effect transactions for
its own account or the account of its customers and hold long or short positions in debt or equity securities of the companies
that may be the subject of
the transactions contemplated by this Agreement.

14. No Advisory or Fiduciary Relationship. The Company acknowledges
and agrees that (a) the purchase and sale of the Shares pursuant to this
Agreement, including the determination of the public offering price of the Shares and any related discounts and commissions, is an
arm’s-length
commercial transaction between the Company, on the one hand, and the several Underwriters, on the other hand, (b) in connection with the Offering and
the process leading thereto, each
Underwriter is and has been acting solely as a principal and is not the agent or fiduciary of the Company, the
Subsidiaries or their respective stockholders, creditors, employees or any other party, (c) no Underwriter has assumed or will assume
an advisory or
fiduciary responsibility in favor of the Company with respect to the Offering or the process leading thereto (irrespective of whether such Underwriter
has advised or is currently advising the Company or the Subsidiaries on other
matters) and no Underwriter has any obligation to the Company with
respect to the Offering except the obligations expressly set forth in this Agreement, (d) the Underwriters and their respective affiliates may be engaged
in a broad range of
transactions that involve interests that differ from those of the Company, (e) any duties and obligations that the Underwriters may
have to the Company shall be limited to those duties and obligations specifically stated herein and (f) the
Underwriters have not provided any legal,
accounting, regulatory or tax advice with respect to the Offering and the Company has consulted its own respective legal, accounting, regulatory and tax
advisors to the extent it deemed appropriate.

15. Recognition of the U.S. Special Resolution Regimes.

(a) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the
transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the
transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any
such interest and obligation, were governed by the
laws of the United States or a state of the United States.
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(b) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of
such Underwriter becomes subject to a proceeding under a
U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be exercised to
no greater extent than such Default Rights
could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of
the United States or a state of the United States.

As used in this Section 15:

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance
with, 12 U.S.C. § 1841(k).

“Covered Entity” means any of the following: (i) a “covered entity” as
that term is defined in, and interpreted in accordance with, 12
C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a
“covered
FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has
the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1,
as applicable.

“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated
thereunder and
(ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

16.
Notices. All communications hereunder, except as may be otherwise specifically provided herein, shall be in writing, and:

(a) if
sent to any Underwriter, shall be mailed, delivered, or faxed and confirmed in writing, to such Underwriter c/o Guggenheim Securities, LLC,
330 Madison Avenue, New York, New York 10017, Fax (212) 658-9689,
Attention: Head of Equity Capital Markets, with copies to the General Counsel
and Underwriter’s Counsel at Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., One Financial Center, Boston, Massachusetts 02111, Attention:
William Hicks, Esq.;

(b) if sent to the Company, shall be mailed, delivered, or faxed and confirmed in writing to the Company at Soleno Therapeutics, Inc.,
203
Redwood Shores Parkway, Suite 500, Redwood City, California 94065, Attention: Chief Financial Officer, with a copy to its counsel at Wilson Sonsini
Goodrich & Rosati, P.C., 650 Page Mill Road, Palo Alto, California 94304, Attention:
Elton Satusky, Esq.; provided, however, that any notice to an
Underwriter pursuant to Section 8 shall be delivered or sent by mail or facsimile transmission to such Underwriter at its address set forth in its
acceptance facsimile to
Guggenheim Securities, which address will be supplied to any other party hereto by Guggenheim Securities upon request. Any
such notices and other communications shall take effect at the time of receipt thereof.
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17. Parties. This Agreement shall insure solely to the benefit of, and shall be binding upon, the
Underwriters and the Company and the controlling
persons, affiliates, directors, officers, employees and agents referred to in Section 8 and Section 9 hereof, and their respective successors and assigns,
and no other person shall have or
be construed to have any legal or equitable right, remedy or claim under or in respect of or by virtue of this Agreement
or any provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole and
exclusive benefit of the
parties hereto and said controlling persons and their respective successors, officers, directors, heirs and legal representatives, and it is not for the benefit
of any other person, firm or corporation. The term
“successors and assigns” shall not include a purchaser, in its capacity as such, of Shares from any of
the Underwriters.

18. Governing Law
and Jurisdiction; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance with the laws of the
State of New York. The Company irrevocably (a) submits to the jurisdiction of any court of the State of New
York located in the City and County of
New York, Borough of Manhattan or any federal courts of the United States of America located in the City and County of New York, Borough of
Manhattan for the purpose of any suit, action, or other proceeding
arising out of this Agreement, or any of the agreements or transactions contemplated
by this Agreement, the Registration Statement and the Prospectus (each, a “Proceeding”), (b) agrees that all claims in respect of any Proceeding
may be
heard and determined in any such court, (c) waives, to the fullest extent permitted by law, any immunity from jurisdiction of any such court or from any
legal process therein, (d) agrees not to commence any Proceeding other than in
such courts, and (e) waives, to the fullest extent permitted by law, any
claim that such Proceeding is brought in an inconvenient forum. THE COMPANY (ON BEHALF OF ITSELF AND, TO THE FULLEST EXTENT
PERMITTED BY LAW, ON BEHALF OF ITS RESPECTIVE
EQUITY HOLDERS AND CREDITORS) HEREBY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED UPON, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, THE REGISTRATION
STATEMENT AND THE
PROSPECTUS.

19. The parties acknowledge and agree that, for purposes of Sections 1(c), 1(d), 1(e) and 8 hereof, the information
provided by or on behalf of any
Underwriter consists solely of the material included under the captions: “Underwriting—Commissions and Discounts; Expenses” (concerning the selling
concession amount) in the Prospectus, the first three
paragraphs under the caption “Underwriting—Price Stabilization and Short Positions” in the
Prospectus and the paragraph under the caption “Underwriting—Passive Market Making” in the Prospectus.

20. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same instrument. Delivery of a signed counterpart of this Agreement by facsimile or other electronic
transmission shall constitute valid and sufficient delivery thereof.

21. Headings. The headings herein are inserted for convenience of reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Agreement.

22. Time is of the Essence. Time shall be of the essence of this Agreement. As used herein, the term
“business day” shall mean any day when the
Commission’s office in Washington, D.C. is open for business.

[Signature page follows]
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If the foregoing correctly sets forth your understanding, please so indicate in the space provided below for
that purpose, whereupon this letter shall
constitute a binding agreement among us.
 

Very truly yours,

SOLENO THERAPEUTICS, INC.

By:  /s/ James Mackaness
Name:  James Mackaness
Title:  Chief Financial Officer

 
Accepted as of the date first above written

GUGGENHEIM SECURITIES, INC.

By:  /s/ Jordan Bliss
Name:  Jordan Bliss
Title:  Senior Managing Director

On behalf of itself and the other Underwriters named in Schedule I hereto.

[Signature Page to Underwriting Agreement]



SCHEDULE I
 

Underwriter   
Total Number of Firm
Shares to be Purchased    

Number of
Additional

Shares to be
Purchased if

Option is Fully
Exercised  

Guggenheim Securities, LLC      1,830,000      274,500 
Cantor Fitzgerald & Co.      600,000      90,000 
Oppenheimer & Co. Inc.      450,000      67,500 
Laidlaw & Company (UK) LTD      120,000      18,000 

      
 

      
 

Total      3,000,000      450,000 
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SCHEDULE II

Issuer Free Writing Prospectuses included in the Pricing Disclosure Package

Issuer Free Writing Prospectus, dated September 28, 2023.
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SCHEDULE III

Firm Shares offered: 3,000,000

Additional Shares offered:
450,000

Offering Price per Firm Share and Additional Share: $20.00
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SCHEDULE IV

Stockholders Executing Lock-Up Agreements

Ernest Mario, Ph.D.
Anish Bhatnagar, M.D.
William G. Harris
Gwen A. Melincoff
Matthew Pauls, JD, M.B.A.
Andrew Sinclair, Ph.D.
Birgitte Volck MD, Ph.D.
James Mackaness
Patricia C. Hirano
Kristen Yen
Entities associated with The Carlyle Group, Inc.
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EXHIBIT A

Subsidiaries

Soleno Therapeutics UK Ltd.
(United Kingdom)
Soleno Therapeutics Europe Ltd. (Ireland)
Essentialis, Inc. (Delaware)
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EXHIBIT B

Form of Lock-Up Agreement

Guggenheim Securities, LLC
As Representative of
the several
Underwriters referred to below

c/o Guggenheim Securities, LLC
330 Madison Avenue
New York, New York 10017

Soleno Therapeutics,
Inc.—Lock-Up Agreement

Ladies and Gentlemen:

This letter agreement (this “Agreement”) relates to the proposed public offering (the “Offering”) by Soleno Therapeutics,
Inc., a Delaware
corporation (the “Company”), of its common stock, $0.001 par value per share (the “Stock”) and/or pre-funded warrants to purchase Stock (together, the
“Securities”), pursuant to an Underwriting Agreement (the “Underwriting Agreement”) to be entered into between the Company and Guggenheim
Securities, LLC (“Guggenheim”), as representative of the several underwriters
named therein (the “Underwriters”).

In order to induce you and the other Underwriters to underwrite the Offering, the
undersigned hereby agrees that, without the prior written
consent of Guggenheim, during the period from the date hereof until 75 days from the date of the final prospectus supplement for the Offering (the
“Lock-Up Period”), the undersigned (a) will not, directly or indirectly, offer, sell, agree to offer or sell, solicit offers to purchase, grant any call option or
purchase any put option with
respect to, pledge, borrow or otherwise dispose of, any Relevant Security (as defined below), and (b) will not establish or
increase any “put equivalent position” or liquidate or decrease any “call equivalent position” with
respect to any Relevant Security (in each case within
the meaning of Section 16 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations promulgated
thereunder), or otherwise enter into
any swap, derivative or other transaction or arrangement that transfers to another, in whole or in part, any economic
consequence of ownership of a Relevant Security, whether or not such transaction is to be settled by delivery of Relevant
Securities, other securities,
cash or other consideration. As used herein “Relevant Security” means the Securities, any other equity security of the Company or any of its subsidiaries
and any security convertible into, or exercisable or
exchangeable for, any Stock or other such equity security.

The foregoing restrictions in this Agreement shall not apply to:
 

 

a) the transfer of Relevant Securities (i) as a bona fide gift or gifts, (ii) by will, other
testamentary document or intestate succession, (iii) to a
Family Member (as defined below), (iv) to a trust for the direct or indirect benefit of the undersigned and/or one or more Family Members,
(v) by operation of law, including
pursuant to a domestic order, divorce settlement, divorce decree, separation agreement or pursuant to an
order of a court of competent jurisdiction enforcing such agreement, (vi) to a charitable trust, or (vii) to a corporation, limited
liability
company or partnership wholly owned by the undersigned and/or one or more Family Members;
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b) the transfer of Relevant Securities (i) to satisfy tax withholding obligations of the undersigned in
connection with the vesting or exercise of
equity awards by the undersigned existing as of the date of the final prospectus supplement and described or incorporated by reference in
the final prospectus supplement, (ii) pursuant to a net
exercise or cashless exercise (to satisfy exercise price or related withholding
obligations) by the undersigned of outstanding equity awards existing as of the date of the final prospectus supplement and described or
incorporated by reference in the
final prospectus supplement, provided that any shares of Stock acquired upon the net exercise or cashless
exercise of equity awards described in this clause (b) shall be subject to the restrictions set forth in this Agreement;

 

  c) distributions of Relevant Securities to limited partners, members or stockholders of the undersigned;
 

  d) transactions relating to Relevant Securities acquired in the Offering or in open market transactions after the
closing of the Offering; and
 

 

e) the transfer of Relevant Securities pursuant to a bona fide third-party tender offer for all outstanding shares
of the Company, merger,
consolidation or other similar transaction made to all holders of the Company’s securities involving a change of control of the Company
(including, without limitation, the entering into of any lock-up, voting or similar agreement pursuant to which the undersigned may agree
to transfer, sell, tender or otherwise dispose of Relevant Securities in connection with such transaction, or vote any Relevant
Securities in
favor of any transaction), provided that in the event that such tender offer, merger, consolidation or other such transaction is not completed,
such securities held by the undersigned shall remain subject to the provisions of this
Agreement.

It shall be a further condition to any transfer or distribution pursuant to the preceding clauses (a), (c),
or (d) that no public disclosure or
filing by any party (donor, donee, transferor or transferee) under the Exchange Act, or other public announcement shall be required or shall be made
voluntarily in connection with such transfer or
distribution (other than a filing on Form 5 made after the expiration of the Lock-up Period); provided that
if the undersigned is required to file a report under Section 16 of the Exchange Act
reporting a reduction in beneficial ownership of Relevant Securities
during the Lock-Up Period under the preceding clause (b), the undersigned shall include a statement in such schedule or report to the effect
that the
purpose of such transfer was to cover tax withholding obligations of the undersigned in connection with such vesting or exercise.

It shall be a condition to any transfer or distribution pursuant to each of the preceding clauses (a) or (c) that (x) any such
transfer shall not
involve a disposition for value and (y) each resulting transferee or donee of Relevant Securities executes and delivers to you an agreement satisfactory to
you in which such transferee agrees to be bound by the terms of this
Agreement for the remainder of the Lock-Up Period.
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For purposes of this Agreement, the term “Family Member” shall mean any
relationship by blood, domestic partnership, marriage or
adoption not more remote than first cousin.

In addition, the restrictions
described in this Agreement shall not apply to the establishment of a trading plan pursuant to Rule 10b5-1
under the Exchange Act, provided that no transfers occur under such plan during the Lock-up Period and no public announcement or filing shall be
required or voluntarily made by any person in connection therewith other than general disclosure in Company periodic reports to the effect that the
Company directors and officers may enter into such trading plans from time to time.

The undersigned hereby authorizes the Company during
the Lock-Up Period to cause any transfer agent for the Relevant Securities to
decline to transfer, and to note stop transfer restrictions on the stock register and other records relating to, Relevant
Securities for which the undersigned
is the record holder and, in the case of Relevant Securities for which the undersigned is the beneficial but not the record holder, agrees during the
Lock-Up Period to
cause the record holder to cause the relevant transfer agent to decline to transfer, and to note stop transfer restrictions on the stock
register and other records relating to, such Relevant Securities. The undersigned hereby further agrees that,
without the prior written consent of
Guggenheim, during the Lock-Up Period the undersigned (x) will not file or participate in the filing with the U.S. Securities and Exchange Commission
(the
“SEC”) of any registration statement, or circulate or participate in the circulation of any preliminary or final prospectus supplement or other
disclosure document with respect to any proposed offering or sale of a Relevant Security and
(y) will not exercise any rights the undersigned may have
to require registration with the SEC of any proposed offering or sale of a Relevant Security.

It is understood that, if (i) the Company notifies the Underwriters that it does not intend to proceed with the Offering, (ii) the
Underwriting
Agreement does not become effective, (iii) the Underwriting Agreement (other than the provisions thereof which survive termination) shall terminate or
be terminated prior to payment for and delivery of the Securities, or
(iv) the closing of the Offering pursuant to the Underwriting Agreement has not
occurred by November 30, 2023, the undersigned will be released from its obligations under this Agreement.

The undersigned understands that the Company and the Underwriters will proceed with the Offering in reliance on this Agreement.

Whether or not the Offering actually occurs depends on a number of factors, including market conditions. Any Offering will only be made
pursuant to the Underwriting Agreement, the terms of which are subject to negotiation between the Company and the Underwriters.

The
undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Agreement and that
this Agreement constitutes the legal, valid and binding obligation of the undersigned, enforceable in accordance with
its terms. Upon request, the
undersigned will execute any additional documents necessary in connection with enforcement hereof. Any obligations of the undersigned shall be
binding upon the successors and assigns of the undersigned from the date
first above written.
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This Agreement shall be governed by and construed in accordance with the laws of the State
of New York. Delivery of a signed copy of
this letter by facsimile transmission shall be effective as delivery of the original hereof.
 

Very truly yours,

By:  
Print Name:  
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Exhibit 1.2

Execution Version

1,825,000 Shares of Common Stock

Pre-Funded Warrants to Purchase
1,175,000 Shares of Common Stock

Soleno Therapeutics, Inc.

PLACEMENT AGENCY AGREEMENT

September 28, 2023

Guggenheim Securities,
LLC
330 Madison Avenue
New York, New York 10017

Cantor Fitzgerald & Co.
110 East 59th Street, 6th
Floor
New York, New York 10022

Oppenheimer & Co.
Inc.
85 Broad Street
New York, New York 10004

Laidlaw & Company (UK) Ltd.
521 Fifth Avenue, 12th
Floor
New York, New York 10175

Ladies and Gentlemen:

Introductory. Soleno Therapeutics, Inc., a Delaware corporation (the “Company”), proposes to issue and sell to certain
purchasers (collectively,
the “Purchasers”) 1,825,000 shares of Common Stock, par value $0.001 per share (the “Common Stock”), of the Company (the “Shares”) and
pre-funded warrants (the “PFWs”) to purchase 1,175,000 shares of Common Stock. The Shares and the PFWs will be offered and sold to the Purchasers
in a private placement (the
“Placement”) without being registered under the Securities Act of 1933, as amended, and the rules and regulations of the
Securities and Exchange Commission (the “Commission”) thereunder (collectively, the
“Securities Act”), in reliance upon Section 4(a)(2)
(“Section 4(a)(2)”) thereof and/or Regulation D (“Regulation D”) thereunder. Guggenheim Securities, LLC
(“Guggenheim Securities”), Cantor
Fitzgerald & Co., Oppenheimer & Co. Inc. and Laidlaw & Company (UK) Ltd. have each agreed to act as placement agents (each, a “Placement
Agent” and
collectively, the “Placement Agents”) in connection with the Placement, subject to the terms, conditions and other provisions of this
Agreement.

The Shares and the PFWs are to be sold and issued to the Purchasers pursuant to a Securities Purchase Agreement (the “Purchase
Agreement”) to
be entered into by the Company and the Purchasers, and the PFWs will be exerciseable into duly and validly issued, fully paid and non-assessable shares
of Common Stock (such shares, the
“Warrant Shares” and, together with the Shares and the PFWs, the “Securities”) on the terms, and subject to the
conditions, set forth in the Purchase Agreement.

This Agreement, the Purchase Agreement, the PFWs, and the letter agreement dated September 24, 2023 (the “Letter
Agreement”) between the
Company and Guggenheim Securities are referred to herein collectively as the “Transaction Documents”, and the transactions contemplated hereby
and thereby are referred to herein collectively as the
“Transactions”. Nothing in this Agreement should be read to limit or otherwise modify the terms
and other provisions of the Letter Agreement, provided that, in the event any terms of the Letter Agreement are inconsistent with or
contradict any terms
of this Agreement, this Agreement shall govern.

The Company hereby confirms its agreement with the Placement Agents
as follows:

Section 1. Representations, Warranties and Agreements of the Company and the Placement Agents.
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A. Representations, Warranties and Agreements of the Company. The
representations, warranties and agreements of the Company contained in
Article 3 of the Purchase Agreement are hereby incorporated by reference in this Agreement, as if made directly by the Company to the Placement
Agents on the date of this
Agreement, with the understanding that:

(a) any defined terms used in such incorporated sections shall have the meanings given to them in
this Agreement or, if no definition is given to
them in this Agreement, such defined terms will have the meanings given to them in the incorporated sections;

(b) in the event of a conflict in meaning or defined term between the incorporated sections and this Agreement, this Agreement shall control;

(c) references to “this Agreement” in the incorporated sections from the Purchase Agreement means this Agreement; and

(d) the Company further represents, warrants and covenants to the Placement Agents, other than as disclosed in any of its filings with the
Securities and Exchange Commission (the “Commission”), that:

(i) Certificates. Any certificate signed by an officer of
the Company and delivered to the Placement Agents or to counsel for the Placement
Agents shall be deemed to be a representation and warranty by the Company to the Placement Agents as to the matters set forth therein.

(ii) No Integrated Offering. Assuming the accuracy of the representations and warranties of the Purchasers contained in the Purchase
Agreement and the compliance of such parties with the agreements set forth herein and therein, the Company has not, directly or indirectly through any
agent, made any offers or sales of, or solicited any offers to buy, any Company
“security” (as defined in the Securities Act) under circumstances that
would adversely affect reliance by the Company on Section 4(a)(2) for the exemption from registration for the transactions contemplated hereby or
would require
registration of any of the Securities under the Securities Act.

(iii) Private Placement. Assuming the accuracy of the
representations and warranties of the Purchasers set forth in the Purchase
Agreement, and in reliance thereon, the offer and sale of the Securities to the Purchasers as contemplated by the Transaction Documents is exempt from
the registration
requirements of the Securities Act.

(iv) QIBs and Accredited Investors. The Company will not offer or sell any of the Shares or
the PFWs to any person whom it reasonably
believes is not (i) a “qualified institutional buyer” as defined in Rule 144A (“QIBs”) or (ii) an institutional “accredited investor” (as defined in clauses
(1), (2), (3) and (7) of Rule 501(a) of Regulation D).

The Company acknowledges that the Placement Agents and, for purposes of the
opinion to be delivered pursuant to Section 4 hereof, counsel to
the Company, will rely upon the accuracy and truthfulness of the foregoing representations and hereby consents to such reliance.

B. Representations, Warranties and Agreements of the Placement Agents. The Placement Agents hereby represent, warrant and
covenant to, and
agree with, the Company as follows:

(a) No General Solicitation. The Placement Agents will not solicit offers for
the Company for the Shares or the PFWs by means of any
form of general solicitation or general advertising in connection with the offering of the Shares and the PFWs or in any manner involving a public
offering within the meaning of
Section 4(a)(2).

(b) Limitation on Offerees. The Placement Agents will solicit offers for the Company for the Shares and the
PFWs only from persons
whom it reasonably believes to be (i) a QIB or (ii) an institutional “accredited investor”.
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Section 2. Engagement of Placement Agents; Fees; Expenses.

(a) Engagement of Placement Agents. The Company hereby engages the Placement Agents as the placement agents, and the Company
hereby
authorizes the Placement Agents to act as such in connection with the Placement. On the basis of the representations, warranties and agreements
of the Company contained in this Agreement and subject to, and in accordance with, the terms, conditions
and other provisions hereof, the Placement
Agents agree to act as Placement Agents to place the Shares and the PFWs as contemplated by this Agreement. The Company acknowledges that the
Placement Agents’ engagement hereunder does not constitute
any representation, warranty or agreement that any financing will be available to the
Company. Without limitation of the foregoing, the Company hereby acknowledges and agrees that (i) the respective engagements of Guggenheim
Securities and each
other Placement Agent will be several and not joint, (ii) neither Guggenheim Securities nor any other Placement Agent will be
authorized or empowered to bind the other in connection with any matter contemplated by this Agreement or otherwise,
and (iii) no Placement Agent
will have responsibility or liability to the Company or any other person or entity for any act or omission by any other Placement Agent.

(b) Placement Agents’ Fee and Expenses. As compensation for the Placement Agents’ services hereunder, the Company hereby
agrees to
pay the Placement Agents on the closing date of the Placement (the “Closing Date”) the fees specified in Schedule A hereto. In addition, the Company
confirms its obligation to reimburse the Placement Agents for
their expenses as specified in the Letter Agreement, whether or not the Placement is
closed or this Agreement expires or is terminated for any reason, and also agrees to pay all other fees and expenses of the Transactions to the extent set
forth in
the Letter Agreement.

(c) Placements Agents as Independent Contractors. The Company acknowledges and agrees that each Placement
Agent will act under this
Agreement as an independent contractor with obligations solely to the Company and is not being retained hereunder to advise the Company as to the
underlying business or financial decision to consummate the Placement or with
respect to any related financing, derivative or other transaction. Nothing
in this Agreement or the nature of each Placement Agent’s financial advisory services will be deemed to create a fiduciary or agency relationship
between any Placement
Agent and the Company, any of the Company’s direct or indirect equity holders, members, creditors or employees or any other
person or entity in connection with the Placement or otherwise. The Company acknowledges that each Placement Agent is
not the agent of and is not
authorized to bind the Company with respect to any action or decision. Other than as set forth in Section 5 of this Agreement or with respect to the
Covered Persons (as defined below), nothing in this Agreement is
intended to confer upon any other person or entity (including, without limitation, any
of the Company’s direct or indirect equity holders, members, creditors or employees or any other person or entity) any rights or remedies hereunder or
related hereto. The Company agrees that each Placement Agent and its affiliates and related entities, each of its and their controlling persons (within the
meaning of the U.S. federal securities laws), equity holders, members, directors, officers,
managers, employees, consultants, legal counsel and agents
and each of its and their respective heirs, successors and assigns (all of the foregoing, “Covered Persons”) will not have any liability (including without
limitation,
liability for any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses or disbursements) in contract,
tort or otherwise to the Company or to any person or entity claiming through the Company or in the
Company’s right in connection with the engagement
of each Placement Agent pursuant to this Agreement, the matters contemplated hereby, the Placement or any conduct in connection with any of the
foregoing, except to the extent such liability is
found in a final judgment by a court of competent jurisdiction (not subject to further appeal) to have
resulted primarily from the gross negligence or willful misconduct of such Covered Person. The Company further agrees that each Placement Agent
will
have no responsibility for any act or omission by any of the Company’s directors, officers, employees or other representatives.

(d) Confidentiality. The Company agrees that any information or advice rendered by any Placement Agent or any of its representatives in
connection with this engagement is for the confidential use of the Company only and the Company will not, and will not permit any third party to,
disclose or otherwise refer to such advice or information, or to such Placement Agent, in any manner
without such Placement Agent’s prior written
consent.

Section 3. Additional Covenants and Agreements of the
Company. The Company further covenants and agrees with the Placement Agents as
follows:

(a) Marketing. The Company shall
participate, and cause its officers and representatives to participate, in the Placement, including in the
meeting with prospective purchasers of any of the Shares or the PFWs, and afford prospective purchasers the opportunity to conduct customary
due
diligence and make inquiries relevant to their investment decisions regarding the Shares or the PFWs.
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(b) Blue Sky Compliance. The Company shall cooperate with the Placement Agents and
counsel for the Placement Agents to qualify or
register the Shares, the PFWs and the Warrant Shares for sale under (or obtain exemptions from the application of) the state securities or blue sky laws
of those jurisdictions designated by the
Placement Agents, shall comply with such laws and shall continue such qualifications, registrations and
exemptions in effect so long as required for the distribution of the Shares and the PFWs. The Company shall not be required to qualify as a
foreign
corporation or to take any action that would subject it to general service of process in any such jurisdiction where it is not presently qualified or where it
would be subject to taxation as a foreign corporation. The Company will advise the
Placement Agents promptly of the suspension of the qualification or
registration of (or any such exemption relating to) the Shares, the PFWs and the Warrant Shares for offering, sale or trading in any jurisdiction or any
initiation or threat of any
proceeding for any such purpose, and in the event of the issuance of any order suspending such qualification, registration or
exemption, the Company shall use its best efforts to obtain the withdrawal thereof at the earliest possible moment.

(c) Investment Limitation. The Company shall not invest, or otherwise use the proceeds received by the Company from its sale of the
Shares or the PFWs in such a manner as would require the Company or any of its subsidiaries to register as an investment company under the
Investment Company Act.

(d) No Stabilization or Manipulation. The Company will not take, directly or indirectly, any action designed to or that might be
reasonably
expected to cause or result in stabilization or manipulation of the price of the Shares, the PFWs or the Warrant Shares or any other reference security,
whether to facilitate the sale or resale of the Shares or the PFWs or otherwise.

(e) Notification of Receipt of Payment. The Company shall notify Guggenheim Securities in writing immediately upon receipt of payment
for the Shares and the PFWs.

Section 4. Conditions of the Placement Agents’ Obligations. The
obligations of the Placement Agents as provided herein shall be subject to the
accuracy of the representations, warranties and agreements of the Company set forth herein as of the date hereof and as of the Closing Date as though
then made, to the
timely performance by the Company of its covenants and other obligations hereunder, and to each of the following conditions:

(a) No
Material Adverse Change. For the period from and after the date of this Agreement and prior to the Closing Date, in the judgment
of the Placement Agents, there shall have not occurred any Material Adverse Effect (as defined in the Purchase
Agreement).

(b) Opinions of Counsel for the Company. On the Closing Date, the Placement Agents shall have received the opinion of
Wilson Sonsini
Goodrich & Rosati, P.C., Counsel for the Company, dated as of such Closing Date, in form and substance reasonably satisfactory to the Placement
Agents.

(c) Officers’ Certificate. On the Closing Date, the Placement Agents shall have received a written certificate executed by the
Chairman of
the Board, Chief Executive Officer or President of the Company and the Chief Financial Officer or Chief Accounting Officer of the Company, dated as
of the Closing Date, to the effect that:(i) for the period from and after the date of
this Agreement and prior to the Closing Date, there has not occurred
any Material Adverse Effect;

(ii) the
representations, warranties and covenants of the Company set forth in Section 1(A) of this Agreement are true and correct
with the same force and effect as though expressly made on and as of such Closing Date; and

(iii) the Company has complied with all the agreements hereunder and satisfied all the conditions on its part to be performed
or
satisfied hereunder at or prior to such Closing Date.
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(d) All corporate proceedings and other legal matters incident to the authorization,
form and validity of the Transaction Documents, the
Shares and the PFWs and all other legal matters relating to the offering, issuance and sale, as applicable, of the Shares, the PFWs and the other
Transactions shall be reasonably satisfactory in
all material respects to the Placement Agents; and the Company shall have furnished to Mintz, Levin,
Cohn, Ferris, Glovsky and Popeo, P.C., counsel to the Placement Agents, all documents and information that it may reasonably request to enable them
to
pass upon such matters.

(e) Neither the Company nor any of its subsidiaries shall have sustained since the date of the latest audited
financial statements
incorporated by reference in Company’s filings with the Commission (i) any material loss or interference with its business from fire, explosion, flood or
other calamity, whether or not covered by insurance, or from any
strike, job action, slowdown, work stoppage, labor dispute or court or governmental
action, order or decree or (ii) since such date, there shall not have been any change in the common stock, short-term debt or long-term debt of the
Company or
any of its subsidiaries or any Material Adverse Effect, the effect of which, in any such case set forth in clause (i) or (ii), is, in the judgment
of the Placement Agents, so material and adverse as to make it impracticable or inadvisable to
proceed with the Placement or the delivery of the Shares
or the PFWs being delivered on the Closing Date on the terms and in the manner contemplated in this Agreement and the Purchase Agreement.

(f) Subsequent to the execution and delivery of this Agreement, there shall not have occurred any of the following: (i) trading in
securities
generally on the New York Stock Exchange, the American Stock Exchange, the National Association of Securities Dealers Automated Quotation
System or in the
over-the-counter market, or trading in any securities of the Company on any exchange or in the
over-the-counter market, shall have
been suspended or the settlement of such trading generally shall have been materially disrupted or minimum prices shall have been
established on any
such exchange or such market by the Commission, by such exchange or by any other regulatory body or governmental authority having jurisdiction,
(ii) a banking moratorium shall have been declared by Federal or state
authorities of the United States, (iii) the United States shall have become engaged
in hostilities, there shall have been a significant escalation in hostilities involving the United States or there shall have been a declaration of a national
emergency or war by the United States or (iv) there shall have occurred any other calamity or crisis or any change in general domestic or international
economic, political or financial conditions, including without limitation as a result of
terrorist activities, or the effect of international conditions on the
financial markets in the United States shall be such, as to make it, in the sole discretion of the Placement Agents, impracticable or inadvisable to proceed
with the Placement or
delivery of the Shares or the PFWs being delivered on the Closing Date on the terms and in the manner contemplated in the
Purchase Agreement.

(g) Each of the Transaction Documents, other than this Agreement, shall be in form and substance reasonably satisfactory to the Placement
Agents and shall have been duly executed and delivered by the Company and the other parties thereto, and the PFWs shall have been duly executed and
delivered by the Company.

(h) All conditions to closing of the Purchase Agreement shall be satisfied or, where applicable, waived.

(i) The sale of the Shares and the PFWs shall not be enjoined (temporarily or permanently) on the Closing Date.

(j) Additional Documents. On or before the Closing Date, the Placement Agents shall have received such information, documents and
opinions as they may reasonably require in order to evidence the accuracy of any of the representations and warranties, or the satisfaction of any of the
conditions or agreements, herein contained.

Section 5. Indemnification.

(a) Indemnification of the Placement Agents. The Company hereby agrees to (a) indemnify and hold harmless each Placement Agent,
and
its affiliates, each of its and their controlling persons (within the meaning of the U.S. federal securities laws), direct or indirect equity holders, members,
directors, officers, managers, employees, consultants, legal counsel and agents and
each of its and their respective heirs, successors and assigns, to the
fullest extent permitted by law, from and against any and all losses, claims, damages, obligations, penalties, judgments, awards and other liabilities
(whether direct, joint and
several or otherwise) as and when incurred by any Placement Agent (collectively, “Liabilities”) and (b) fully reimburse each
Placement Agent for any and all fees, costs, expenses and disbursements (in all such cases, whether
legal or otherwise) as and when incurred by each
Placement Agent (collectively, “Expenses”), including those of investigating, preparing for (including, without limitation,
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preparing, reviewing or furnishing documents), participating in, defending against or giving testimony with respect to any private, regulatory, self-
regulatory or governmental requests,
inquiries, investigations, actions, claims, interrogatories, subpoenas, suits, litigation, proceedings or injunctions,
whether or not in connection with any threatened or actual litigation, arbitration or other dispute resolution process and whether
or not such Placement
Agent is a direct party thereto (collectively, “Actions”), in the case of each of the foregoing clauses (a) and (b) whether directly or indirectly caused by,
relating to, based upon, arising out of or in
connection with any of the following: (i) any advice or services requested of, or rendered or to be rendered
by, any Placement Agent pursuant to the Agreement, (ii) any actions or inactions by each Placement Agent with respect to the
Agreement, (iii) any
transaction or financing contemplated by, in connection with or otherwise related to the Agreement or (iv) the determination and enforcement by each
Placement Agent of its rights pursuant to the Agreement (including,
without limitation, these indemnification provisions); provided, however, such
indemnification agreement will not apply to any portion of any such Liability or Expense to the extent it is found in a final judgment by a court of
competent
jurisdiction (not subject to further appeal) to have resulted primarily from the gross negligence or willful misconduct of such Placement
Agent.

(b) Notifications and Other Indemnification Procedures. If any Action is commenced as to which any Placement Agent proposes to
demand
indemnification hereunder, it will notify the Company with reasonable promptness; provided, however, that any failure by such Placement
Agent to notify the Company will not relieve the Company from its obligations hereunder. Each Placement Agent
will have the right to retain legal
counsel of its own choice to represent it, and the Company will pay the Expenses of such legal counsel; and such legal counsel will, to the extent it
believes consistent with its professional responsibilities,
cooperate with the Company and any legal counsel designated by the Company. The Company
will be liable for any settlement of any claim against any Placement Agent made with the Company’s written consent, which consent will not be
unreasonably
withheld. The Company will not, without the prior written consent of the Placement Agents, (i) settle or compromise any claim, (ii) permit
a default or (iii) consent to or facilitate any settlement or other such agreement or the entry
of any judgment, in all of the foregoing cases in connection
with or related to any Action with respect to which indemnification or contribution may be sought hereunder (whether or not any Placement Agent is an
actual or potential party to such
Action) or as to which any allegation of wrongful acts or omissions by such Placement Agent is not denied.

(c) Contribution. In
order to provide for just and equitable contribution, if a claim for indemnification pursuant to these indemnification
provisions is made but it is found in a final judgment by a court of competent jurisdiction (not subject to further appeal) that
such indemnification is
unavailable, in whole or in part, for any reason, then the Company will contribute to the Liabilities and Expenses to which such Placement Agent may
be subject (i) in accordance with the relative benefits received (or
anticipated to be received) by the Company, on the one hand, and each Placement
Agent, on the other hand, in connection with the Placement Agents’ engagement pursuant to the Agreement or (ii) if the allocation provided by clause
(i) immediately above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in such
clause (i), but also the relative fault of the Company, on the one hand, and such
Placement Agent, on the other hand, in connection with the statements,
acts or omissions which resulted in such Liabilities and Expenses. The Company agrees for purposes of this paragraph that the relative benefits to the
Company and each Placement
Agent of any contemplated transaction or financing (whether or not consummated) will be deemed to be in the same
proportion as the total value paid, received or issued or contemplated to be paid, received or issued to or by the Company and its
direct or indirect equity
holders, members, creditors or contract counterparties in connection with such transaction or financing bears to the fees paid or payable to each
Placement Agent pursuant to the Agreement. Notwithstanding the foregoing,
each Placement Agent will not be obligated to contribute any amount to
any such Liabilities or Expenses that exceeds the amount of fees previously received by such Placement Agent pursuant to the Agreement. Each of the
Company and each Placement
Agent hereby agrees that it would not be just and equitable if contribution pursuant to this paragraph were determined by
pro rata allocation or by any other method that does not take into account the considerations referred to in this paragraph.

The Company’s indemnification, contribution, reimbursement and other obligations pursuant to these indemnification provisions will
be in
addition to any liability that the Company may otherwise have, at common law or otherwise, to each Placement Agent and will be binding on the
Company’s successors and assigns. These indemnification provisions will (i) apply to each
Placement Agent’s engagement pursuant to the Agreement,
any circumstances and activities relating to such engagement occurring prior to the date of the Agreement and any subsequent modification of or
amendment to the Agreement and
(ii) remain in full force and effect following consummation of any contemplated transaction or financing and any
termination of such Placement Agent’s engagement pursuant to the Agreement.
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Section 7. Effectiveness of this Agreement; Termination; and Survival.

(a) This Agreement shall become effective upon signing by the parties hereto.

(b) Each of the Placement Agents may resign at any time and the Company may terminate any of the Placement Agents’ services at any
time,
each by giving at least ten days’ prior written notice to the other. If Guggenheim Securities resigns because of a good faith diligence issue or
because of the failure of any condition specified in Section 4 to be satisfied when and as
required (whether or not the Company’s fault directly or
indirectly) or the Company terminates Guggenheim Securities’ services for any reason, Guggenheim Securities and its counsel shall be entitled to
receive all of the amounts due
pursuant to the Letter Agreement to, and including, the effective date of such expiration, termination or resignation, as the
case may be.

(c) The respective representations, warranties and other statements of the Company and its officers and the agreements, covenants and the
indemnities set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of any investigation made by or on behalf of
the Placement Agents or the Company or any of its or their partners, officers or directors or
any controlling person, as the case may be, and will survive
delivery of and payment for the Shares and the PFWs sold hereunder or any termination of this Agreement (for whatever reason).

Section 8. Notices. All communications hereunder shall be in writing and shall be mailed, hand delivered or
telecopied and confirmed to the
parties hereto as follows:

If to the Placement Agents:

Guggenheim Securities, LLC
330
Madison Avenue
New York, New York 10017
Attention: Head of Equity Capital Markets

with a copy to:

Mintz, Levin,
Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02111
Attention: William Hicks

If to
the Company:

Soleno Therapeutics, Inc.
203 Redwood Shores Pkwy, Suite 500
Redwood City, California 94065
Attention: Anish Bhatnagar

with
a copy to:

Wilson Sonsini Goodrich & Rosati, P.C.
650 Page Mill Road
Palo Alto,
California 94304
Attention: Elton Satusky

Any party hereto may change the address for receipt of communications by giving written notice to the others.

Section 9. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto, and to
the benefit of the employees,
officers and directors and controlling persons referred to in Section 5 and Section 6, and in each case their respective successors, and personal
representatives, and no other person will have any right or
obligation hereunder. The term “successors” shall not include any Purchaser.
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Section 10. Partial Unenforceability. The invalidity or
unenforceability of any Section, paragraph or provision of this Agreement shall not affect
the validity or enforceability of any other Section, paragraph or provision hereof. If any Section, paragraph or provision of this Agreement is for any
reason
determined to be invalid or unenforceable, there shall be deemed to be made such minor changes (and only such minor changes) as are necessary
to make it valid and enforceable.

Section 11. Governing Law Provisions. This Agreement shall be governed by and construed in accordance with the
internal laws of the State of
New York. Any legal suit, action or proceeding arising out of or based upon this Agreement or the Transactions (“Related Proceedings”) may be
instituted in the federal courts of the United States of
America located in the Borough of Manhattan in the City of New York or the courts of the State of
New York in each case located in the Borough of Manhattan in the City of New York (collectively, the “Specified Courts”), and each
party irrevocably
submits to the exclusive jurisdiction (except for proceedings instituted in regard to the enforcement of a judgment of any such court (a “Related
Judgment”), as to which such jurisdiction is non-exclusive) of such courts in any such suit, action or proceeding.

Section 12.
General Provisions. This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all prior written
or oral and all contemporaneous oral agreements, understandings and negotiations with respect to the subject
matter hereof. This Agreement may be
executed in two or more counterparts, each one of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the
same instrument. This Agreement may not be amended or
modified unless in writing by all of the parties hereto, and no condition herein (express or
implied) may be waived unless waived in writing by each party whom the condition is meant to benefit. The failure by any party to exercise any right or
remedy under this Agreement or otherwise, or delay by a party in exercising such right or remedy, shall not operate as a waiver thereof. The Section
headings herein are for the convenience of the parties only and shall not affect the construction or
interpretation of this Agreement.

Each of the parties hereto acknowledges that it is a sophisticated business person who was adequately
represented by counsel during negotiations
regarding the provisions hereof, including, without limitation, the indemnification provisions of Section 5 and the contribution provisions of Section 6,
and is fully informed regarding said
provisions. Each of the parties hereto further acknowledges that the provisions of Sections 5 and 6 hereto fairly
allocate the risks in light of the ability of the parties to investigate the Company, its affairs and its business in order to assure
that adequate disclosure has
been made to the Purchasers and as required by the Securities Act, the Exchange Act and any other applicable law.

[Signature Pages Follow]
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If the foregoing is in accordance with your understanding of our agreement, kindly sign and
return to the Company the enclosed copies hereof,
whereupon this instrument, along with all counterparts hereof, shall become a binding agreement in accordance with its terms.
 

Very truly yours,
 
Soleno Therapeutics, Inc.

By:  /s/ James Mackaness
 Name: James Mackaness
 Title: Chief Financial Officer

 
[Signature Page to
Placement Agency Agreement]



The foregoing Placement Agency Agreement is hereby confirmed and accepted by the Placement Agents in New
York, New York as of the date first
above written.
 
Guggenheim Securities, LLC

By:  /s/ Jordan Bliss
 Name: Jordan Bliss
 Title: Senior Managing Director

 
Cantor Fitzgerald & Co.

By:  /s/ Sage Kelly
 Name: Sage Kelly
 Title: Global Head of Investment Banking

 
Oppenheimer & Co. Inc.

By:  /s/ Michael Margolis
 Name: Michael Margolis, R. Ph.

 
Title: Senior Managing Director, Co-Head of
Healthcare IB

 
Laidlaw & Company (UK) Ltd.

By:  /s/ James Ahern
 Name: James Ahern
 Title: Managing Partner

[Signature Page to Placement Agency Agreement]



Schedule A

The Company shall pay the Placement Agents the following fees:
 
Placement Agent    Fee (% of gross proceeds from the Placement) 
Guggenheim Securities, LLC      3.66% 
Cantor Fitzgerald & Co.      1.2% 
Oppenheimer & Co. Inc.      0.9% 
Laidlaw & Company (UK) Ltd.      0.24% 



 

Wilson Sonsini Goodrich & Rosati
Professional Corporation

650 Page
Mill Road
Palo Alto, California 94304-1050

O: 650.493.9300
F: 650.493.6811

Exhibit 5.1

September 29, 2023
Soleno Therapeutics,
Inc.
203 Redwood Shores Parkway, Suite 500
Redwood City, CA
94065
 
  Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel
to Soleno Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the registration of the offer
and sale of up to 3,450,000 shares of the Company’s common stock (the “Common Stock”),
$0.001 par value per share (the “Shares”) pursuant to the
Company’s shelf Registration Statements on Form S-3 (File Nos. 333-252108 and
333-274731) filed on January 14, 2021 and declared effective by the
Securities and Exchange Commission on February 9, 2021, and filed and automatically effective upon filing on September 27,
2023, respectively (the
“Registration Statements”).

The offering and sale of the Shares are being made pursuant to the
underwriting agreement (the “Underwriting Agreement”), dated as of
September 28, 2023, by and between the Company and Guggenheim Securities, LLC, as representative of the several Underwriters named on Schedule I
thereto.

We have examined copies of the Underwriting Agreement, the Registration Statement, the base prospectus that forms a part thereof and the
prospectus supplement thereto related to the offering of the Shares, which prospectus supplement is dated as of the date hereof and will be filed by the
Company in accordance with Rule 424(b) promulgated under the Securities Act of 1933, as amended.
We have also examined instruments, documents
and records which we deemed relevant and necessary for the basis of our opinion hereinafter expressed.

In such examination, we have assumed (i) the authenticity of original documents and the genuineness of all signatures, (ii) the
conformity to the
originals of all documents submitted to us as copies, and (iii) the truth, accuracy, and completeness of the information, representations and warranties
contained in the records, documents, instruments and certificates we have
reviewed.

Based on and subject to the foregoing, we are of the opinion that the Shares have been duly authorized and, when issued and
delivered against
payment therefor in accordance with the terms of the Underwriting Agreement, will be validly issued, fully paid and non-assessable.

We express no opinion as to the laws of any other jurisdiction other than the federal laws of the United States of America and the General
Corporation Law of the State of Delaware.
 
 

AUSTIN BEIJING BOSTON BRUSSELS HONG KONG LONDON LOS ANGELES NEW YORK PALO ALTO
SAN DIEGO SAN FRANCISCO SEATTLE SHANGHAI WASHINGTON, DC WILMINGTON, DE



 
We hereby consent to the use of this opinion as an exhibit to the Company’s Current
Report on Form 8-K filed on or about September 29, 2023,

for incorporation by reference into the Registration Statement.
 

Very truly yours,

/s/ WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation
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Exhibit 10.1

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of September 28, 2023, between Soleno Therapeutics,
Inc., a Delaware
corporation (the “Company”), and each purchaser identified on Exhibit A hereto (each, including its successors and assigns, a “Purchaser” and
collectively, the “Purchasers”).

RECITALS

WHEREAS,
on the terms and subject to the conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the Securities Act of 1933, as
amended, and Rule 506 promulgated thereunder, the Company desires to issue and sell to each Purchaser, and
each Purchaser, severally and not jointly,
desires to purchase from the Company, securities of the Company as more fully described in this Agreement;

WHEREAS, at the Closing (as hereinafter defined), each Purchaser, severally and not jointly, wishes to purchase, and the Company wishes to
sell,
upon the terms and conditions stated in this Agreement, the number of shares of Common Stock and/or Pre-Funded Warrants (each as defined below) as
hereafter specified on Exhibit A annexed hereto;
and

WHEREAS, the Company has authorized, upon the terms and conditions stated in this Agreement, the sale and issuance of an aggregate of
3,000,000 shares of Common Stock (the “Shares”) and/or pre-funded warrants to purchase one share of Common Stock in the form of Exhibit B (the
“Pre-Funded Warrants”).

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 1
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:

“Action” means any action,
suit, inquiry, notice of violation, proceeding or investigation pending or, to the Company’s Knowledge,
threatened against or affecting the Company, or any of its properties before or by any court, arbitrator, governmental or administrative
agency or
regulatory authority (federal, state, county, local or foreign).

“Additional Effectiveness Deadline” means the
date which is the earliest to occur of (i) if the Additional Registration Statement does not
become subject to any review or comment process by the Commission, (a) sixty (60) days after the filing of the Additional Registration Statement
or, if
such date is not a Business Day, the next date that is a Business Day, or (b) three (3) Trading Days after the Company receives written notification from
the Commission that the Additional Registration Statement will not become subject
to any review or comment process by the Commission and the
Company fails to request to accelerate the effectiveness of the Additional Registration Statement, or (ii) if the Additional Registration Statement
becomes subject to any review or
comment process by the Commission, ninety (90) days after the filing of the Additional Registration Statement, or, if
such date is not a Business Day, the next date that is a Business Day; provided, however, that
in the event the foregoing applicable deadline in any case
falls within the Grace Period and the Company has not yet filed with the Commission its Complete Form 10-K for the preceding fiscal year by such
deadline, then such deadline shall be extended until the Business Day following the date on which the Complete Form 10-K for such preceding fiscal
year is filed with the Commission; provided
further, however, that such deadline shall not be extended beyond the date that is one hundred and twenty
(120) days following the end of the Company’s most recent fiscal year (or, if such date is not a Business Day, the next date
that is a Business Day). In
any case where the Additional Effectiveness Deadline is extended pursuant to the foregoing provisos, then the Additional Effectiveness Deadline, as so
extended, shall be deemed the Additional Effectiveness Deadline for
all purposes of this Agreement.



“Additional Filing Deadline” means the later to occur of (i) the date
sixty (60) days after the date substantially all of the Registrable
Securities registered under the immediately preceding effective Registration Statement are sold and (ii) the date six (6) months from the Effective Date
of such
immediately preceding effective Registration Statement, or, if such date is not a Business Day, the next date that is a Business Day; provided,
however, that in the event the foregoing deadline in any case falls within the Grace Period
and the Company has not yet filed with the Commission its
Complete Form 10-K for the preceding fiscal year by such deadline, then such deadline shall be extended until the Business Day following date on
which
the Complete Form 10-K for such preceding fiscal year is filed with the Commission; provided further, however, that such deadline shall not be
extended beyond the date that is one hundred and twenty
(120) days following end of the Company’s most recent fiscal year (or, if such date is not a
Business Day, the next date that is a Business Day). In any case where the Additional Filing Deadline is extended pursuant to the foregoing
provisos,
then the Additional Filing Deadline, as so extended, shall be deemed the Additional Filing Deadline for all purposes of this Agreement.

“Additional Registration Statement” has the meaning ascribed to such term in Section 5.1(a).

“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.

“Agreement” has the meaning ascribed to such term in the preamble.

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

“Business 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 the State of New York are authorized or required by law or other governmental action to close.

“Buy-In Price” has the meaning ascribed to such term in
Section 6.1(d).

“Closing” has the meaning ascribed to such term in
Section 2.2.

“Closing Date” has the meaning ascribed to such term in
Section 2.2.

“Code” has the meaning ascribed to such term in
Section 3.16.

“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.

“Company” has the meaning ascribed to such term in the
preamble.

“Company’s Knowledge” means with respect to any statement made to the knowledge of the Company, that
statement is based upon the
actual knowledge of an executive officer of the Company (as disclosed in the Company’s SEC Reports), in each case after making reasonable inquiry.

“Complete Form 10-K” means the annual report on Form
10-K filed by the Company with the Commission that includes, or incorporates
by reference from the Company’s most recent definitive proxy statement on Schedule 14A actually filed with the Commission, the
information and
disclosures required by Part III of the Commission’s Form 10-K. For the avoidance of doubt, if the Company files its annual report on Form 10-K with
the Commission and does not include therein all of the information and disclosures required by Part III of the Commission’s Form 10-K, then such
annual report on Form
10-K shall not be deemed a Complete Form 10-K for purposes of this Agreement until the Company either (i) files an
amendment to such annual report on Form 10-K to include the information and disclosures required by Part III of the Commission’s Form 10-K or
(ii) files its definitive proxy statement on Schedule 14A with
the Commission for its next annual meeting of stockholders.



“Contingent Obligation” has the meaning set forth in
Section 3.29.

“Cut Back Shares” has the meaning ascribed to such term in
Section 5.1(a).

“Demand Request” has the meaning assigned to such term in
Section 5.1(d).

“Disclosure Schedule” means the Disclosure Schedule, if any, delivered by the
Company concurrently with the execution and delivery of
this Agreement and referred to in the first paragraph of ARTICLE 3 of this Agreement.

“Disqualification Event” has the meaning ascribed to such term in Section 3.38.

“DPA” has the meaning ascribed to such term in Section 3.37.

“Effective Date” means the date that a Registration Statement is first declared effective by the Commission.

“Effectiveness Deadline” means the Initial Effectiveness Deadline and the Additional Effectiveness Deadline, as applicable.

“Effectiveness Period” has the meaning ascribed to such term in Section 5.1(b).

“Environmental Laws” has the meaning ascribed to such term in Section 3.15.

“ERISA” has the meaning ascribed to such term in Section 3.16.

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

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended.

“FDA” means the U.S. Food and Drug Administration.

“Filing Deadline” means the Initial Filing Deadline and the Additional Filing Deadline, as applicable.

“GAAP” has the meaning ascribed to such term in Section 3.8.

“Grace Period” means the period commencing on the date that is 134 days following the end of the Company’s most recent
fiscal third
quarter and ending on, and including, the date that is 120 days following the end of the Company’s most recent fiscal year.

“Indebtedness” has the meaning set forth in Section 3.29.

“Indemnified Party” has the meaning ascribed to such term in Section 5.4(c).

“Indemnifying Party” has the meaning ascribed to such term in Section 5.4(c).

“Initial Registration Statement” has the meaning set forth in Section 5.1(a).



“Initial Effectiveness Deadline” means the date which is the earliest of
(i) if the Initial Registration Statement does not become subject to
any review or comment process by the Commission, (a) sixty (60) days after the filing of the Initial Registration Statement or (b) three (3) Trading Days
after the
Company receives written notification from the Commission that the Initial Registration Statement will not become subject to any review or
comment process by the Commission and the Company fails to request to accelerate the effectiveness of the
Initial Registration Statement, or (ii) if the
Initial Registration Statement becomes subject to any review or comment process by the Commission, ninety (90) days after the filing of the Initial
Registration Statement, or, if such date is
not a Business Day, the next date that is a Business Day.

“Initial Filing Deadline” means the date thirty (30) days
following the Closing Date, or if such date is not a Business Day, the next date
that is a Business Day.

“Insiders”
means each director, executive officer, other officer of the Company participating in the offering of the Securities, any
beneficial owner of 20% or more of the Company’s outstanding voting equity securities, calculated on the basis of voting
power, and any promoter
connected with the Company in any capacity on the date hereof.

“Insolvent” has the meaning set
forth in Section 3.9.

“Intellectual Property” means (i) worldwide patents, patent
applications, invention disclosures and other rights of invention, filed with any
governmental authority, and all reissues, divisions, renewals, extensions, provisionals, continuations and continuations-in-part thereof and all
reexamined patents or other applications or patents claiming the benefit of the filing date of any of the foregoing; (ii) worldwide (A) registered
trademarks and
service marks and registrations and applications for such registrations, and (B) unregistered trademarks and service marks, trade names,
fictitious business names, corporate names, trade dress, logos, product names and slogans, including any
common law rights; in each case together with
the goodwill associated therewith; (iii) worldwide (A) registered copyrights in published or unpublished works, mask work rights and similar rights,
including rights created under Sections 901-914 of Title 17 of the United States Code, mask work registrations, and copyright applications for
registration, including any renewals thereof, and (B) any unregistered copyrightable works and other rights
of authorship in published or unpublished
works; (iv) worldwide (A) internet domain names; (B) website content; (C) telephone numbers; and (D) moral rights and publicity rights; (v) any
computer program or other software
(irrespective of the type of hardware for which it is intended), including firmware and other software embedded in
hardware devices, whether in the form of source code, assembly code, script, interpreted language, instruction sets or binary or
object code (including
compiled and executable programs), including any library, component or module of any of the foregoing, including, in the case of source code, any
related images, videos, icons, audio or other multimedia data or files, data
files, and header, development or compilations tools, scripts, and files, and
(vi) worldwide confidential or proprietary information or trade secrets, including technical information, inventions and discoveries (whether or not
patentable and
whether or not reduced to practice) and improvements thereto, know-how, processes, discoveries, developments, designs, techniques,
plans, schematics, drawings, formulae, preparations, assays, surface coatings,
diagnostic systems and methods, patterns, compilations, databases,
database schemas, specifications, technical data, inventions, concepts, ideas, devices, methods, and processes; and includes any rights to exclude others
from using or appropriating
any Intellectual Property rights, including the rights to sue for or assets claims against and remedies against past, present or
future infringements or misappropriations of any or all of the foregoing and rights of priority and protection of
interests therein, and any other
proprietary, intellectual property or other rights relating to any or all of the foregoing anywhere in the world.

“Issuer Covered Person” has the meaning ascribed to such term Section 3.38.

“Legend Removal Date” has the meaning ascribed to such term in Section 6.1(c).

“Losses” means any and all losses, liabilities, obligations, claims, contingencies, damages, costs and expenses, including
all judgments,
amounts paid in settlements, court costs and reasonable attorneys’ fees and costs of investigation.

“Marketed
Underwritten Offering” has the meaning assigned to such term in Section 5.1(d).



“Material Adverse Effect” means a material adverse effect on (i) the
assets, liabilities, results of operations, condition (financial or
otherwise), business, or prospects of the Company taken as a whole, (ii) the ability of the Company to perform its obligations under the Transaction
Documents or (iii) the
legality, validity or enforceability of any Transaction Document.

“Money Laundering Laws” has the meaning ascribed to
such term in Section 3.36.

“Nasdaq” means The Nasdaq Stock Market, LLC.

“Notice” has the meaning assigned to such term in Section 5.1(d).

“Occupational Laws” has the meaning ascribed to such term in Section 3.16.

“OFAC” has the meaning ascribed to such term in Section 3.35.

“Offering” has the meaning ascribed to such term in Section 8.19.

“Participating Majority” has the meaning assigned to such term in Section 5.1(d).

“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 Guggenheim Securities, LLC, Cantor Fitzgerald & Co., Oppenheimer & Co. Inc. and
Laidlaw & Company
(UK) Ltd.

“Preferred Stock” has the meaning ascribed to such term in
Section 3.3.

“Pre-Funded Warrants” has the meaning
ascribed to such term in the recitals.

“Principal Purchasers” means, as of any time, the Purchaser or Purchasers holding
or having the right to acquire, as of such time, at least a
majority-in-interest of the total number of Shares and Pre-Funded
Warrants.

“Principal Trading Market” means the Trading Market on which the Common Stock is primarily listed on and
quoted for trading.

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

“Prospectus” means
the prospectus included in a Registration Statement (including, without limitation, a prospectus that includes any
information previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A
promulgated under the
Securities Act), as amended or supplemented by any prospectus supplement, with respect to the terms of the offering of any portion of the Registrable
Securities covered by such Registration Statement, and all other amendments
and supplements to the Prospectus including post-effective amendments,
and all material incorporated by reference or deemed to be incorporated by reference in such Prospectus.

“Proxy Statement” has the meaning ascribed to such term in Section 6.16(a).

“Purchaser Party” has the meaning ascribed to such term in Section 6.6.

“Purchasers” has the meaning ascribed to such term in the preamble.



“Registration Statement” means each registration statement required to be
filed under ARTICLE 5, including the Initial Registration
Statement, all Additional Registration Statements, and, in each case, the Prospectus, amendments and supplements to such registration statement or
Prospectus, including pre- and post-effective amendments, all exhibits thereto, and all material incorporated by reference or deemed to be incorporated
by reference in such registration statement.

“Registrable Securities” means the Shares, the Warrant Shares and any shares of Common Stock issued as (or issuable upon the
conversion
or exercise of any warrant, right or other security that is issued as) a dividend or other distribution with respect to, or in exchange for, or in replacement
of, the Shares or Warrant Shares, provided, that the holder of
such shares has completed and delivered to the Company a Selling Stockholder
Questionnaire; and provided further, that such shares shall cease to be Registrable Securities upon the earliest to occur of the following:
(A) sale by the
applicable Purchaser to the public either pursuant to a registration statement under the Securities Act or under Rule 144 (in which case, only such shares
sold shall cease to be Registrable Securities) or (B) becoming
eligible for sale by the holder thereof pursuant to Rule 144 without volume or manner of
sale restrictions and without current public information pursuant to Rule 144.

“Removal Request Date” has the meaning ascribed to such term in Section 6.1(c).

“Requesting Purchaser” has the meaning assigned to such term in Section 5.1(d).

“Required Minimum” has the meaning ascribed to such term in Section 6.7.

“Rule 144,” “Rule 415,” and “Rule 424” means Rule 144, Rule 415 and Rule 424, respectively,
promulgated by the Commission pursuant
to the Securities Act, as such Rules may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having
substantially the same effect as such Rule.

“SEC Guidance” means (i) any publicly-available written or oral guidance, comments, requirements or requests of the
Commission staff
and (ii) the Securities Act.

“SEC Restrictions” has the meaning ascribed to such term in
Section 5.1(a).

“SEC Reports” has the meaning ascribed to such term in
Section 3.7.

“Securities” means the Shares, Pre-Funded
Warrants and the Warrant Shares.

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

“Selling Stockholder Questionnaire” has the meaning ascribed to
such term in Section 5.2.

“Shares” has the meaning ascribed to such term in the recitals.

“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 the location and/or reservation of borrowable shares of Common Stock).

“Stockholder Approval”
has the meaning ascribed to such term in Section 6.16(a).

“Stockholder Meeting” has the
meaning ascribed to such term in Section 6.16(a).

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

“Trading Market” means 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 Warrants, all exhibits
and schedules thereto and hereto and any other documents or
agreements executed in connection with the transactions contemplated hereunder.

“Transfer Agent” means American Stock Transfer & Trust Company, LLC, the current transfer agent of the Company, with
a mailing
address of 6201 15th Avenue, Brooklyn, NY 11219, and a telephone number of (718) 921-8200, and any successor transfer agent of the Company.

“Underwritten Offering” has the meaning assigned to such term in Section 5.1(d).

“Warrant Exercise Price” means $0.01.

“Warrant Purchase Price” has the meaning assigned to such term in Section 2.1.

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

“WSGR” has the meaning ascribed to such term in
Section 8.19.

ARTICLE 2
PURCHASE AND SALE

2.1
Purchase and Sale. Subject to and upon the terms and conditions set forth in this Agreement, at the Closing, the Company shall issue and sell
to each Purchaser, and each Purchaser shall, severally and not jointly, purchase from the Company,
such number of Shares and/or Pre-Funded Warrants
set forth opposite their respective names on Exhibit A at a price per Share equal to $20.00 and/or a price per
Pre-Funded Warrant equal to $19.99 (the
total purchase price for the Securities, the “Purchase Price”).

2.2 Closing. The Company agrees to issue and sell to the Purchasers and, in consideration of and in express reliance upon the
representations,
warranties, covenants, terms and conditions of this Agreement, the Purchasers agree, severally and not jointly, to purchase the number of Securities set
forth opposite their respective names on Exhibit A. The closing of the
purchase and sale of the Securities (the “Closing”) shall take place at the offices
of Wilson Sonsini Goodrich & Rosati, located at 650 Page Mill Road, Palo Alto, California, 94304, three (3) Business Days following
the satisfaction or
waiver of the conditions set forth in Section 2.5, or at such other time and place or on such date as the Principal Purchasers and the Company may agree
upon (such date is hereinafter referred to as the
“Closing Date”).

2.3 Payment. On the Closing Date, (a) each Purchaser shall pay to the Company its Purchase
Price in United States dollars and in immediately
available funds, by wire transfer to the Company’s account as set forth in instructions previously delivered to each Purchaser, (b) the Company shall
issue to each Purchaser the number of
Securities set forth opposite such Purchaser’s name on Exhibit A hereto, duly executed on behalf of the Company
and registered in the name of such Purchaser as set forth on the Stock Registration Questionnaire included as Exhibit
D. The Pre-Funded Warrants
issued and sold at the Closing shall have an initial exercise price equal to the Warrant Exercise Price.

2.4 Deliveries.

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

(i)
this Agreement duly executed by the Company;

(ii) the Securities, registered in the name of such Purchaser as set forth on the Stock
Registration Questionnaire included as
Exhibit D;



(iii) the Company shall have delivered a certificate, executed on behalf of the Company by
its chief executive officer and its
principal financial officer, dated as of the Closing Date, certifying to the fulfillment of the conditions specified in subsections (i), (ii), (iv), (v), (vi), (vii),
(viii), (ix) and (x) of
Section 2.5(b);

(iv) the Company shall have delivered a certificate, executed on behalf of the Company by its
Secretary, dated as of the Closing
Date, certifying the resolutions adopted by the Board of Directors and a duly authorized committee thereof approving the transactions contemplated by
the Transaction Documents and the issuance of the Securities,
certifying the current versions of the Certificate of Incorporation and Bylaws of the
Company and certifying as to the signatures and authority of Persons signing the Transaction Documents and related documents on behalf of the
Company;

(v) a legal opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation counsel for the Company, in substantially the
form
attached hereto as Exhibit C, executed by Wilson Sonsini Goodrich & Rosati, Professional Corporation and addressed to the Purchasers and the
Placement Agents;

(vi) fully completed and duly executed Bad Actor Questionnaires for each officer, director and beneficial owners of 20% or more of
the
issuer’s outstanding equity securities, in the form attached hereto as Exhibit F; and

(vii) Nasdaq Listing of Additional
Shares notification form.

(b) Purchasers. 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;

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

(iii) unless such Purchaser is a director or an executive officer (as such term is defined in Rule 501(f) promulgated by the
Commission under
the Securities Act) of the Company as of the Closing Date, a fully completed and duly executed Accredited Investor Qualification
Questionnaire in the form attached hereto as Exhibit E; and

(iv) the applicable Purchase Price by wire transfer to the account specified by the Company.

2.5 Closing Conditions.

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

(i) the representations and warranties made by such Purchaser in ARTICLE 4 hereof shall be true and correct
in all material respects
as of the Closing Date, except to the extent any such representation and or warranty expressly speaks as of an earlier date, in which case such
representation or warranty shall be true and correct as of such earlier date;

(ii) all obligations, covenants and agreements of such Purchaser required to be performed at or prior to the Closing Date shall have
been performed in all material respects;

(iii) the delivery by such Purchaser of the items set forth in
Section 2.4(b) of this Agreement;

(iv) Nasdaq shall have raised no objection to the consummation of the
transactions contemplated by the Transaction Documents in
the absence of stockholder approval of such transactions; and



(v) the closing of the public offering of the Company’s Common Stock and/or prefunded
warrants to purchase Common Stock
pursuant to the underwriting agreement with Guggenheim Securities, LLC dated on even date herewith.

(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 made by the Company in ARTICLE 3 hereof qualified as to materiality shall be true and
correct as
of the date hereof and the Closing Date, except to the extent any such representation or warranty expressly speaks as of an earlier date, in
which case such representation or warranty shall be true and correct as of such earlier date, and the
representations and warranties made by the Company
in ARTICLE 3 hereof not qualified as to materiality shall be true and correct in all material respects as of the date hereof and the Closing Date, except to
the extent any such representation
or warranty expressly speaks as of an earlier date, in which case such representation or warranty shall be true and
correct in all material respects as of such earlier date;

(ii) all obligations, covenants and agreements of the Company required to be performed at or prior to the Closing Date, whether
under this
Agreement or the other Transaction Documents, shall have been performed in all material respects;

(iii) the delivery by the Company of
the items set forth in Section 2.4(a) of this Agreement;

(iv) the Company shall have obtained any and all
consents, permits, approvals, registrations and waivers necessary or appropriate for
consummation of the purchase and sale of the Securities and the consummation of the other transactions contemplated by the Transaction Documents,
all of which shall
be in full force and effect, except for such that would not reasonably be expected to have a Material Adverse Effect;

(v) no judgment,
writ, order, injunction, award or decree of or by any court, or judge, justice or magistrate, including any bankruptcy
court or judge, or any order of or by any governmental authority, shall have been issued, and no action or proceeding shall have
been instituted by any
governmental authority, enjoining or preventing the consummation of the transactions contemplated hereby or in the other Transaction Documents;

(vi) no stop order or suspension of trading shall have been imposed by Nasdaq, the Commission or any other governmental or
regulatory body
with respect to public trading in the Common Stock;

(vii) Nasdaq shall have raised no objection to the consummation of the transactions
contemplated by the Transaction Documents in
the absence of stockholder approval of such transactions;

(viii) the closing of the public
offering of the Company’s Common Stock and/or prefunded warrants to purchase Common Stock
pursuant to the underwriting agreement with Guggenheim Securities, LLC dated on even date herewith.

(ix) there shall have been no Material Adverse Effect with respect to the Company since the date hereof; and

(x) 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 such Purchaser, makes it
impracticable or inadvisable to
purchase the Securities at the Closing.



ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company and all of its subsidiaries (and all references to the Company below shall be deemed to also include its subsidiaries to the
extent the
context requires) hereby represents and warrants to the Purchasers 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) that, except as otherwise set
forth in the Disclosure Schedule, if any, delivered herewith:

3.1 Organization, Good Standing and Qualification. The Company is a
corporation duly organized, validly existing and in good standing under the
laws of the jurisdiction of its incorporation and has all requisite corporate power and legal authority to own and use its properties and assets and carry on
its business as
now conducted and to own its properties. The Company is not in violation of any of the provisions of its Certificate of Incorporation or
Bylaws. The Company is duly qualified to do business as a foreign corporation and is in good standing in each
jurisdiction in which the conduct of its
business or its ownership or leasing of property makes such qualification or leasing necessary, unless the failure to so qualify has not had and could not
reasonably be expected to have a Material Adverse
Effect and no Proceeding has been instituted in any such jurisdiction revoking, limiting or curtailing
or seeking to revoke, limit or curtail such power and authority or qualification. The Company has no direct or indirect subsidiaries other than
those listed
in Section 3.1 of the Disclosure Schedule. Except as disclosed in Section 3.1 of the Disclosure Schedule, the Company owns, directly or indirectly, all of
the capital stock or comparable equity interests of each subsidiary
free and clear of any and all liens, and all the issued and outstanding shares of capital
stock or comparable equity interest of each subsidiary are validly issued and are fully paid, non-assessable and free
of preemptive and similar rights to
subscribe for or purchase securities.

3.2 Authorization; Enforcement. The Company has all
corporate right, power and authority to enter into this Agreement and each of the other
Transaction Documents and to consummate the transactions and otherwise carry out its obligations contemplated hereby and thereby. All corporate
action on the
part of the Company, its directors and stockholders necessary for the authorization, execution, delivery and performance of the Transaction
Documents by the Company, the authorization, sale, issuance and delivery of the Securities contemplated
herein and the performance of the Company’s
obligations hereunder and thereunder has been taken. The Transaction Documents have been (or upon delivery will have been) duly executed and
delivered by the Company and constitute the legal, valid
and binding obligation of the Company, enforceable against the Company in accordance with
their terms, except: (i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of
general application affecting enforcement of creditors’ rights generally, (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.

3.3 Capitalization. The authorized capital stock of the Company
consists of 100,000,000 shares of Common Stock and 10,000,000 shares of
preferred stock, par value $0.001 per share (the “Preferred Stock”), of which [___________] shares of Common Stock are outstanding as of the date
hereof (prior
to the issuance of the Securities) and no shares of Preferred Stock are outstanding as of the date hereof. All of the issued and outstanding
shares of the Company’s capital stock have been duly authorized and validly issued and are fully paid
and non-assessable. The Company has not issued
any shares of capital stock since its most recently filed Quarterly Report on Form 10-Q. Except (i) for options to
purchase Common Stock or other
equity awards (including restricted stock units) issued to employees, consultants and members of the Board of Directors pursuant to the equity
compensation plans or arrangements disclosed in the SEC Reports,
(ii) for securities exercisable for, or convertible into or exchangeable for any shares
of capital stock of the Company disclosed in the SEC Reports, (iii) shares issuable under any deferred compensation plan of the Company disclosed in
the SEC Reports, and (iv) as contemplated by this Agreement, there are no existing options, warrants, calls, preemptive (or similar) rights, subscriptions
or other rights, agreements, arrangements or commitments of any character obligating the
Company to issue, transfer or sell, or cause to be issued,
transferred or sold, any shares of the capital stock of, or other equity interests in, the Company or any securities convertible into or exchangeable for
such shares of capital stock or
other equity interests, and there are no outstanding contractual obligations of the Company to repurchase, redeem or
otherwise acquire any shares of its capital stock or other equity interests. No Person has any right of first refusal, preemptive
right, right of participation,
or any similar right to participate in the transactions contemplated by the Transaction Documents. There are no outstanding securities or instruments of
the Company that contain any redemption or similar provisions,
and there are no contracts, commitments, understandings or arrangements by which the
Company is or



may become bound to redeem a security of the Company. Except as disclosed in the SEC Reports, the Company does not have any stock appreciation
rights or “phantom stock” plans or any
similar plan or agreement. The issue and sale of the Securities will not result in the right of any holder of
Company securities to adjust the exercise, conversion or exchange price under such securities. Except for customary adjustments as a result
of stock
dividends, stock splits, combinations of shares, reorganizations, recapitalizations, reclassifications or other similar events, there are no anti-dilution or
price adjustment provisions contained in any security issued by the Company (or in
any agreement providing rights to security holders) and the issuance
and sale of the Securities will not obligate the Company to issue shares of Common Stock or other securities to any Person (other than the Purchasers)
and will not result in a
right of any holder of securities to adjust the exercise, conversion, exchange or reset price under such securities. There are no
stockholders agreements, voting agreements or other similar agreements with respect to the Company’s capital stock
to which the Company is a party or,
to the Company’s Knowledge, between or among any of the Company’s stockholders.

3.4
Issuance; Reservation of Shares. The issuance of the Securities has been duly and validly authorized by all necessary corporate and
stockholder action, and Shares and the Warrant Shares, when issued and paid for upon the due exercise of the Pre-Funded Warrants pursuant to the terms
thereof, will be validly issued, fully paid and non-assessable, and shall be free and clear of all encumbrances and restrictions
(other than as provided in
the Transaction Documents). The Company will reserve, at all times that any of the Pre-Funded Warrants remain outstanding, such number of shares of
Common Stock sufficient to enable
the full exercise of the then outstanding Pre-Funded Warrants. Assuming (A) the accuracy of the representations and
warranties of the Purchasers set forth in ARTICLE 4 hereof, (B) none of the
Insiders or their respective controlling persons (within the meaning of Rule
506(d)(1) of the Securities Act) are subject to any “bad actor” disqualification specified in Rule 506(d) of the Securities Act that has not been waived
pursuant
to Rule 506(d)(2) of the Securities Act, and (C) the Insiders and their respective controlling persons (within the meaning of Rule 506(d)(1) of
the Securities Act) have complied with the “bad actor” disclosure requirements set forth
in Rule 506(e) of the Securities Act and any disclosure
requirements in connection with any waiver of the disqualification provisions of Rule 506(d) of the Securities Act, then the offer, issuance and sale of
the Securities to the Purchasers
pursuant to the Agreement, are exempt from the registration requirements of the Securities Act.

3.5 No Conflicts. The execution,
delivery and performance of the Transaction Documents by the Company and the issuance and sale of the
Securities will not conflict with or result in a breach or violation of any of the terms and provisions of, or constitute a default (or an event
that 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 (with
or without notice, lapse of time or both) of (i) the Company’s Certificate
of Incorporation or the Company’s Bylaws, both as in effect on the date hereof
(true and complete copies of which have been made available to the Purchasers through the EDGAR system), (ii) any statute, rule, regulation or order,
judgment,
injunction, decree or other restriction of any governmental agency or body or any court, domestic or foreign, having jurisdiction over the
Company or any of its respective assets or properties, or (iii) any material agreement or instrument to
which the Company is a party or by which the
Company is bound or to which any of their respective assets or properties is subject, in each case except for any such conflict, breach, violation or
default that would not reasonably be expected to have
a Material Adverse Effect.

3.6 Filings, Consents and Approvals. The Company is not 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, other than filings that have been made, or will be made, or
consents that have been obtained, or will be obtained, pursuant to the rules and regulations of Nasdaq, including a Nasdaq Listing of Additional Shares
notification form, applicable state securities laws and post-sale filings pursuant to applicable state and federal securities laws which the Company
undertakes to file or obtain within the applicable time periods and the filings required to be made
pursuant to Sections 5.1 and 6.4 of this Agreement.

3.7 SEC Reports. The Company has filed all reports, schedules,
forms, registration statements and other documents required to be filed by the
Company under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the twenty-four (24) months
preceding the date
hereof (the foregoing materials, including the exhibits thereto and documents incorporated by reference therein, being collectively
referred to herein as the “SEC Reports”) 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. As of their respective dates, the SEC Reports complied in all material respects with the
requirements of the Securities Act and the
Exchange Act, as applicable, 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 the
light of the
circumstances under which they were made, not misleading. The Company has never been an issuer subject to Rule 144(i) under the Securities Act. The
Company has not received any letters of comment from the staff of the Commission that
have not been satisfactorily resolved as of the date hereof. All
material agreements to which the Company is a party or to which the property or assets of the Company is subject are included as part of or identified in
the SEC Reports, to the extent
such agreements are required to be included or identified pursuant to the rules and regulations of the Commission.

3.8 Financial
Statements. The financial statements of the Company included in the SEC Reports comply in all material respects with applicable
accounting requirements and the rules and regulations of the Commission with respect thereto as in effect at the time
of filing. Such financial statements
have been prepared in accordance with United States generally accepted accounting principles (“GAAP”), applied on a consistent basis during the
periods involved, except as may be otherwise
specified in such financial statements or the notes thereto and except that unaudited financial statements
may not contain all footnotes required by GAAP, and fairly present in all material respects the financial position of the Company as of and
for the dates
thereof and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited statements, to normal, immaterial,
year-end audit adjustments.

3.9 Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited financial statements
included within
the SEC Reports, except as specifically disclosed in a subsequent SEC Report filed prior to the date hereof: (i) there has been no event, occurrence or
development that has had or that could reasonably be expected to have a
Material Adverse Effect, (ii) the Company has not incurred any liabilities
(contingent or otherwise) other than (A) trade payables and accrued expenses incurred in the ordinary course of business consistent with past practice
and
(B) liabilities not required to be reflected in the Company’s financial statements pursuant to GAAP or disclosed in filings made with the
Commission, (iii) the Company has not altered its method of accounting or changed its principal
registered public accounting firm, (iv) the Company
has not declared or made any dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made any agreements to
purchase or redeem any shares of its
capital stock and (v) the Company has not issued any equity securities, except pursuant to existing Company equity
compensation plans. The Company does not have pending before the Commission any request for confidential treatment of
information. The Company
has not taken any steps to seek protection pursuant to any bankruptcy law and the Company has not received any written notice that any Person intends
to initiate involuntary bankruptcy proceedings against the Company. The
Company is not as of the date hereof, and immediately after giving effect to the
transactions contemplated hereby to occur at the Closing, will not be Insolvent (as defined below). For purposes of this Section 3.9,
“Insolvent” means
(i) the present fair saleable value of the Company’s assets is less than the amount required to pay the Company’s total Indebtedness, (ii) the Company is
unable to pay its debts and liabilities,
subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured, (iii) the
Company intends to incur or believes that it will incur debts that would be beyond its ability to pay as such debts mature, or
(iv) the Company has
unreasonably small capital with which to conduct the business in which it is engaged as such business is now conducted.

3.10 Internal Controls. The Company maintains a system of internal control over financial reporting (as such term is defined in Rule 13a-15(f) of
the Exchange Act) that complies with the requirements of the Exchange Act and has been designed by the Company’s principal executive officer and
principal financial officer, or under their
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting principles; the Company’s internal
control over financial
reporting is effective and the Company is not aware of any material weaknesses in its internal control over financial reporting; there has been no fraud,
whether or not material, that involves management or other employees who
have a significant role in the Company’s internal control over financial
reporting; since the date of the latest audited financial statements included or incorporated by reference in the Company’s SEC Reports and except as
disclosed in the
Company’s SEC Reports, there has been no change in the Company’s internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting. The Company maintains disclosure controls
and procedures (as such term is defined in Rule 13a-15(e) of the Exchange Act) that comply with the



requirements of the Exchange Act; such disclosure controls and procedures have been designed to ensure that material information relating to the
Company is made known to the Company’s
principal executive officer and principal financial officer by others within those entities; such disclosure
controls and procedures are effective. The Company is in compliance in all material respects with all applicable provisions of the
Sarbanes-Oxley Act of
2002 and the rules and regulations promulgated by the Commission thereunder. The Company maintains a system of 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 generally accepted accounting principles and
to maintain asset
accountability, (iii) access to assets is permitted only in accordance with management’s general or specific authorization, and (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.

3.11 Accountant. To the Company’s Knowledge, Marcum LLP,
which has expressed its opinion with respect to the Company’s financial
statements as of December 31, 2022, 2021 and 2020 included in the SEC Reports (including the related notes), is an independent registered public
accounting firm as
required by the Securities Act and the Public Company Accounting Oversight Board (United States). Marcum LLP has not been
engaged by the Company to perform any “prohibited activities” (as defined in Section 10A of the Exchange Act).

3.12 Litigation. Except as set forth in the SEC Reports, there is not pending or, to the Company’s Knowledge, threatened or
contemplated, any
action, suit or proceeding to which the Company is a party or of which any property or assets of the Company is the subject before or by any court or
governmental agency, authority or body, or any arbitrator, which, individually or
in the aggregate, (i) adversely affects or challenges the legality, validity
or enforceability of any of the Transaction Documents or the Securities or (ii) could, if there were an unfavorable decision, have or reasonably be
expected to
result in a Material Adverse Effect. There are no current or pending legal, governmental or regulatory actions, suits or proceedings that are
required to be described in the SEC Reports that have not been so described. Neither the Company nor any
director or officer of the Company is or has
been the subject of any Action involving a claim of violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty.
There has not been, and to the Company’s
Knowledge, there is not pending or contemplated, any investigation by the Commission involving the
Company or any current or former director or officer of the Company. The Commission has not issued any stop order or other order suspending the
effectiveness of any registration statement filed by the Company under the Exchange Act or the Securities Act.

3.13 Tax Matters.
The Company (i) has filed all federal, state, local and foreign income, franchise tax and all other tax returns reports and
declarations required by any jurisdiction to which it is subject to be filed or has requested extensions thereof (except
in any case in which the failure so
to file would not have a Material Adverse Effect), except as set forth in the SEC Reports, (ii) has paid all taxes required to be paid by it and any other
assessment, fine or penalty levied against it, to the
extent that any of the foregoing is due and payable, except for any such assessment, fine or penalty
that is currently being contested in good faith and (iii) has set aside on its books provision reasonably adequate for the payment of all taxes
for periods
subsequent to the periods to which such returns, reports or declarations apply, except in those, in each of the cases described in clauses (i), (ii) and
(iii) of this Section 3.13, that would not singularly
or in the aggregate have a Material Adverse Effect, except as set forth in or contemplated in the SEC
Reports.

3.14 Insurance. The
Company maintains in full force and effect insurance coverage that is customary for comparably situated companies for the
business being conducted and properties owned or leased by the Company, and the Company reasonably believes such insurance
coverage to be
adequate against all liabilities, claims and risks against which it is customary for comparably situated companies to insure.

3.15 Environmental Matters. The Company (A) is in compliance in all material respects with any and all applicable federal, state,
local and
foreign laws, rules, regulations, decisions and orders relating to pollution or protection of human health and safety, the environment (including, without
limitation, ambient air, surface water, groundwater, land surface or subsurface
strata), including, without limitation, laws relating to emissions,
discharges, releases or threatened releases of chemicals, hazardous or toxic substances or wastes, pollutants or contaminants (collectively,
“Environmental Laws”);
(B) has received and is in material compliance with all permits, licenses or other approvals required of it under applicable
Environmental Laws to conduct its business; and (C) has not received notice of any actual or potential liability for
the investigation or remediation of
any disposal or release of hazardous or toxic substances or wastes, pollutants or contaminants, except in any such case for any such failure to comply, or
failure to receive required permits, licenses or
approvals, or liability as would not, individually or in the aggregate, have a Material Adverse Effect.



3.16 Labor Relations. The Company (A) is in compliance, in all material
respects, with any and all applicable foreign, federal, state and local
laws, rules, regulations, treaties, statutes and codes promulgated by any and all governmental authorities (including pursuant to the Occupational Health
and Safety Act)
relating to the protection of human health and safety in the workplace (“Occupational Laws”); (B) has received all material permits,
licenses or other approvals required of it under applicable Occupational Laws to conduct their
business as currently conducted; and (C) is in compliance,
in all material respects, with all terms and conditions of such permits, licenses or approvals. No action, proceeding, revocation proceeding, writ,
injunction or claim is pending or, to
the Company’s Knowledge, threatened against the Company relating to Occupational Laws, and the Company does
not have knowledge of any material facts, circumstances or developments relating to its operations or cost accounting practices that
could reasonably be
expected to form the basis for or give rise to such actions, suits, investigations or proceedings. Each employee benefit plan, within the meaning of
Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”), that is maintained, administered or contributed to by the
Company or any of its affiliates for employees or former employees of the Company and has been maintained in material compliance with its terms and
the
requirements of any applicable statutes, orders, rules and regulations, including but not limited to, ERISA and the Internal Revenue Code of 1986, as
amended (the “Code”). No prohibited transaction, within the meaning of
Section 406 of ERISA or Section 4975 of the Code, has occurred with respect
to any such plan excluding transactions effected pursuant to a statutory or administrative exemption; and for each such plan that is subject to the funding
rules
of Section 412 of the Code or Section 302 of ERISA, no “accumulated funding deficiency” as defined in Section 412 of the Code has been
incurred, whether or not waived, and the fair market value of the assets of each such
plan (excluding for these purposes accrued but unpaid
contributions) exceeds the present value of all benefits accrued under such plan determined using reasonable actuarial assumptions. To the Company’s
Knowledge, no executive officer or key
employee of the Company plans to terminate employment with the Company. The Company is in compliance in
all material respects with all federal, state, local and foreign laws and regulations respecting labor, employment and employment practices and
benefits,
terms and conditions of employment and wages and hours, except where failure to be in compliance would not, either individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect.

3.17 Certificates, Authorities and Permits. The Company holds, and is operating in compliance in all material respects with, all
registrations,
approvals, certificates, authorizations and permits of any governmental authority or self-regulatory body required for the conduct of its business as
described in the SEC Reports, including without limitation, all such registrations,
approvals, certificates, authorizations and permits required by the FDA
or any other federal, state, local or foreign agencies or bodies engaged in the regulation of pharmaceuticals or biohazardous substances or materials; and
the Company has not
received notice of any revocation or modification of any such registration, approval, certificate, authorization and permit or has
reason to believe that any such registration, approval, certificate, authorization and permit will not be renewed in
the ordinary course that could lead to,
the withdrawal, revocation, suspension, modification or termination of any such registration, approval, certificate, authorization or permit, which, singly
or in the aggregate, if the subject of an unfavorable
decision, ruling or finding, could result in a Material Adverse Effect.

3.18 Title to Assets. The Company has good and marketable
title to all property (whether real or personal) owned by it that is material to the
business of the Company, in each case free and clear of all liens, claims, security interests, other encumbrances or defects, except those that could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The property held under lease by the Company is held under
valid, subsisting and enforceable leases of which the Company is in compliance in all material
respects, with only such exceptions with respect to any
particular lease as do not interfere in any material respect with the conduct of the business of the Company.

3.19 Intellectual Property. The Company owns, possesses, or can acquire on reasonable terms, all Intellectual Property necessary for
the conduct
of its business as now conducted or as described in the SEC Reports to be conducted in all material respects, except as such failure to own, possess, or
acquire such rights would not have a Material Adverse Effect. To the Company’s
Knowledge, all Intellectual Property of the Company is valid and
enforceable, except as would not, singly or in the aggregate, have a Material Adverse Effect. The Company has not



received any opinion from its legal counsel concluding that any activities of its respective businesses infringe, misappropriate, or otherwise violate, valid
and enforceable Intellectual Property
of any other Person. Except as set forth in the SEC Reports, (A) to the Company’s Knowledge, there is no
infringement, misappropriation or violation by third parties of any such Intellectual Property, except as such infringement,
misappropriation or violation
would not have a Material Adverse Effect; (B) there is no pending or, to Company’s Knowledge, threatened action, suit, proceeding or claim by others
challenging the Company’s rights in or to any such
Intellectual Property, and the Company is unaware of any material facts which would form a
reasonable basis for any such claim; (C) the Intellectual Property owned by the Company, and to the Company’s Knowledge, the Intellectual Property
licensed to the Company, have not been adjudged invalid or unenforceable, in whole or in part, and there is no pending or threatened action, suit,
proceeding or claim by others challenging the validity or scope of any such Intellectual Property, and
the Company is unaware of any material facts
which would form a reasonable basis for any such claim; (D) to the Company’s Knowledge, there is no pending or threatened action, suit, proceeding or
claim by others that the Company infringes,
misappropriates or otherwise violates any Intellectual Property or other proprietary rights of others, the
Company has not received any written notice of such claim and the Company is unaware of any other material fact which would form a reasonable
basis
for any such claim; and (E) to the Company’s Knowledge, no Company employee is obligated under any contract (including licenses, covenants or
commitments of any nature) or other agreement, or subject to any judgment, decree or order
of any court or administrative agency, that would interfere
with the use of such employee’s best efforts to promote the interest of the Company or that would conflict with the Company’s business; none of the
execution and delivery of this
Agreement, the carrying on of the Company’s business by the employees of the Company, and the conduct of the
Company’s business as proposed, will conflict with or result in a breach of terms, conditions, or provisions of, or constitute a
default under, any contract,
covenant or instrument under which any such employee is now obligated; and it is not and will not be necessary to use any inventions, trade secrets or
proprietary information of any of its consultants, or its employees
(or Persons it currently intends to hire) made prior to their employment by the
Company, except for technology that is licensed to or owned by the Company. All licenses for the use of Company’s Intellectual Property are valid,
binding upon, and
enforceable against the Company and, to the Company’s Knowledge, the other parties thereto in accordance to its terms. The
Company has complied in all material respects with any intellectual property license, and except as would not, singly or
in the aggregate, have a
Material Adverse Effect, the Company is not in breach nor has received any written notice asserting or threatening any claim of breach of any
intellectual property license, and to the Company’s Knowledge there is no
breach or anticipated breach by any other Person to any intellectual property
license. The Company has taken reasonable steps to protect, maintain and safeguard its Intellectual Property, including the execution of appropriate
nondisclosure and
confidentiality agreements. The Company has not received a notice (written or otherwise) that any of the Intellectual Property
necessary for the conduct of its business as now conducted or as described in the SEC Reports has expired, terminated or
been abandoned, or is expected
to expire or terminate or be abandoned, within two (2) years from the date of this Agreement.

3.20
FDA and Related Matters. The Company and, to the Company’s Knowledge, others who perform services on the Company’s behalf have
been and are in compliance with all applicable federal, state, local and foreign laws, rules,
regulations, standards, orders and decrees governing their
respective businesses, including without limitation, all regulations promulgated by the FDA or any other federal, state, local or foreign agencies or
bodies engaged in the regulation of
pharmaceuticals or biohazardous substances or materials, except where noncompliance would not, singly or in the
aggregate, have a Material Adverse Effect; and the Company has not received any notice citing action or inaction by the Company or others
who
perform services on the Company’s behalf that would constitute non-compliance with any applicable federal, state, local or foreign laws, rules,
regulations or standards excepting, however, such
actions that have heretofore been resolved to the satisfaction of such governmental entity. All tests and
preclinical and clinical studies conducted by or on behalf of the Company were and, if still pending, are being, conducted in all material
respects in
accordance with experimental protocols, procedures and controls generally used by qualified experts in the preclinical and clinical study of new drugs,
and laws and regulations; the descriptions of the tests and preclinical and clinical
studies, and results thereof, conducted by or on behalf of the Company
are accurate in all material respects; except as disclosed in the SEC Reports, the Company has not received any written notice or correspondence from
the FDA or any foreign,
state or local governmental body exercising comparable authority or any Institutional Review Board or comparable authority
requiring the termination, suspension, material modification or clinical hold of any tests or preclinical or clinical studies
being conducted by or on behalf
of the Company, which termination, suspension, material modification or clinical hold would reasonably be expected to have a Material Adverse Effect;
and the Company has not received



any written notices or correspondence from others concerning the termination, suspension, material modification or clinical hold of any tests or
preclinical or clinical studies conducted by
others on any active ingredient contained in the existing products of the Company or the products described
in the SEC Reports as being under development, which termination, suspension, material modification or clinical hold would reasonably be
expected to
have a Material Adverse Effect.

3.21 Compliance with Nasdaq Continued Listing Requirements. Except as set forth in the
SEC Reports, the Company is, and has no reason to
believe that it will not, upon the issuance of the Securities hereunder, continue to be, in compliance with the listing and maintenance requirements for
continued listing on Nasdaq in all material
respects. Assuming the representations and warranties of the Purchasers set forth in Section 4.2 are true and
correct in all material respects, the consummation of the transactions contemplated by the Transaction Documents
does not contravene the rules and
regulations of Nasdaq. Except as set forth in the SEC Reports, (i) there are no proceedings pending or, to the Company’s Knowledge, threatened against
the Company relating to the continued listing of the
Common Stock on Nasdaq and (ii) the Company has not received any notice of, nor to the
Company’s Knowledge is there any basis for, the delisting of the Common Stock from Nasdaq.

3.22 Application of Takeover Protections. 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 certificate of incorporation (or similar
charter documents) or the laws of its state of incorporation, including
Section 203 of the Delaware General Corporation Law, as well as other laws or provisions that would prevent the Purchasers or the Company from
fulfilling their obligations
or exercising their rights under the Transaction Documents, including without limitation as a result of the Company’s issuance
of the Securities and the Purchasers’ ownership of the Securities and exercise in full of the Pre-Funded Warrants.

3.23 Fees. Other than the Placement Agents, no Person will have, as a
result of the transactions contemplated by the Transaction Documents, any
valid right, interest or claim against or upon any Purchaser for any commission, fee or other compensation pursuant to any agreement, arrangement or
understanding entered into
by or on behalf of the Company, and no Purchaser shall have any 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 Section 3.23
that may be due in connection with the transactions
contemplated by the Transaction Documents and that arise out of any agreement, arrangement or understanding entered into by or on behalf of the
Company. The Company shall pay, and hold each
Purchaser harmless against, any liability, loss or expense (including, without limitation, reasonable
attorney’s fees and out-of-pocket expenses) arising in
connection with any such claim for fees arising out of the issuance of the Securities pursuant to
this Agreement.

3.24 No General
Solicitation. Neither the Company nor, to the Company’s Knowledge, any Person acting on its behalf has conducted any general
solicitation or general advertising (as those terms are used in Regulation D) in connection with the offer or sale
of any of the Securities.

3.25 No Integrated Offering. Neither the Company nor any of its Affiliates, nor, to the Company’s
Knowledge, any Person acting on its or their
behalf has, directly or indirectly, made any offers or sales of any Company security or solicited any offers to buy any security, under circumstances that
would adversely affect reliance by the Company on
Section 4(a)(2) under the Securities Act for the exemption from registration for the transactions
contemplated hereby or would require registration of the Warrant Shares under the Securities Act or 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 the Common Stock is now listed or quoted.
Assuming the satisfaction of all conditions set forth in Section 2.5(b), the sale and issuance of the Securities hereunder does not contravene the rules and
regulation of
any Trading Market on which the Common Stock is now listed or quoted.

3.26 Private Placement. Assuming the accuracy of the
Purchasers’ representations and warranties set forth in ARTICLE 4, 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.



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

3.28 Foreign Corrupt Practices. The Company, nor, to the best of the Company’s Knowledge, any director, officer, agent, employee
or other
Person associated with or acting on behalf of the Company has (A) used any corporate funds for any unlawful contribution, gift, entertainment or other
unlawful expense relating to political activity; (B) made any direct or
indirect unlawful payment to any foreign or domestic government official or
employee from corporate funds; (C) violated or is in violation of any provision of the FCPA; or (D) made any bribe, rebate, payoff, influence payment,
kickback or
other unlawful payment.

3.29 Indebtedness. Except as disclosed in the SEC Reports, the Company does not (i) have any
outstanding Indebtedness (as defined below), (ii) is
in violation of any term of or in default under any contract, agreement or instrument relating to any Indebtedness, except where such violations and
defaults would not result, individually or in
the aggregate, in a Material Adverse Effect, or (iii) is a party to any contract, agreement or instrument
relating to any Indebtedness, the performance of which, in the judgment of the Company’s officers, has or is expected to have a
Material Adverse Effect.
For purposes of this Agreement: (x) “Indebtedness” of any Person means, without duplication (A) all indebtedness for borrowed money, (B) all
obligations issued, undertaken or assumed as the
deferred purchase price of property or services (other than trade payables entered into in the ordinary
course of business), (C) all reimbursement or payment obligations with respect to letters of credit, surety bonds and other similar instruments,
(D) all
obligations evidenced by notes, bonds, debentures or similar instruments, including obligations so evidenced incurred in connection with the acquisition
of property, assets or businesses, (E) all indebtedness created or arising
under any conditional sale or other title retention agreement, or incurred as
financing, in either case with respect to any property or assets acquired with the proceeds of such indebtedness (even though the rights and remedies of
the seller or bank
under such agreement in the event of default are limited to repossession or sale of such property), (F) all monetary obligations under
any leasing or similar arrangement which, in connection with generally accepted accounting principles,
consistently applied for the periods covered
thereby, is classified as a capital lease, (G) all indebtedness referred to in clauses (A) through (F) above secured by (or for which the holder of such
Indebtedness has an existing right,
contingent or otherwise, to be secured by) any mortgage, lien, pledge, charge, security interest or other encumbrance
upon or in any property or assets (including accounts and contract rights) owned by any Person, even though the Person which owns
such assets or
property has not assumed or become liable for the payment of such indebtedness, and (H) all Contingent Obligations in respect of indebtedness or
obligations of others of the kinds referred to in clauses (A) through (G)
above; and (y) “Contingent Obligation” means, as to any Person, any direct or
indirect liability, contingent or otherwise, of that Person with respect to any indebtedness, lease, dividend or other obligation of another Person if the
primary purpose or intent of the Person incurring such liability, or the primary effect thereof, is to provide assurance to the obligee of such liability that
such liability will be paid or discharged, or that any agreements relating thereto will be
complied with, or that the holders of such liability will be
protected (in whole or in part) against loss with respect thereto.

3.30
Regulation M Compliance. The Company has not, and to the Company’s Knowledge no one acting on its behalf has, (i) taken, directly or
indirectly, any action designed to cause or to result in the stabilization or manipulation of the
price of any security of the Company to facilitate the sale
or resale of any of the Securities, (ii) sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Securities, or (iii) paid or
agreed to pay to
any Person any compensation for soliciting another to purchase any other securities of the Company, other than compensation paid to
the Placement Agents in connection with the placement of the Securities.

3.31 Disclosure. No representation or warranty by the Company in this Agreement, including the Disclosure Schedules to this Agreement,
if any,
and no statement contained in the SEC Reports or any certificate or other document furnished or to be furnished to the Purchasers pursuant to this
Agreement contains any untrue statement of a material fact or omits to state a material fact
necessary in order to make the statements contained therein,
in light of the circumstances under which they were made, not misleading. The Company confirms that neither it nor any officers or directors has
provided any Purchaser or its agents or
counsel with any information that constitutes or might constitute material, nonpublic information, other than
with respect to the existence of, and the material terms and conditions of, the transactions contemplated by the Transaction Documents. The
Company
understands and confirms that each of the Purchasers will rely on the foregoing representations in effecting transactions in securities of the Company.
The Company acknowledges and agrees that no Purchaser makes or has made any
representations or warranties with respect to the transactions
contemplated hereby other than those specifically set forth in ARTICLE 4 hereof.



3.32 Registration Rights. Except as described in the SEC Reports, the Company has not
granted or agreed to grant to any Person any rights
(including “piggy-back” registration rights) to have any securities of the Company registered with the Commission or any other governmental authority.
All such registration rights have
either been satisfied or waived so that no Person shall have the right to demand the inclusion of any Company securities
(other than the Securities to be issued hereunder) in the Registration Statement.

3.33 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, or which to the Company’s Knowledge is likely to have the effect of, terminating 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. Except as set forth in the SEC Reports, the Company has not, in the twelve (12) months preceding the date hereof, received notice from any
Trading Market on which the Common Stock is or
has been listed or quoted to the effect that the Company is not in compliance with the listing or
maintenance requirements of such Trading Market. The Common Stock is currently eligible for electronic transfer through the Depository Trust
Company or
another established clearing corporation (except for any restricted shares of Common Stock) and the Company is current in payment of the
fees to the Depository Trust Company (or such other established clearing corporation) in connection with such
electronic transfer.

3.34 Transactions With Affiliates and Employees. Except as set forth in the SEC Reports, none of the officers
or directors of the Company and, to
the Company’s Knowledge, none of the employees of the Company is presently a party to any transaction with the Company (other than for services as
employees, officers and directors), including any contract,
agreement or other arrangement providing for the furnishing of services to or by, providing
for rental of real or personal property to or from providing for the borrowing of money from or lending of money to, or otherwise requiring payments to
or
from any such officer, director or employee or, to the Company’s Knowledge, any entity in which any such officer, director, or employee has a
substantial interest or is an officer, director, trustee, stockholder, member or partner, in each case
as such that would be disclosable under Item 404 of the
Commission’s Regulation S-K, other than (i) for: (A) payment of salary or consulting fees for services rendered, (B) payment of cash
retainers for
non-employee directors, (C) reimbursement for expenses incurred on behalf of the Company and (D) other employee, consultant and non-employee
director benefits, including equity compensation; and (ii) the transactions contemplated by the Transaction Documents.

3.35
Office of Foreign Assets Control. Neither the Company nor, to the Company’s Knowledge, any director, officer, agent, employee or affiliate
of the Company is currently subject to any U.S. sanctions administered by the Office of Foreign
Assets Control of the U.S. Treasury Department
(“OFAC”).

3.36 Money Laundering. The operations of the Company are
and have been conducted at all times in compliance with applicable financial record-
keeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, applicable money laundering statutes
and applicable
rules and regulations thereunder (collectively, the “Money Laundering Laws”), and no Action or Proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company with respect to the
Money Laundering Laws is pending or, to the
Company’s Knowledge, threatened.

3.37 Defense Protection Act. The Company
represents and warrants that it does not engage in the design, fabrication, development, testing,
production or manufacture of critical technologies within the meaning of the Defense Production Act of 1950, as amended, including all implementing
regulations thereof (the “DPA”) and that it has no current intention of engaging in such activities in the future.

3.38
No Disqualification Events. With respect to the Securities to be offered and sold hereunder in reliance on Rule 506 under the Securities Act,
none of the Company, any of its predecessors, any affiliated issuer, any director, executive
officer, other officer of the Company participating in the
offering hereunder, any beneficial owner of 20% or more of the Company’s outstanding voting equity securities, calculated on the basis of voting power,
nor any promoter (as that term is
defined in Rule 405 under the Securities Act) connected with the Company in any capacity



at the time of sale (each, an “Issuer Covered Person” and, together, “Issuer Covered Persons”) is subject to any of the “Bad Actor” disqualifications
described in Rule 506(d)(1)(i) to (viii) under the Securities Act (a “Disqualification Event”), except for a Disqualification Event covered by Rule 506(d)
(2) or (d)(3). The Company has exercised reasonable care to determine
whether any Issuer Covered Person is subject to a Disqualification Event. The
Company has complied, to the extent applicable, with its disclosure obligations under Rule 506(e), and has furnished to the Purchasers a copy of any
disclosures provided
thereunder.

3.39 Other Covered Persons. The Company is not aware of any Person (other than any Issuer Covered Person) that has
been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with the sale of any Securities.

3.40 Notice of Disqualification Events. The Company will notify the Purchasers in writing, prior to the Closing Date of (i) any
Disqualification
Event relating to any Issuer Covered Person and (ii) any event that would, with the passage of time, become a Disqualification Event relating to any
Issuer Covered Person.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

Each Purchaser, for itself and for no other Purchaser, hereby represents and warrants as of the date hereof and as of the Closing Date to the
Company as follows (unless as of a specific date therein):

4.1 Organization; Authority. Such Purchaser is either an individual or
an entity duly incorporated or formed, validly existing and in good standing
under the laws of the jurisdiction of its incorporation or formation with full right, corporate, partnership, limited liability company or similar power and
authority to
enter into and to consummate the transactions contemplated by the Transaction Documents and otherwise to carry out its obligations
hereunder and thereunder. The execution and delivery of the Transaction Documents and performance by such Purchaser of
the transactions
contemplated by the Transaction Documents have been duly authorized by all necessary corporate, partnership, limited liability company or similar
action, as applicable, on the part of such Purchaser. Each Transaction Document to
which it is a party has been duly executed by such Purchaser, and
when delivered by such Purchaser in accordance with the terms hereof, will constitute the valid and legally binding obligation of such Purchaser,
enforceable against it in accordance
with its terms, except: (i) as limited by general equitable principles and applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally,
(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.

4.2 Purchaser Status. At the time such Purchaser was offered the Securities, it was, and as of the date hereof it is, and on each date
on which it
exercises the Pre-Funded Warrants it will be, an “accredited investor” as defined in Rule 501 under the Securities Act. Such Purchaser is not a broker-
dealer registered under
Section 15 of the Exchange Act. Such Purchaser is acting alone in its determination as to whether to invest in the Securities.
Such Purchaser is not a party to any voting agreements or similar arrangements with respect to the Securities. Except
as expressly disclosed in a
Schedule 13D or Schedule 13G (or amendments thereto) filed by such Purchaser with the Commission with respect to the beneficial ownership of the
Company’s Common Stock as of the date hereof, such Purchaser is not a
member of a group for the purpose of acquiring, holding, voting or disposing
of the Securities.

4.3 Certain Transactions and
Confidentiality. Other than consummating the transactions contemplated hereunder, such Purchaser has not, nor has
any Person acting on behalf of or pursuant to any understanding with such Purchaser, directly or indirectly executed any purchases
or sales, including
Short Sales, of the securities of the Company during the period commencing as of the time that such Purchaser was first contacted by the Company or
any other Person regarding the transactions contemplated hereby and ending
immediately prior to the date hereof. Notwithstanding the foregoing, in the
case of an 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 representation 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 Warrant Shares covered by this Agreement. The Purchasers, its Affiliates
and authorized representatives and advisors who
are aware of the transactions contemplated by the Transaction Documents, maintained the
confidentiality of all disclosures made to it in connection with such transactions (including the existence and terms of such transactions).
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.

4.4 General Solicitation;
Pre-Existing Relationship. Such Purchaser is not purchasing the Securities as a result of any advertisement, article, notice
or other communication regarding the Securities published in any newspaper,
magazine or similar media or broadcast over television or radio or
presented at any seminar or any other general solicitation or general advertisement. Such Purchaser also represents that such Purchaser was contacted
regarding the sale of the
Securities by the Company (or an authorized agent or representative of the Company) with which such Purchaser had a
substantial pre-existing relationship.

4.5 Purchase Entirely for Own Account. The Securities to be received by such Purchaser hereunder will be acquired for such
Purchaser’s own
account, not as nominee or agent, and not with a view to the resale or distribution of any part thereof in violation of the Securities Act, and such
Purchaser has no present intention of selling, granting any participation in,
or otherwise distributing the same in violation of the Securities Act without
prejudice, however, to such Purchaser’s right at all times to sell or otherwise dispose of all or any part of such Securities in compliance with applicable
federal
and state securities laws. Nothing contained herein shall be deemed a representation or warranty by such Purchaser to hold the Securities for any
period of time.

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

4.7
Disclosure of Information. Such Purchaser has had an opportunity to receive all information related to the Company requested by it and to ask
questions of and receive answers from the Company regarding the Company, its business and the terms
and conditions of the offering of the Securities.
Such Purchaser acknowledges receipt of copies of the SEC Reports (or access thereto via EDGAR). Such Purchaser acknowledges and agrees that none
of the Placement Agents nor any Affiliate or
representative of the Placement Agents has provided such Purchaser with any information or advice with
respect to the Company or the Securities nor is such information or advice necessary or desired. None of the Placement Agents nor any Affiliate or
representative of the Placement Agents has made or makes any representation as to the Company or the quality of the Securities and the Placement
Agents and any Affiliate or representative of the Placement Agents may have acquired non-public information with respect to the Company which such
Purchaser agrees need not be provided to it. In connection with the issuance of the Securities to such Purchaser, none of the Placement Agents nor any of
their Affiliates or representatives have acted as a financial advisor or fiduciary to such Purchaser. Neither such inquiries nor any other due diligence
investigation conducted by such Purchaser shall modify, limit or otherwise affect such
Purchaser’s right to rely on the Company’s representations and
warranties contained in this Agreement.

4.8 Restricted
Securities. Such Purchaser understands that the Securities are “restricted securities” and have not been registered under the
Securities Act and may not be offered, resold, pledged or otherwise transferred except (i) pursuant to
an exemption from registration under the Securities
Act or pursuant to an effective registration statement in compliance with Section 5 under the Securities Act and (ii) in accordance with all applicable
securities laws of the states of
the United States and other jurisdictions.

4.9 No Rule 506 Disqualifying Activities. Such Purchaser has not taken any of the
actions set forth in, and is not subject to, the disqualification
provisions of Rule 506(d)(1) of the Securities Act.

4.10
Compliance. No part of the funds being used by such Purchaser to acquire the Securities has been, or shall be, directly or indirectly derived
from, or related to, any activity that may contravene United States federal or state or non-United States laws or regulations.



4.11 Commissions. No Person will have, as a result of the transactions contemplated
by the Transaction Documents, any valid right, interest or
claim against the Company or upon any other Purchaser for any commission, fee or other compensation pursuant to any agreement, arrangement or
understanding entered into by or on behalf of
such Purchaser. Such Purchaser shall pay, and hold the Company and each other Purchaser harmless
against, any liability, loss or expense (including, without limitation, reasonable attorney’s fees and out-of-pocket expenses) arising in connection with
any such claim for fees pursuant to any such agreement, arrangement or understanding entered into by or on behalf of such Purchaser.

4.12 Exculpation of the Placement Agents. Such Purchaser agrees for the express benefit of the Placement Agents, their affiliates and
their
representatives that none of the Placement Agents nor any of their affiliates or any of their representatives: (i) shall be liable to such Purchaser for any
improper payment made in accordance with the information provided by the Company;
(ii) 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 other Transaction Documents or in connection with any of the transactions contemplated hereby and
thereby; or (iii) shall be liable to such Purchaser (A) 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 other Transaction Documents or (B) for anything
which any of them may do or refrain from doing in connection with this
Agreement or any other Transaction Document.

The Company acknowledges and agrees that the representations contained in ARTICLE 4
shall not modify, amend or affect such Purchaser’s right
to rely on the Company’s representations and warranties contained in this Agreement or any representations and warranties contained in any other
Transaction Document or any other
document or instrument executed and/or delivered in connection with this Agreement or the consummation of the
transaction contemplated hereby.

ARTICLE 5
REGISTRATION
RIGHTS

5.1 Registration Statement.

(a) On or prior to the Initial Filing Deadline, the Company shall prepare and file with the Commission a Registration Statement covering
the
resale of all Registrable Securities for an offering to be made on a continuous basis pursuant to Rule 415. The Registration Statement shall be on
Form S-3 (except if the Company is not then eligible to
register for resale the Registrable Securities on Form S-3, in which case such registration shall
be on another appropriate form in accordance with the Securities Act) and shall contain (except if otherwise
required pursuant to written comments
received from the Commission upon a review of such Registration Statement by the Commission) the “Plan of Distribution” in substantially the form
attached hereto as Exhibit G. Notwithstanding
any other provision of this ARTICLE 5, if the staff of the Commission does not permit all of the
Registrable Securities to be registered on the initial Registration Statement filed pursuant to this Section 5.1(a)
(the “Initial Registration Statement”) or
requires any Purchaser to be named as an “underwriter”, then the Company shall use commercially reasonable efforts to persuade the staff of the
Commission that the offering
contemplated by the 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,
however, that in no event shall the Company be required to
continue discussions with the staff of the Commission if the Company reasonably determines that doing so is reasonably likely to cause the Company to
incur liquidated damages pursuant
to Section 5.1(d) because of a failure to have the Initial Registration Statement declared effective prior to the Initial
Effectiveness Deadline. In the event that, despite the Company’s commercially reasonable efforts
to advocate with the Commission for the registration
of all of the Registrable Securities in accordance with the SEC Guidance, including without limitation, Compliance and Disclosure Interpretation 612.09
and compliance with the terms of this
Section 5.1(a), the staff of the Commission refuses to alter its position, the Company shall (i) remove from the
Registration Statement such portion of the Registrable Securities (the “Cut Back
Shares”) as determined below and/or (ii) agree to such restrictions and
limitations on the registration and resale of the Registrable Securities as the staff of the Commission 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 Registration Statement without the
prior written consent of such Purchaser; provided, further, that if any such



Purchaser refuses to be named as an underwriter as required by the SEC Restrictions, such Purchaser’s Registrable Securities shall be removed from the
Initial Registration Statement and such
Registrable Securities shall be deemed to constitute Cut Back Shares and the provisions of this Section 5.1(a)
shall apply to such Cut Back Shares. Except as provided in the immediately preceding sentence, any cut-back imposed pursuant to this Section 5.1(a)
shall be allocated among the Purchasers on a pro rata basis by removing Registrable Securities on a pro rata basis based on
the total number of
unregistered Shares and/or Warrant Shares held by such Purchasers, unless the SEC Restrictions otherwise require or provide or the Purchasers
otherwise agree. In the event of a cutback hereunder, the Company shall give each
Purchaser at least three (3) Trading Days prior written notice along
with the calculations as to such Purchaser’s allotment. In furtherance of the foregoing, each Purchaser shall promptly notify the Company when it has
sold substantially
all of its Registrable Securities covered by the Initial Registration Statement (or any Additional Registration Statement (as defined
below)) so as to enable the Company to determine whether it can file one or more additional registration statements
covering the Cut Back Shares and
the Company agrees that it shall file one or more additional Registration Statements (each, an “Additional Registration Statement”) as promptly as
possible, and in any event on or prior to the
applicable Additional Filing Deadline, successively using its commercially reasonable efforts to register on
each such Additional Registration Statement the maximum number of remaining Cut Back Shares that continue to constitute Registrable
Securities until
all of the Cut Back Shares that continue to constitute Registrable Securities have been registered with the Commission.

(b) The Company shall use its commercially reasonable efforts to cause each Registration Statement to be declared effective by the
Commission
as promptly as possible after the filing thereof, but in any event prior to the applicable Effectiveness Deadline, and shall use commercially
reasonable efforts to keep the Registration Statement continuously effective under the Securities Act until
the date that all Registrable Securities covered
by such Registration Statement have been sold or can be sold publicly without restriction or limitation under Rule 144 (including, without limitation, the
requirement to be in compliance with Rule
144(c)(1)) (the “Effectiveness Period”). Not later than two (2) Trading Days after a Registration Statement is
declared effective, the Company shall file a prospectus supplement for any Registration Statement to the extent
required pursuant to Rule 424.

(c) The Company shall notify the Purchasers in writing promptly (and in any event within two
(2) Trading Days) after receiving
notification from the Commission that a Registration Statement has been declared effective.

(d)
Underwritten Offerings.

(i) Any one or more Purchasers may request to sell all or any portion of their Registrable Securities in
an underwritten offering that
is registered pursuant to a Registration Statement (each, an “Underwritten Offering”); provided, however, that the Purchasers, in the aggregate, will be
entitled to make a demand for a total of only two
(2) Underwritten Offerings and only if the proceeds from the sale of Registrable Securities in any such
Underwritten Offering (before the deduction of underwriting discounts) are reasonably expected to exceed, in the aggregate,
$10 million. At the request
of such Purchasers, the plan of distribution for the Underwritten Offerings shall include a customary “road show” (including an “electronic road show”)
or other substantial marketing effort by the
Company and the underwriters over a period not to exceed 24 hours (a “Marketed Underwritten Offering”).
Subject to the other limitations contained in this Agreement, the Company shall not be obligated hereunder to effect an
Underwritten Offering within
sixty (60) days after the closing of an Underwritten Offering. If an Underwritten Offering is not a Marketed Underwritten Offering, the Company and its
management will not be required to participate in a roadshow or
other marketing effort. For the avoidance of doubt, an Underwritten Offering shall not
include an “at the market” program.

(ii) The request (a “Demand Request”) for an Underwritten Offering shall be made by the Purchaser or Purchasers making such
request (the “Requesting Purchaser”) by giving written notice to the Company. The Demand Request shall specify the approximate number of
Registrable Securities to be sold in such Underwritten Offering and the expected price range of
securities to be sold in such Underwritten Offering.
Within five (5) Business Days after receipt of any Demand Request, the Company shall send written notice of such requested Underwritten Offering to
all other Purchasers
(“Notice”) and shall include in such Underwritten Offering all Registrable Securities with respect to which the Company has
received written requests for inclusion therein within five (5) Business Days after sending the Notice.



(iii) The Company shall select one or more nationally prominent firms of investment bankers
reasonably acceptable to the
Participating Majority to act as the managing underwriter or underwriters in connection with such Underwritten Offering. The “Participating Majority”
shall mean, with respect to an Underwritten Offering,
the Purchasers holding a majority of the Registrable Securities requested to be included in such
Underwritten Offering. All Purchasers proposing to distribute their securities through such underwriting shall enter into an underwriting agreement with
such underwriter or underwriters as reasonably requested by the Company. The Company will use its reasonable best efforts to cause members of senior
management to cooperate with the underwriter(s) in connection with an Underwritten Offering and make
themselves available to participate in the
marketing process in connection with such Underwritten Offering as requested by the managing underwriter(s) and providing such additional
information reasonably requested by the managing underwriter(s) (in
addition to the minimum information required by law, rule or regulation) in any
prospectus relating to an Underwritten Offering.

(iv) If
the managing underwriter(s) for an Underwritten Offering advise the Company and the participating Purchasers in writing
that, in their opinion, marketing factors require a limitation of the amount of securities to be underwritten (including
Registrable Securities) because the
amount of securities to be underwritten is likely to have an adverse effect on the marketability of the offering, then the Company shall so advise all such
participating Purchasers, and the amount of Registrable
Securities that may be included in the underwriting shall be allocated among the participating
Purchasers, (i) first among the participating Purchasers as nearly as possible on a pro rata basis based on the total amount of Registrable
Securities held
by such Purchasers requested to be included in such underwriting and (ii) second to the extent all Registrable Securities requested to be included in such
underwriting by the participating Purchasers have been included, to any
other Persons pursuant to contractual registration rights as nearly as possible on
a pro rata basis based on the total amount of Registrable Securities (as defined in the contractual registration rights) held by such other Persons requested
to be
included in such underwriting. The Company shall prepare preliminary and final prospectus supplements for use in connection with the
Underwritten Offering, containing such additional information as may be reasonably requested by the underwriter(s).

(e) Piggy-back Rights.

(i) In addition to the demand right of conduct underwritten offerings described in Section 5.1(d) above, the
Purchasers shall have the
right, for a period of no more than three (3) years from the Closing Date, to include the Registrable Securities as part of any other public offering of
securities conducted by the Company (other than in connection
with a transaction contemplated by Rule 145(a) promulgated under the Securities Act or
pursuant to Form S-8 or any equivalent form); provided, however, that if, solely in connection with any primary
underwritten public offering for the
account of the Company, the managing underwriter(s) thereof shall, in its reasonable discretion, impose a limitation on the number of Registrable
Securities which may be included in the offering because, in such
underwriter(s)’ judgment, marketing or other factors dictate such limitation is
necessary to facilitate public distribution, then the Company shall be obligated to include in such offering and the applicable registration statement only
such
limited portion of the Registrable Securities with respect to which the Purchaser requested inclusion hereunder as the underwriter shall reasonably
permit. Any exclusion of Registrable Securities shall be made pro rata among the Purchasers seeking
to include Registrable Securities in proportion to
the number of Registrable Securities sought to be included by such Purchasers; provided, however, that the Company shall not exclude any Registrable
Securities unless the Company has first excluded
all outstanding securities, the holders of which are not entitled to inclusion of such securities in such
registration statement or are not entitled to pro rata inclusion with the Registrable Securities. All Purchasers proposing to distribute their
Registrable
Securities through an offering under this Section 5.1(e) shall enter into an underwriting agreement in customary form with the underwriters selected for
such offering by the Company.

(ii) In the event of such a proposed offering, the Company shall furnish the Purchasers with not less than thirty (30) days written
notice prior to the proposed date of the offering. Such notice to the Purchasers shall continue to be given for each offering during the three (3) year
period following the Closing Date until such time as all of the Registrable Securities have
been sold by the Purchasers. The holders of the Registrable
Securities shall exercise the “piggy-back” rights provided for herein by giving written notice within ten (10) days of the receipt of the Company’s notice.
There shall
be no limit on the number of times the Purchasers may request registration under this Section 5.1(e); provided, however, that such
registration rights shall terminate on the third anniversary of the Closing Date.



(f) Notwithstanding anything in this Agreement to the contrary, the Company may, by written
notice to the Purchasers, suspend sales under
a Registration Statement after the Effective Date thereof and/or require that the Purchasers immediately cease the sale of shares of Common Stock
pursuant thereto and/or defer the filing of any
Additional Registration Statement if the Company is engaged in a material merger, acquisition or sale or
any other pending development that the Company believes may be material, and the Board of Directors determines in good faith, by appropriate
resolutions, that, as a result of such activity, (A) it would be materially detrimental to the Company (other than as relating solely to the price of the
Common Stock) to maintain a Registration Statement at such time or (B) it is in the
best interests of the Company to suspend sales under such
registration at such time. Upon receipt of such notice, each Purchaser agrees to immediately discontinue any sales of Registrable Securities pursuant to
such Registration Statement until such
Purchaser is advised in writing by the Company that the current Prospectus or amended Prospectus, as applicable,
may be used. In no event, however, shall this right be exercised to suspend sales beyond the period during which (in the good faith
determination of the
Board of Directors) the failure to require such suspension would be materially detrimental to the Company. The Company’s rights under this
Section 5.1(d) may be exercised for a period of no more
than twenty (20) Trading Days at a time with a subsequent permitted trading window of at least
ninety (90) Trading Days, and not more than two (2) times in any twelve-month period. Immediately after the end of any suspension period
under this
Section 5.1(d), the Company shall take all necessary actions (including filing any required supplemental prospectus) to restore the effectiveness of the
applicable Registration Statement and the ability of the
Purchasers to publicly resell their Registrable Securities pursuant to such effective Registration
Statement.

5.2 Registration
Procedures. In connection with the Company’s registration obligations hereunder, the Company shall:

(a) Not less than five
(5) Trading Days prior to the filing of a Registration Statement or any related Prospectus or any amendment or
supplement thereto, furnish via email to those Purchasers or their counsels who have supplied the Company with email addresses copies
of all such
documents proposed to be filed, which documents (other than any document that is incorporated or deemed to be incorporated by reference therein) will
be subject to the review of such Purchasers. The Company shall reflect in each such
document when so 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) Trading Days after
the Purchasers have been so furnished
with copies of such documents as aforesaid.

(b) (i) Subject to Section 5.1(d), prepare and file with the
Commission such amendments, including post-effective amendments, to each
Registration Statement and the Prospectus used in connection therewith as may be necessary to keep the Registration Statement continuously effective,
as to the applicable
Registrable Securities for the Effectiveness Period and prepare and file with the Commission such additional Registration Statements
in order to register for resale under the Securities Act all of the Registrable Securities; (ii) cause the
related Prospectus to be amended or supplemented
by any required Prospectus supplement, and as so supplemented or amended to be filed pursuant to Rule 424; and (iii) comply in all material respects
with the provisions of the Securities Act and
the Exchange Act with respect to the disposition of all Registrable Securities covered by the Registration
Statement during the applicable period in accordance with the intended methods of disposition by the Purchasers thereof set forth in the
Registration
Statement as so amended or in such Prospectus as so supplemented.

(c) Notify the Purchasers as promptly as reasonably
possible, and if requested by the Purchasers, confirm such notice in writing no later
than two (2) Trading Days thereafter, of any of the following events: (i) the Commission notifies the Company whether there will be a “review”
of any
Registration Statement; (ii) any Registration Statement or any post-effective amendment is declared effective; (iii) the Commission issues any stop order
suspending the effectiveness of any Registration Statement or initiates any
Proceedings for that purpose; (iv) the Company receives notice of any
suspension of the qualification or exemption from qualification of any Registrable Securities for sale in any jurisdiction, or the initiation or threat of any
Proceeding for
such purpose; (v) the financial statements included in any Registration Statement become ineligible for inclusion therein; or (vi) the
Company becomes aware that any Registration Statement or Prospectus or other document contains any
untrue statement of a material fact or omits to
state any 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.



(d) Use reasonable best efforts to avoid the issuance of or, if issued, obtain the
withdrawal of (i) any order suspending the effectiveness of
any Registration Statement, or (ii) any suspension of the qualification (or exemption from qualification) of any of the Registrable Securities for sale in
any jurisdiction, as
soon as possible.

(e) If requested by a Purchaser, provide such Purchaser, without charge, at least one conformed copy of each
Registration Statement and
each amendment thereto, including financial statements and schedules, and all exhibits to the extent requested by such Person (including those
previously furnished or incorporated by reference) promptly after the filing of
such documents with the Commission; provided, that the Company shall
have no obligation to provide any document pursuant to this clause that is available on the Commission’s EDGAR system.

(f) Promptly deliver to each Purchaser, without charge, as many copies of the Prospectus or Prospectuses (including each form of
prospectus)
and each amendment or supplement thereto as such Persons may reasonably request. The Company hereby consents to the use of such
Prospectus and each amendment or supplement thereto by each of the selling Purchasers in connection with the offering and
sale of the Registrable
Securities covered by such Prospectus and any amendment or supplement thereto to the extent permitted by federal and state securities laws and
regulations.

(g) Prior to any resale of Registrable Securities by a Purchaser, use commercially reasonable best efforts to register or qualify or cooperate
with the selling Purchasers in connection with the registration or qualification (or exemption from such registration or qualification) of such Registrable
Securities for offer and sale under the securities or Blue Sky laws of such jurisdictions
within the United States as any Purchaser requests in writing, to
keep each such registration or qualification (or exemption therefrom) effective for so long as required, but not to exceed the duration of the Effectiveness
Period, and to do any and
all other acts or things reasonably necessary or advisable to enable the disposition in such jurisdictions of the Registrable
Securities covered by a Registration Statement; provided, however, that the Company shall not be obligated to
file any general consent to service of
process or to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to subject itself to taxation in
respect of doing business in any jurisdiction
in which it is not otherwise so subject.

(h) Use reasonable best efforts to cause all Registrable Securities covered by a Registration
Statement to be listed on the Trading Market;

(i) If requested by the Purchasers, cooperate with the Purchasers to facilitate the timely
preparation and delivery of certificates representing
Registrable Securities to be delivered to a transferee pursuant to a Registration Statement, which certificates shall be free, to the extent permitted by this
Agreement and under law, of all
restrictive legends, and to enable such Registrable Securities to be in such denominations and registered in such names
as any such Purchasers may reasonably request.

(j) Upon the occurrence of any event described in Section 5.2(c)(iii)-(vi), as promptly as reasonably practicable,
prepare a supplement or
amendment, including a post-effective amendment, to the Registration Statement or a supplement to the related Prospectus or any document
incorporated or deemed to be incorporated therein by reference, and file any other
required document so that, as thereafter delivered, neither the
Registration Statement nor such Prospectus will contain an untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading.

(k) In the event of any underwritten
public offering, enter into and perform its obligations under an underwriting agreement, in form and
substance as is customarily given by the Company to underwriters in an underwritten public offering, including, if a prospectus supplement will be
used
in connection with the marketing of an underwritten offering, if the managing underwriter(s) at any time shall notify the Company in writing that, in the
good faith of such managing underwriter(s), inclusion of detailed information to be used
in such prospectus supplement is of material importance to the
success of the underwritten offering of such Registrable Securities, the Company shall use commercially reasonable efforts to include such information
in a prospectus supplement.



(l) Comply with all applicable rules and regulations of the Commission under the Securities
Act and the Exchange Act, including, without
limitation, Rule 172 under the Securities Act, file any final Prospectus, including any supplement or amendment thereof, with the Commission pursuant
to Rule 424 under the Securities Act, promptly inform
the Purchasers in writing if, at any time during the Effectiveness Period, the Company does not
satisfy the conditions specified in Rule 172 and, as a result thereof, the Purchasers are required to make available a Prospectus in connection with any
disposition of Registrable Securities and take such other actions as may be reasonably necessary to facilitate the registration of the Registrable Securities
hereunder.

(m) Not identify any Purchaser as an underwriter without its prior written consent in any public disclosure or filing with the Commission
or
any Trading Market and any Purchaser being deemed an underwriter by the Commission shall not relieve the Company of any obligations it has
under this Agreement; provided, however, that the foregoing shall not prohibit the Company from
including the disclosure found in the “Plan of
Distribution” section attached hereto as Exhibit H in the Registration Statement. In addition, and notwithstanding anything to the contrary contained
herein, if the Company has received
a comment by the Commission requiring an Purchaser to be named as an underwriter in the Registration Statement
(which notwithstanding the reasonable best efforts of the Company is not withdrawn by the Commission) and such Purchaser refuses to be
named as an
underwriter in the Registration Statement, such Purchaser’s Registrable Securities shall be removed from the Registration Statement, such Registrable
Securities shall be deemed to constitute Cut Back Shares.

(n) Otherwise use its reasonable best efforts to take all other steps necessary to effect the registration of Registrable Securities
contemplated hereby.

It shall be a condition precedent to the obligations of the Company to complete the registration pursuant to this
Agreement with respect to the
Registrable Securities of any particular Purchaser that such Purchaser furnish to the Company a completed Selling Stockholder Questionnaire in a form
reasonably requested by the Company and acceptable to the Purchaser
(the “Selling Stockholder Questionnaire”) and such other information regarding
itself, the Registrable Securities and other shares of Common Stock held by it and the intended method of disposition of the Registrable Securities held
by it (if different from the Plan of Distribution set forth on Exhibit G hereto) as shall be reasonably required to effect the registration of such Registrable
Securities and shall complete and execute such documents in connection with such
registration as the Company may reasonably request.

5.3 Registration Expenses. The Company shall pay all fees and expenses
incident to the performance of or compliance with ARTICLE 5 of this
Agreement by the Company, including without limitation (a) all registration and filing fees and expenses, including without limitation those related to
filings with the
Commission, Financial Industry Regulatory Authority, Inc., any Trading Market, and in connection with applicable state securities or
Blue Sky laws, (b) printing expenses (including without limitation expenses of printing certificates for
Registrable Securities), (c) messenger, telephone
and delivery expenses, (d) fees and disbursements of counsel for the Company and of its independent public accountants, (e) fees and expenses of all
other Persons retained by the Company in
connection with the consummation of the transactions contemplated by this Agreement, (f) all listing fees to
be paid by the Company to the Trading Market and (g) reasonable and reasonably-documented fees and disbursements, not to exceed
$50,000 in the
aggregate (per Registration Statement or underwritten offering, as applicable), of one counsel for the Purchasers. In no event shall the Company be
responsible for any underwriting, broker or similar fees or commissions of any
Purchaser or, except to the extent provided for above or in the
Transaction Documents, any legal fees or other costs of the Purchasers.

5.4 Indemnification.

(a) Indemnification by the Company. The Company shall, notwithstanding any termination of this Agreement, indemnify and hold
harmless
each Purchaser, the officers, directors, partners, members, agents and employees of each of them, each Person who controls any such Purchaser
(within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and
the officers, directors, partners, members, agents and
employees of each such controlling Person, to the fullest extent permitted by applicable law, from and against any



and all Losses, as incurred, arising out of or relating to any violation or alleged violation by the Company of the Securities Act, the Exchange Act, any
other law, including, without limitation,
any state securities law, or any rule or regulation thereunder relating to the offer or sale of the Registrable
Securities, any untrue or alleged untrue statement of a material fact contained in the Registration Statement, any Prospectus or in any
amendment or
supplement thereto, or arising out of or relating to any omission or alleged omission of a material fact required to be stated therein or necessary to make
the statements therein (in the case of any Prospectus or form of prospectus or
supplement thereto, in the light of the circumstances under which they
were made) not misleading, except to the extent, but only to the extent, that (A) such untrue statements, alleged untrue statements, omissions or alleged
omissions are based
solely upon information regarding such Purchaser furnished in writing to the Company by such Purchaser expressly for use therein,
or to the extent that such information relates to such Purchaser or such Purchaser’s proposed method of
distribution of Registrable Securities and was
reviewed and expressly approved by such Purchaser expressly for use in the Registration Statement, or (B) with respect to any Prospectus, if the untrue
statement or omission of material fact
contained in such Prospectus was corrected on a timely basis in the Prospectus, as then amended or supplemented,
if such corrected prospectus was timely made available by the Company to the Purchaser, and the Purchaser seeking indemnity hereunder
was advised in
writing not to use the incorrect prospectus prior to the use giving rise to Losses.

(b) Indemnification by
Purchasers. Each Purchaser shall, severally and not jointly, indemnify and hold harmless the Company, its
directors, officers, agents and employees, each Person who controls the Company (within the meaning of Section 15 of the Securities
Act and Section 20
of the Exchange Act), and the directors, officers, agents or employees of such controlling Persons, to the fullest extent permitted by applicable law, from
and against all Losses (as determined by a court of competent
jurisdiction in a final judgment not subject to appeal or review) arising solely out of any
untrue statement of a material fact contained in the Registration Statement, any Prospectus, or any form of prospectus, or in any amendment or
supplement
thereto, or arising out of or relating to any omission of a material fact required to be stated therein or necessary to make the statements
therein (in the case of any Prospectus or form of prospectus or supplement thereto, in the light of the
circumstances under which they were made) not
misleading, but only to the extent that such untrue statement or omission is contained in any information so furnished by such Purchaser in writing to the
Company specifically for inclusion in such
Registration Statement or such Prospectus or to the extent that (i) such untrue statements or omissions are
based solely upon information regarding such Purchaser furnished to the Company by such Purchaser in writing expressly for use in the
Registration
Statement or Prospectus, or to the extent that such information relates to such Purchaser or such Purchaser’s proposed method of distribution of
Registrable Securities and was reviewed and expressly approved by such Purchaser
expressly for use in the Registration Statement (it being understood
that the information provided by the Purchaser to the Company in the Selling Stockholder Questionnaire and the Plan of Distribution set forth on Exhibit
G, as the same may
be modified by such Purchaser, constitutes information reviewed and expressly approved by such Purchaser in writing expressly for
use in the Registration Statement), such Prospectus or such form of Prospectus or in any amendment or supplement
thereto. In no event shall the liability
of any selling Purchaser hereunder be greater in amount than the dollar amount of the net proceeds received by such Purchaser upon the sale of the
Registrable Securities giving rise to such indemnification
obligation.

(c) Conduct of Indemnification Proceedings. If any Proceeding shall be brought or asserted against any Person entitled
to indemnity
hereunder (an “Indemnified Party”), such Indemnified Party shall promptly notify the Person from whom indemnity is sought (the “Indemnifying
Party”) in writing, and the Indemnifying Party shall assume
the defense thereof, including the employment of counsel reasonably satisfactory to the
Indemnified Party and the payment of all fees and expenses incurred in connection with defense thereof; provided, that the failure of any Indemnified
Party to give such notice shall not relieve the Indemnifying Party of its obligations or liabilities pursuant to this Agreement, except (and only) to the
extent that it shall be finally determined by a court of competent jurisdiction (which
determination is not subject to appeal or further review) that such
failure shall have proximately and materially adversely prejudiced the Indemnifying Party.

An Indemnified Party shall have the right to employ separate counsel in any such Proceeding and to participate in the defense thereof, but
the
fees and expenses of such counsel shall be at the expense of such Indemnified Party or Parties unless: (i) the Indemnifying Party has agreed in
writing to pay such fees and expenses; or (ii) the Indemnifying Party shall have failed within
fifteen (15) days of receiving notification of a Proceeding
from an Indemnified Party to assume the defense of such Proceeding and to employ counsel reasonably satisfactory to such Indemnified Party in any
such Proceeding; (iii) any
counsel engaged by the applicable Indemnifying Party



shall fail to timely commence or diligently conduct the defense of any such claim and such failure has materially prejudiced (or, in the reasonable
judgment of the Indemnified Party, is in danger
of materially prejudicing) the outcome of the applicable claim; or (iv) such Indemnified Party shall have
been advised by counsel that a conflict of interest is likely to or may exist between the applicable Indemnifying Party and Indemnified
Party or that there
may be one or more different or additional defenses, claims, counterclaims or causes of action available to such Indemnified Party (in which case, if
such Indemnified Party notifies the Indemnifying Party in writing that it
elects to employ separate counsel at the expense of the Indemnifying Party, the
Indemnifying Party shall not have the right to assume the defense thereof and the reasonable fees and expenses of separate counsel shall be at the
expense of the
Indemnifying Party). It being understood, however, that the Indemnifying Party shall not, in connection with any one such Proceeding
(including separate Proceedings that have been or will be consolidated before a single judge) be liable for the fees
and expenses of more than one
separate firm of attorneys at any time for all Indemnified Parties, which firm shall be appointed by a majority of the Indemnified Parties. The
Indemnifying Party shall not be liable for any settlement of any such
Proceeding effected without its written consent, which consent shall not be
unreasonably withheld. No Indemnifying Party shall, without the prior written consent of the Indemnified Party, effect any settlement of any pending
Proceeding in respect of
which any Indemnified Party is a party, unless such settlement includes an unconditional release of such Indemnified Party
from all liability on claims that are the subject matter of such Proceeding.

All reasonable fees and expenses of the Indemnified Party (including reasonable fees and expenses to the extent incurred in connection
with
investigating or preparing to defend such Proceeding in a manner not inconsistent with this Section) shall be paid to the Indemnified Party, as
incurred, within twenty (20) Trading Days of written notice thereof to the Indemnifying Party
(regardless of whether it is ultimately determined that an
Indemnified Party is not entitled to indemnification hereunder; provided, that the Indemnifying Party may require such Indemnified Party to undertake
to reimburse all such fees and
expenses to the extent it is finally judicially determined (not subject to appeal) that such Indemnified Party is not entitled
to indemnification hereunder).

(d) Contribution. If a claim for indemnification under Section 5.4(a) or (b) is
unavailable to an Indemnified Party (by reason of public
policy or otherwise), then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by
such Indemnified Party as a result of such
Losses, in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party and
Indemnified Party in connection with the actions, statements or omissions that resulted in such Losses as well as any other relevant equitable
considerations. The relative fault of such Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether
any action in question, including any untrue or alleged untrue statement of a material fact or
omission or alleged omission of a material fact, has been
taken or made by, or relates to information supplied by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge, access
to information and opportunity
to correct or prevent such action, statement or omission. The amount paid or payable by a party as a result of any Losses
shall be deemed to include, subject to the limitations set forth in Section 5.4(c), any reasonable
attorneys’ or other reasonable fees or expenses incurred
by such party in connection with any Proceeding to the extent such party would have been indemnified for such fees or expenses if the indemnification
provided for in this Section was
available to such party in accordance with its terms.

The parties hereto agree that it would not be just and equitable if contribution
pursuant to this Section 5.4(d) were determined by pro rata
allocation or by any other method of allocation that does not take into account the equitable considerations referred to in the immediately preceding
paragraph. Notwithstanding the provisions of this Section 5.4(d), no Purchaser shall be required to contribute, in the aggregate, any amount in excess of
the amount by which the proceeds actually received by such Purchaser
from the sale of the Registrable Securities subject to the Proceeding exceeds the
amount of any damages that such Purchaser has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or
alleged omission. No
Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.

The indemnity and contribution agreements contained in this Section are in addition to any liability that the Indemnifying Parties may have
to
the Indemnified Parties, including pursuant to Section 6.6 hereof.



5.5 Dispositions. Each Purchaser agrees that it will comply with the prospectus
delivery requirements of the Securities Act as applicable to it in
connection with sales of Registrable Securities pursuant to the Registration Statement and shall sell its Registrable Securities that it sells pursuant to the
Registration Statement
in accordance with the Plan of Distribution set forth in the Prospectus. Each Purchaser further agrees that, upon receipt of a
notice from the Company of the occurrence of any event of the kind described in
Section 5.2(c)(iii)-(vi), such Purchaser will discontinue disposition of
such Registrable Securities under the Registration Statement until such Purchaser is advised in writing by the Company that the use of the Prospectus,
or
amended Prospectus, as applicable, may be used. The Company may provide appropriate stop orders to enforce the provisions of this paragraph. Each
Purchaser, severally and not jointly with the other Purchasers, agrees that the removal of the
restrictive legend from certificated or uncertificated Warrant
Shares as set forth in Section 6.1 is predicated upon the Company’s reliance that the Purchaser will comply with the provisions of this subsection.

5.6 No Piggyback on Registrations. Neither the Company nor any of its security holders (other than the Purchasers in such capacity
pursuant
hereto) may include securities of the Company in the Registration Statement other than the Registrable Securities. The Company shall not file any other
registration statements, other than any registration statements on Form S-4 or Form S-8 (each as promulgated under the Securities Act), prior to the
Effective Date of the Initial Registration Statement, provided that this
Section 5.6 shall not prohibit the Company from filing amendments to registration
statements filed prior to the date of this Agreement.

5.7 Amendments; Waivers. Notwithstanding anything in this Agreement to the contrary, the provisions of this ARTICLE 5 may be
amended or
waived (either generally or in a particular instance, either retroactively or prospectively and either for a specified period of time or indefinitely), with the
written consent of (i) the Company and (ii) the Purchaser or
Purchasers holding at least a majority of the then outstanding Registrable Securities.
Notwithstanding the foregoing, a waiver or consent to depart from the provisions of this ARTICLE 5 with respect to a matter that relates exclusively to
the
rights of Purchasers and that does not directly or indirectly affect the rights of other Purchasers may be given by Purchasers of all of the Registrable
Securities to which such waiver or consent relates; provided, however, that
the provisions of this sentence may not be amended, modified or
supplemented except in accordance with the provisions of the immediately preceding sentence.

ARTICLE 6
OTHER
AGREEMENTS OF THE PARTIES

6.1 Transfer Restrictions.

(a) The Securities may only be disposed of in compliance with state and federal securities laws, and each Purchaser agrees that it will sell,
transfer or otherwise dispose of the Securities only in compliance with all applicable state and federal securities laws, and, as applicable, in accordance
with the requirements of Section 5.5 hereof. In connection with any
transfer of Securities other than pursuant to an effective registration statement under
the Securities Act or Rule 144, to the Company or to an Affiliate of a Purchaser, the Company may require the transferor thereof to provide to the
Company an
opinion of counsel selected by the transferor and reasonably acceptable to the Company, the form and substance of which opinion shall be
reasonably satisfactory to the Company, to the effect that such transfer does not require registration of such
transferred Securities under the Securities
Act.

(b) The Purchasers agree to the imprinting, so long as is required by this
Section 6.1, of a legend on any of the Securities, whether in
certificated or uncertificated form, in substantially the following form, as applicable:

(A) Shares:

THESE SECURITIES HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
OR UNDER ANY STATE SECURITIES OR BLUE SKY LAWS. THE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE OFFERED, SOLD, PLEDGED,
HYPOTHECATED OR OTHERWISE TRANSFERRED
EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES OR BLUE SKY LAWS, PURSUANT TO
REGISTRATION OR QUALIFICATION OR EXEMPTION THEREFROM.



INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME. THE COMPANY MAY REQUIRE AN OPINION OF COUNSEL IN FORM AND
SUBSTANCE REASONABLY
SATISFACTORY TO THE COMPANY TO THE EFFECT THAT ANY PROPOSED TRANSFER IS IN COMPLIANCE WITH THE SECURITIES
ACT AND ANY APPLICABLE STATE SECURITIES OR BLUE SKY LAWS. THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A
BONA FIDE
MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT
IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN SECURED BY SUCH
SECURITIES.

(B) Pre-Funded Warrants:

NEITHER THIS WARRANT, NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THIS WARRANT (COLLECTIVELY, THE
“SECURITIES”), HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
UNDER ANY STATE SECURITIES OR BLUE SKY LAWS. THE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY
AND RESALE AND MAY NOT BE OFFERED, SOLD, PLEDGED, HYPOTHECATED OR
OTHERWISE TRANSFERRED EXCEPT AS
PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES OR BLUE SKY LAWS, PURSUANT TO
REGISTRATION OR QUALIFICATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MAY BE
REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. THE COMPANY MAY
REQUIRE AN OPINION OF COUNSEL IN FORM AND SUBSTANCE REASONABLY SATISFACTORY TO THE COMPANY TO THE EFFECT
THAT ANY PROPOSED TRANSFER IS IN COMPLIANCE WITH THE
SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES OR
BLUE SKY LAWS. THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A
REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT IS AN “ACCREDITED
INVESTOR” AS
DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN SECURED BY SUCH SECURITIES.

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 applicable
Purchaser’s
expense, the Company will, subject to Section 8.6 hereof, 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 ARTICLE 5, 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; provided, however, that nothing in this
provision will require the Company to post-effectively amend any Registration Statement to amend the list of
selling stockholders included therein.

(c) Instruments, whether certificated or uncertificated, evidencing the Shares or Warrant Shares
shall not contain any legend (including the
legend set forth in Section 6.1(b) hereof), (i) while a registration statement (including the Registration Statement) covering the resale of such security is
effective under the
Securities Act, (ii) if such Shares or Warrant Shares are eligible for sale under Rule 144, without the requirement for the Company to
be in compliance with the current public information required under Rule 144 as to such Shares or Warrant
Shares and without volume or
manner-of-sale restrictions, (iii) following any sale of such Shares or Warrant Shares pursuant to Rule 144 or (iv) if such legend
is not required under
applicable requirements of the Securities Act (including judicial interpretations and pronouncements issued by the staff of the Commission). Upon
request by any Purchaser, following such time as a legend is no longer required
under this Section 6.1(c), the Company shall cause its counsel to issue a
legal opinion to the Transfer Agent (if required by the Transfer Agent) to effect the removal of the legend hereunder from any Shares or Warrant
Shares.
If all or any portion of a Pre-Funded Warrant is exercised at a time when there is an effective registration statement to cover the resale of the Warrant
Shares, or if the Warrant



Shares issuable upon exercise of such Pre-Funded Warrant may be sold under Rule 144 without limitation or restriction and the Company is then in
compliance
with the current public information required under Rule 144, or if such Shares or Warrant Shares may be sold under Rule 144 without
limitation or restriction and without the requirement for the Company to be in compliance with the current public
information required under Rule 144
as to such Shares or Warrant Shares or if such legend is not otherwise required under applicable requirements of the Securities Act (including judicial
interpretations and pronouncements issued by the staff of the
Commission), then such Shares or Warrant Shares shall be issued free of all legends. The
Company agrees that following such time as a legend is no longer required under this Section 6.1(c), no later than three
(3) Trading Days following the
delivery by a Purchaser to the Company of all of (i) an instrument, whether certificated or uncertificated, representing Shares or Warrant Shares, issued
with a restrictive legend, (ii) a written request
addressed to the Company that such restrictive legend be removed, (iii) customary broker and
representation letters in form and substance reasonably satisfactory to the Company and (iv) with respect to a legend removal request in reliance
upon
the availability of Rule 144, such further information as may be reasonably required by the Company and its counsel that provides reasonable assurance
that such Warrant Shares may be sold, assigned or transferred pursuant to Rule 144 as of the
date in question (the date that all of such foregoing
information and documentation is delivered to the Company by a Purchaser, the “Removal Request Date” and such third Trading Day thereafter, the
“Legend Removal
Date”), the Company will deliver or cause to be delivered to such Purchaser an instrument, certificated or uncertificated as directed
by such Purchaser, representing such Warrant Shares that is free from all restrictive and other legends.
The Company may not make any notation on its
records or give instructions to the Transfer Agent that enlarge the restrictions on transfer set forth in this Section 6.1(c). Securities subject to legend
removal hereunder
shall, unless otherwise directed by a Purchaser, be transmitted by the Transfer Agent to the Purchaser by crediting the account of the
Purchaser’s prime broker with the Depository Trust Company System as directed by such Purchaser.

(d) In addition to a Purchaser’s other available remedies, if the Company shall fail for any reason (other than failure of such Purchaser
to
comply with the provisions set forth in this Section 6.1) to deliver any Shares or Warrant Shares without a restrictive legend by the Legend Removal
Date, and if on or 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 any portion of such Shares or Warrant Shares that such Purchaser anticipated receiving without
legend by the
Legend Removal Date, then the Company shall, within two (2) Trading Days after such Purchaser’s request and in such Purchaser’s
discretion, either: (i) pay cash to such Purchaser in an amount equal to such Purchaser’s total
purchase price (including brokerage commissions, if any)
for the shares of Common Stock so purchased by such Purchaser (the “Buy-In Price”), at which point the Company’s obligation to
deliver such
unlegended Shares or Warrant Shares shall terminate, or (ii) promptly honor its obligation to deliver to such Purchaser such unlegended Shares or
Warrant Shares as provided above and pay cash to such Purchaser in an amount equal to
the excess (if any) of the Buy-In Price over the product of
(A) such number of Shares or Warrant Shares, times (B) the closing price on the Principal Trading Market of one share of Common Stock as of
the
Removal Request Date.

6.2 Furnishing of Information; Public Information. In order to enable the Purchasers to sell Share and
Warrant Shares under Rule 144, for a period
of one year from the Closing, the Company covenants to 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 Section 13(a) or 15(d) of the
Exchange Act. During such one-year period, if the Company is not required to file reports pursuant to
Section 13(a) or 15(d) of the Exchange Act, it will
prepare and furnish to the Purchasers and make publicly available in accordance with Rule 144(c) promulgated under the Securities Act annual and
quarterly financial statements, together with a
discussion and analysis of such financial statements in form and substance substantially similar to those
that would otherwise be required to be included in reports required by Section 13(a) or 15(d) of the Exchange Act, as well as any other
information
required thereby, in the time period that such filings would have been required to have been made under the Exchange Act.

6.3
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 in a manner that would require the registration under the
Securities Act of the sale of the Securities or that would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of
Nasdaq such that it
would require shareholder approval prior to the closing of such other transaction unless shareholder approval is obtained before the
closing of such subsequent transaction. The Purchasers shall take no action to become a group such that any
transactions contemplated by this
Agreement would require shareholder approval prior to Closing.



6.4 Securities Laws Disclosure; Publicity. The Company shall (a) by 4:15 p.m.
(New York City time) on the Trading Day immediately following
the date hereof, 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 as exhibits thereto, with the Commission within the time required by the Exchange Act. 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 as described in this Section 6.4, such Purchaser will maintain the confidentiality of all disclosures made to it
in connection with such
transactions (including the existence and terms of such transactions), except that such Purchaser may disclose the terms to its financial, accounting, legal
and other advisors. 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 officers, directors,
employees or agents in connection
with the transactions contemplated by the Transaction Documents. In addition, effective upon the issuance of such press release, the Company
acknowledges and agrees that any and all confidentiality or similar
obligations under any agreement, whether written or oral, between the Company or
any of its officers, directors, agents, employees or Affiliates on the one hand, and any of the Purchasers or any of their Affiliates on the other hand, shall
terminate. Notwithstanding the foregoing, the Company shall not publicly disclose the name of any Purchaser, or include the name of any Purchaser 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 laws in connection with (i) any Registration Statement contemplated by this Agreement and (ii) 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 the Purchasers with prior notice of such disclosure permitted under this clause (b).

6.5 Use of Proceeds. The Company shall use the net proceeds from the sale of the Securities hereunder for funding research and
development and
its other operations, or for working capital and other general corporate purposes, and shall not use any such proceeds in violation of FCPA or OFAC
regulations.

6.6 Indemnification of Purchasers. Subject to the provisions of this Section 6.6, the Company will indemnify
and hold each Purchaser and its
directors, officers, shareholders, members, partners, employees and agents (and any other Persons with a functionally equivalent role of a Person holding
such titles notwithstanding a lack of such title or any other
title), each Person who controls such Purchaser (within the meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Act), and the directors, officers, shareholders, agents, members, partners or employees (and any other
Persons with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or any other title) of such controlling
Persons (each, a “Purchaser Party”) harmless from any and all Losses that any
such Purchaser Party may suffer or incur as a result of or relating to
(a) any breach of any of the representations, warranties, covenants or agreements made by the Company in this Agreement or in the other Transaction
Documents or (b) any
action instituted against the Purchaser Parties in any capacity, or any of them or their respective Affiliates, by any stockholder of
the Company who is not an Affiliate of such Purchaser Parties, with respect to any of the transactions contemplated
by the Transaction Documents
(unless such action is based upon a breach of such Purchaser Party’s representations, warranties or covenants under the Transaction Documents or any
agreements or understandings such Purchaser Parties may have with
any such stockholder or any violations by such Purchaser Parties of state or federal
securities laws or any conduct by such Purchaser Parties which constitutes fraud, gross negligence, willful misconduct or malfeasance of such Purchaser
Party). If
any action shall be brought against any Purchaser Party in respect of which indemnity may be sought pursuant to this Section 6.6, such
Purchaser Party shall promptly notify the Company in writing, and the Company shall have
the right to assume the defense thereof with counsel of its
own choosing reasonably acceptable to the Purchaser Party. Any Purchaser Party shall have the right to employ separate counsel in any such action and
participate in the defense thereof, but
the fees and expenses of such counsel shall be at the expense of such Purchaser Party except to the extent that
(i) the employment thereof has been specifically authorized by the Company in writing, (ii) the Company has failed after a
reasonable period of time to
assume such defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of counsel, a material conflict on any material issue
between the position of the Company and the position of
such Purchaser Party, in which case the Company shall be responsible for the reasonable fees
and expenses of no more than one such separate counsel. The Company will not be liable to any Purchaser Party under this Agreement (y) for any
settlement by a Purchaser Party effected without the Company’s prior written consent,



which shall not be unreasonably withheld or delayed; or (z) to the extent, but only to the extent that a loss, claim, damage or liability is attributable to
any Purchaser Party’s breach
of any of the representations, warranties, covenants or agreements made by such Purchaser Party in this Agreement or in
the other Transaction Documents. No Purchaser shall be liable for the indemnification obligations of any other Purchaser and no
Purchaser’s liability
shall exceed the purchase price paid for the Securities pursuant to this Agreement. The indemnification required by this Section 6.6 shall be made by
periodic payments of the amount thereof during
the course of the investigation or defense, as and when bills are received or are incurred. The indemnity
agreements contained herein shall be in addition to any cause of action or similar right of any Purchaser Party against the Company or others
and any
liabilities the Company may be subject to pursuant to law.

6.7 Reservation of Common Stock. 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 (i) issue the Shares pursuant to this
Agreement and
(ii) to issue the Warrant Shares upon exercise of the Pre-Funded Warrants (the “Required Minimum”). If, on any date, the number of
authorized but unissued (and otherwise unreserved)
shares of Common Stock is less than the Required Minimum on such date, then, not later than the
Company’s next annual meeting of stockholders occurring on or after the (sixtieth) 60th day following such date, the Board of Directors shall use
its
best efforts to amend the Company’s certificate of incorporation to increase the number of authorized but unissued shares of Common Stock to at least
the Required Minimum at such time.

6.8 Listing of Common Stock. In the time and manner required by the Principal Trading Market, the Company shall prepare and file (or
shall have
prepared and filed) with such Trading Market an additional shares listing application covering all of the Warrant Shares and shall use its commercially
reasonable efforts to take all steps necessary to maintain, so long as any other
shares of Common Stock shall be so listed, such listing or if no longer
listed on the Principal Trading Market, shall use its commercially reasonable efforts to take all steps necessary to maintain a listing on another Trading
Market. The Company
will then use its commercially reasonable efforts to continue the listing or quotation and trading of its Common Stock on a
Trading Market and will comply in all material respects with the Company’s reporting, filing and other obligations under
the bylaws or rules of the
Trading Market. In addition, the Purchasers and the Company agree to cooperate in good faith, if necessary, to restructure the transactions contemplated
by the Transaction Documents such that they do not contravene the
rules and regulations of Nasdaq; provided, however, that such restructuring does not
impact the economic interests of the Purchasers contemplated by the Transaction Documents. Each Purchaser agrees to provide information reasonably
requested by the Company to comply with this Section 6.8 and Section 3.21. The provisions of Sections 6.8 shall terminate and be of no further force
and effect upon the expiration of the
Effectiveness Period.

6.9 Equal Treatment of Purchasers. No consideration (including any modification of any Transaction Document)
shall be offered or paid to any
Person to amend or consent to a waiver or modification of any provision of this Agreement 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.

6.10 Form D; Blue Sky
Filings. The Company agrees to timely file a Form D with respect to the Securities as required under Regulation D and to
provide a copy thereof, promptly upon request of any Purchaser. The Company 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 under applicable securities or “Blue
Sky” laws of the states of the United States, and shall
provide evidence of such actions promptly upon request of any Purchaser. Each Purchaser shall
provide any information reasonably requested by the Company to comply with Section 6.10.

6.11 Acknowledgment of Dilution. The Company acknowledges that the issuance of the Securities may result in dilution of the outstanding
shares
of Common Stock, which dilution may be substantial under certain market conditions. The Company further acknowledges that its obligations under the
Transaction Documents, including, without limitation, its obligation to issue the Shares and
Warrant Shares pursuant to the Transaction Documents, are
unconditional and absolute and not subject to any right of set off, counterclaim, delay or reduction, regardless of the effect of any such dilution or any
claim the Company may have against
any Purchaser and regardless of the dilutive effect that such issuance may have on the ownership of the other
stockholders of the Company.



6.12 Non-Public Information. 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 after the date hereof, 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 delivers any material,
non-public information to a Purchaser
without such Purchaser’s consent, the Company hereby covenants and agrees that such Purchaser shall not have any duty of confidentiality to the
Company or any of its
officers, directors, agents, employees or Affiliates, or a duty to the Company, or any of its 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. The Company understands and confirms that each Purchaser shall be relying on the foregoing covenant in
effecting transactions in securities of the
Company.

6.13 Acknowledgment Regarding Purchaser’s Trading Activity. Anything in
this Agreement or elsewhere herein to the contrary notwithstanding
(except for Section 4.3), 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 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, may presently have a
“short” position in the Common Stock 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, 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. Except as contemplated by Section 4.3 hereof, Company acknowledges that such
aforementioned
hedging activities do not constitute a breach of any of the Transaction Documents.

6.14 Other Actions. Except as otherwise set
forth in this Agreement, from the date of this Agreement until the earlier to occur of the Closing or the
termination of this Agreement in accordance with the terms hereof, the Company and the Purchasers shall not, and shall not permit any of their
respective Affiliates to, take, or agree or commit to take, any action that would reasonably be expected to, individually or in the aggregate, prevent,
materially delay or materially impede the consummation of the transactions contemplated by this
Agreement.

6.15 Subsequent Equity Sales. From the date hereof until the later of (i) ninety (90) days following the Closing
Date and (ii) thirty (30) days after
the Effective Date, neither the Company nor any subsidiary of the Company shall issue shares of Common Stock or securities convertible into or
exchangeable for Common Stock; provided,
however, the thirty (30) day period set forth in this Section 6.15 shall be extended for the number of
Trading Days during such period in which (i) trading in the Common Stock is suspended by any
Trading Market, or (ii) following the Effective Date, the
Registration Statement is not effective or the prospectus included in the Registration Statement may not be used by the Purchasers for the resale of the
Securities. Notwithstanding
anything to the contrary contained herein, the foregoing restriction shall not apply to (a) securities required to be issued
pursuant to contractual obligations of the Company in effect as of the date of this Agreement, (b) equity
securities issued or issuable pursuant to
employee benefit or purchase plans in effect as of the date of this Agreement or pursuant to bona fide employee benefit or purchase plans established
during the period described in the first sentence of this
Section 6.15, or (c) the issuance of up to that number of shares equal to fifteen (15) percent of the
Company’s outstanding shares of Common Stock, calculated following the sale of the Securities hereunder,
in connection with mergers or acquisitions
of businesses, entities, property or other assets, joint ventures or strategic alliances.



6.16 Defense Protection Act. To the extent that the Company engages in the design,
fabrication, development, testing, production or manufacture
of critical technologies within the meaning of the DPA, whether because of a new categorization of technology by the U.S. government or otherwise, the
Company shall immediately provide
notice to Nantahala.

ARTICLE 7
TERMINATION

7.1
Termination. The obligations of the Company, on the one hand, and the Purchasers, on the other hand, to effect the Closing shall terminate as
follows:

(a) Upon the mutual written consent of the Company and the Purchasers;

(b) By the Company if any of the conditions set forth in Section 2.5(a) shall have become incapable of fulfillment,
and shall not have been
waived by the Company;

(c) By a Purchaser (with respect to itself only) if any of the conditions set forth in
Section 2.5(b) shall have become incapable of
fulfillment, and shall not have been waived by such Purchaser; or

(d) By either the Company or any Purchaser (with respect to itself only) if the Closing has not occurred on or prior to December 31,
2023.

provided, however, that, except in the case of clause (a) above, the party seeking to terminate its obligation to effect the
Closing shall not then be in
breach of any of its representations, warranties, covenants or agreements contained in this Agreement or the other Transaction Documents if such breach
has resulted in the circumstances giving rise to such party’s
seeking to terminate its obligation to effect the Closing.

7.2 Notice of Termination; Effect of Termination. In the event of
termination by the Company or any Purchaser of its obligations to effect the
Closing pursuant to this ARTICLE 7, written notice thereof shall forthwith be given to the other Purchasers by the Company and the other Purchasers
shall have the
right to terminate their obligations to effect the Closing upon written notice to the Company and the other Purchasers. Nothing in this
ARTICLE 7 shall be deemed to release any party from any liability for any breach by such party of the
terms and provisions of this Agreement or the
other Transaction Documents or to impair the right of any party to compel specific performance by any other party of its obligations under this
Agreement or the other Transaction Documents. For the
avoidance of doubt, the obligation to reimburse Nantahala’s documented expenses, including
reasonable expenses of counsel, pursuant to Section 8.1 shall survive the termination of this Agreement.

ARTICLE 8
MISCELLANEOUS

8.1 Fees and Expenses. The parties hereto shall pay their own costs and expenses in connection herewith, including all
attorneys’ fees. The
Company shall pay all Transfer Agent fees, stamp taxes and other taxes and duties levied in connection with the sale and issuance of their applicable
Securities.

8.2 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. At or after the Closing, and without further
consideration, the Company will execute and deliver to the Purchasers, and the Purchasers will execute and deliver to the Company, such further
documents as may be reasonably requested in order
to give practical effect to the intention of the parties under the Transaction Documents.



8.3 Notices. Any and all notices or other communications or deliveries required or
permitted to be provided hereunder shall be in writing and shall
be deemed given and effective on the earliest of: (a) the date of transmission, if such notice or communication is delivered via facsimile at the facsimile
number or by electronic
mail at the email address set forth below in Section 8.3(i) or Exhibit A 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 date of transmission,
if such notice or communication is delivered via facsimile at the
facsimile number or by electronic mail at the email address set forth below in Section 8.3(i) or on Exhibit A 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 follows:

(i) if to the
Company, to Soleno Therapeutics, Inc., 203 Redwood Shores Pkwy, Suite 500, Redwood City, California 94065, Attention:
Anish Bhatnagar, (email: anish@soleno.life), with a copy to Wilson Sonsini Goodrich & Rosati, Professional Corporation,
650 Page Mill Road, Palo
Alto, California 94304 (e-mail: esatusky@wsgr.com), Attention: Elton Satusky; and

(ii) if to the Purchasers, to their respective addresses as set forth on Exhibit A attached hereto.

8.4 Amendments; Waivers. Subject to the provisions of Section 5.7, 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 the Principal Purchasers or, in the case of a waiver,
by the party against whom enforcement of any such waived provision
is sought, provided, however, that any proposed amendment or waiver that
disproportionately, materially and adversely affects the rights and obligations of any Purchaser relative to the comparable rights and obligations of the
other
Purchasers shall require the prior written consent of such adversely affected 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. Any amendment
effected in accordance with accordance with this Section 8.4 shall be binding upon each Purchaser and
the Company.

8.5 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.

8.6 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. With
the consent of the Company, which will not be
unreasonably withheld or delayed, 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 a Purchaser may assign any or all rights under
this Agreement
to an Affiliate of such Purchaser without the consent of the Company, and provided, further: (i) such transferor agrees in writing with the transferee or
assignee to assign such rights, and a copy of such agreement
is furnished to the Company after such assignment; (ii) the Company is furnished with
written notice of (x) the name and address of such transferee or assignee and (y) if the transferor is assigning any registration rights under
ARTICLE 5
hereof, the Registrable Securities with respect to which such registration rights are being transferred or assigned; (iii) following such transfer or
assignment, the further disposition of such securities by the transferee or
assignee is restricted under the Securities Act and applicable state securities
laws, unless such disposition was made pursuant to an effective registration statement or an exemption under Rule 144 under the Securities Act;
(iv) 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” including, without limitation, all of representations, warranties and agreements set
forth in ARTICLE 4 hereof; and (v) such transfer
shall have been made in accordance with the applicable requirements of this Agreement and with all laws applicable thereto.

8.7 No Third-Party Beneficiaries. The Placement Agents shall be the third-party beneficiaries of the representations and warranties of
the
Company in Section 3 and the representations and warranties of the Purchasers in Section 4. 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 Sections 5.4 and 6.6 and this Section 8.7.



8.8 Governing Law; Jurisdiction. This Agreement shall be governed by, and construed
in accordance with, the internal laws of the State of New
York without regard to the choice of law principles thereof. Each of the parties hereto irrevocably submits to the exclusive jurisdiction of the state and
federal courts located in the State
of New York for the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement
and the transactions contemplated hereby. Service of process in connection with any such suit, action or proceeding may be served on
each party hereto
anywhere in the world by the same methods as are specified for the giving of notices under this Agreement. Each of the parties hereto irrevocably
consents to the jurisdiction of any such court in any such suit, action or proceeding
and to the laying of venue in such court. Each party hereto
irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought in such courts and irrevocably waives any claim
that any such suit, action or
proceeding brought in any such court has been brought in an inconvenient forum.

8.9 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.

8.10 Survival. The representations and warranties contained herein shall survive the
Closing and the delivery of the Securities for a period of one
(1) year.

8.11 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 or by e-mail delivery of a “.pdf”
format data file, such signature shall create a
valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the
same force and effect as if such facsimile or “.pdf” signature page were an original thereof.

8.12 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.

8.13 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.

8.14 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.

8.15 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 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.



8.16 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. Nothing contained herein or in any other Transaction Document, and no action
taken by any Purchaser pursuant hereof or thereto, shall be deemed to constitute the Purchasers as
a 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. 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.

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

8.18 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.

8.19 Waiver of Conflicts. Each party to
this Agreement acknowledges that Wilson Sonsini Goodrich & Rosati, Professional Corporation
(“WSGR”), outside general counsel to the Company, has in the past performed and is or may now or in the future represent one or
more Purchasers or
their affiliates in matters unrelated to the transactions contemplated by this Agreement (the “Offering”), including representation of such Purchasers or
their affiliates in matters of a similar nature to the
Offering. The applicable rules of professional conduct require that WSGR inform the parties
hereunder of this representation and obtain their consent. WSGR has served as outside general counsel to the Company and has negotiated the terms of
the
Offering solely on behalf of the Company. The Company and each Purchaser hereby (a) acknowledge that they have had an opportunity to ask for
and have obtained information relevant to such representation, including disclosure of the reasonably
foreseeable adverse consequences of such
representation; (b) acknowledge that with respect to the Offering, WSGR has represented solely the Company, and not any Purchaser or any stockholder,
director or employee of the Company or any Purchaser;
and (c) gives its informed consent to WSGR’s representation of the Company in the Offering.

[Remainder of Page Intentionally
Left Blank; Signature Pages Follow]



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.
 

SOLENO THERAPEUTICS, INC.

By:  /s/ James Mackaness
Name:  James Mackaness
Title:  Chief Financial Officer

(Signature page to Securities Purchase Agreement)



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

Commodore Capital Master LP

By:  /s/ Michael Kramarz
Name:  Michael Kramarz, MD
Title:  Authorized Signatory

 
Purchase Price: $15,750,000

Purchaser elects its beneficial ownership limitation to be
(check one):

☐ 4.99%
☒ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Frazier Life Sciences XI, L.P.

By: FHMLS XI, L.P.
Its general partner

By: FHMLS XI, L.L.C.
Its general partner

By:  /s/ Patrick Heron
Name:  Patrick Heron
Title:  Managing Director

 
Purchase Price: $3,358,320.00

Purchaser elects its beneficial ownership limitation to be
(check one):

☒ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Frazier Life Sciences Public Fund, L.P.

By: FHMLSP, L.P.
Its general partner

By: FHMLSP, L.L.C.
Its general partner

By:  /s/ Albert Cha
Name:  Albert Cha
Title:  Managing Director

 
Purchase Price: $8,282,096.88

Purchaser elects its beneficial ownership limitation to be
(check one):

☒ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Frazier Life Sciences X, L.P.

By: FHMLS X, L.P.
Its general partner

By: FHMLS X, L.L.C.
Its general partner

By:  /s/ Patrick Heron
Name:  Patrick Heron
Title:  Managing Director

 
Purchase Price: $655,931.87

Purchaser elects its beneficial ownership limitation to be
(check one):

☒ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Frazier Life Sciences Public Overage Fund, L.P.

By: FHMLSP Overage, L.P.
Its general partner

By: FHMLSP Overage, L.L.C.
Its general partner

By:  /s/ Albert Cha
Name:  Albert Cha
Title:  Managing Director

 
Purchase Price:

Purchaser elects its beneficial ownership limitation to be
(check one):

☒ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Adage Capital Partners LP

By:  /s/ Daniel Joseph Lehan
Name:  Daniel Joseph Lehan
Title:  Chief Legal Officer

 
Purchase Price: $15,000,000.00

Purchaser elects its beneficial ownership limitation to be
(check one):

☒ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

The Perceptive Life Sciences Master Fund, Ltd.

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

 
Purchase Price: $4,997,500.00

Purchaser elects its beneficial ownership limitation to be
(check one):

☐ 4.99%
☒ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Woodline Master Fund LP

By:  /s/ Erin Mullen
Name:  Erin Mullen
Title:  GC & COO of its investment manager

 
Purchase Price: $4,000,000.00

Purchaser elects its beneficial ownership limitation to be
(check one):

☒ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Empery Asset Master, Ltd.

By: Empery Asset Management, LP

By:  /s/ Brett Director
Name:  Brett Director
Title:  General Counsel

 
Purchase Price: $1,100,760.00

Purchaser elects its beneficial ownership limitation to be
(check one):

☐ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Empery Tax Efficient, LP

By: Empery Asset Management, LP

By:  /s/ Brett Director
Name:  Brett Director
Title:  General Counsel

 
Purchase Price: $277,540.00

Purchaser elects its beneficial ownership limitation to be
(check one):

☐ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Empery Tax Efficient III, LP

By: Empery Asset Management, LP

By:  /s/ Brett Director
Name:  Brett Director
Title:  General Counsel

 
Purchase Price: $371,700.00

Purchaser elects its beneficial ownership limitation to be
(check one):

☐ 4.99%
☐ 9.99%
☐ 19.99%
☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

NCP RFM LP

By: Nantahala Capital Management, LLC
Its Investment Manager

By:  /s/ Wilmot Harkey
Name:  Wilmot Harkey
Title:  Manager

 
Purchase Price: $218,410.74

Purchaser elects its beneficial ownership limitation to be
(check one):

☐ 4.99%

☒ 9.99%

☐ 19.99%

☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Nantahala Capital Partners Limited Partnership

By: Nantahala Capital Management, LLC
Its Investment Manager

By:  /s/ Wilmot Harkey
Name:  Wilmot Harkey
Title:  Manager

 
Purchase Price: $130,654.64

Purchaser elects its beneficial ownership limitation to be
(check one):

☐ 4.99%

☒ 9.99%

☐ 19.99%

☐ Not applicable

(Signature page to Securities Purchase Agreement)



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

Blackwell Partners LLC – Series A, solely with respect to
the portion of its assets for which Nantahala Capital
Management, LLC acts as its Investment Manager

By: Nantahala Capital Management, LLC
Its Investment Manager

By:  /s/ Wilmot Harkey
Name:  Wilmot Harkey
Title:  Manager

 
Purchase Price: $650,434.62

Purchaser elects its beneficial ownership limitation to be
(check one):

☐ 4.99%

☒ 9.99%

☐ 19.99%

☐ Not applicable

(Signature page to Securities Purchase Agreement)



EXHIBIT A
SCHEDULE OF PURCHASERS

 
Name of Purchaser    Shares     

Pre-Funded
Warrants     

Aggregate
Purchase Price  

Commodore Capital Master LP      787,500      $15,750,000.00 
Frazier Life Sciences XI, L.P.         168,000   $ 3,358,320.00 
Frazier Life Sciences Public Fund, L.P.         414,312   $ 8,282,096.88 
Frazier Life Sciences X, L.P.         32,813   $ 655,931.87 
Frazier Life Sciences Public Overage Fund, L.P.         259,875   $ 5,194,901.25 
Adage Capital Partners LP      750,000      $15,000,000.00 
The Perceptive Life Sciences Master Fund, Ltd.         250,000   $ 4,997,500.00 
Woodline Master Fund LP      200,000      $ 4,000,000.00 
Empery Asset Master, Ltd.      55,038      $ 1,100,760.00 
Empery Tax Efficient, LP      13,877      $ 277,540.00 
Empery Tax Efficient III, LP      18,585      $ 371,700.00 
NCP RFM LP         10,926   $ 218,410.74 
Nantahala Capital Partners Limited Partnership         6,536   $ 130,654.64 
Blackwell Partners LLC         32,538   $ 650,434.62 

TOTAL     1,825,000     1,175,000   $59,988,250.00 



EXHIBIT B

FORM OF PRE-FUNDED WARRANT



EXHIBIT C

WSGR OPINION



EXHIBIT D

STOCK REGISTRATION QUESTIONNAIRE

Pursuant to Section 2.3 of the Agreement, please provide us with the following information:
 

The exact name that the Securities are to be registered in (this is the name that will appear on the warrant(s) and
common stock certificate(s) or Direct Registration System advice(s)):     

The relationship between the Purchaser of the Securities and the Registered Purchaser listed in response to Item 1
above:     

The mailing address, telephone and email notification information of the Registered Purchaser listed in response to
Item 1 above:     

   

   

   

   

The Tax Identification Number (or, if an individual, the Social Security Number) of the Registered Purchaser listed in
response to Item 1 above:     

American Stock Transfer & Trust Company, LLC Account Number of the Registered Purchaser listed in response to
Item 1 above (indicate none if such Registered Purchaser does not yet have one):     

Form of delivery of Securities:

 

Stock certificate(s):
Electronic book-entry in the
Direct Registration System:



EXHIBIT E

ACCREDITED INVESTOR QUALIFICATION QUESTIONNAIRE

Each prospective holder of equity securities of Soleno Therapeutics, Inc. (the “Company”) must meet certain requirements in
order to comply with
the nonpublic offering exemption from the registration requirements under the U.S. Securities Act of 1933, as amended (the “Act”), and applicable state
securities laws under which securities are to be issued in
connection with the purchase of equity securities of the Company (the “Purchase”). Before the
Purchase can be effected, the Company must be satisfied that you are an “accredited investor” (as such term is defined in Rule
501(a) of Regulation D
promulgated under the Act) or that you, either alone or with your investment advisors, have sufficient financial expertise to be able to evaluate the
merits and risks of your proposed purchase. You are requested to submit the
following information in connection with the Purchase.

By signing this Questionnaire you also confirm your understanding that the Company
will be relying on the accuracy and completeness of your
responses to establish the Company’s legal right to issue shares of capital stock to you without registration under U.S. federal securities laws and
applicable state securities laws. YOUR
ANSWERS WILL AT ALL TIMES BE KEPT STRICTLY CONFIDENTIAL. However, you agree by signing
this Questionnaire that the Company may present this Questionnaire to such parties as it deems appropriate if called upon to establish the legality of
your
participation.

Please answer all questions which are applicable to you.

[Remainder of page intentionally left blank]



A. THIS SECTION A IS TO BE COMPLETED BY PROSPECTIVE INVESTORS WHO ARE
INDIVIDUALS (also referred to as
“natural persons” under the Act).
 
1. State of Principal Residence: ________________________ (if outside the U.S. please also complete Section
C).
 

2. Accredited Investor Status:

For purposes of this Question 2, an individual stockholder is an “Accredited Investor” if any of the following descriptions apply to the
individual:
 

 

(1) The undersigned has a net worth (assets minus liabilities), individually or jointly with his or her spouse, in
excess of $1,000,000 at
the time of the investment.1 In calculating net worth of the undersigned, (a) the value of the primary residence of the undersigned
shall be excluded as an asset, (b) the outstanding indebtedness
secured by the primary residence of the undersigned up to the fair
market value of such primary residence at the time of investment shall be excluded as a liability, provided, however, that if the
amount of such
outstanding indebtedness at the time of investment exceeds the amount outstanding 60 days before such time, other
than as a result of the acquisition of the primary residence, the amount of such excess shall be included as a
liability,2 and (c) the
outstanding indebtedness secured by the primary residence in excess of the fair market value of such primary residence at the time of
investment shall be included as a liability;3

 

  (2) The undersigned had an individual income in excess of $200,000, or joint income with spouse in excess of
$300,000, in each of the
two preceding years and reasonably expects to reach the same income level in the current year; or

 

  (3) The undersigned is a director, executive officer or general partner of the Company.

Please check the appropriate box:

☐ (a) The undersigned meets the definition of an “Accredited Investor.”

☐ (b) The undersigned does not meet the definition of an “Accredited Investor.”
 
1  Since the July 21, 2010 enactment of Section 413(a) of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the value of a person’s

primary residence must be excluded from his/her net worth. On December 21, 2011, the SEC adopted amendments to Rule 501(a)(5) and Rule 215
to clarify treatment of indebtedness secured by a
person’s primary residence when calculating his or her net worth (Release No. 33-9287 Net
Worth Standard for Accredited Investors). These amendments are effective February 27, 2012. It is
important to follow carefully the instructions
set forth in this Questionnaire when calculating net worth.

 
2  Effective February 27, 2012, the net worth standard includes a
60-day look-back requirement to identify any increase in mortgage debt incurred

during the 60 days preceding the purchase of securities. The purpose of the look-back is to deter individuals from manipulating
their net worth by
borrowing against any positive equity in their primary residence shortly before seeking to qualify as an accredited investor.

 
3  Effective February 27, 2012, the net worth standard includes a limited grandfathering exception for
certain pre-existing investors who held rights

to purchase issuer’s securities (such as contractual pre-emptive rights or rights of first offer) immediately prior
to the effective date of the Dodd-
Frank Act. An investor may use the pre-Dodd-Frank Act net worth test (thereby including the value of the individual’s primary residence and any
corresponding mortgage
indebtedness in his or her net worth calculation) if all of the following conditions are satisfied: (a) the individual is
purchasing securities in accordance with a right to purchase such securities; (b) the right was held by
the individual on July 20, 2010, (c) the
individual qualified as an accredited investor on the basis of net worth at the time that such right was acquired and (d) the individual held
securities of the same issuer, other than such right, on
July 20, 2010.

The undersigned hereby represents and warrants to the Company that (i) the information
contained herein is complete and accurate and may be
relied upon by the Company, (ii) the undersigned, together with his or her investment advisors, has such knowledge and experience in financial matters
that he, she or they are capable of
evaluating the merits and risks of the investment, and (iii) the undersigned will notify the Company or its counsel
immediately of any material change in such information occurring prior to the acceptance or rejection of his or her stock in the
Company.



The undersigned has or have executed this Investor Questionnaire on this ___ day of
___________, 2023.
 
           
Print Name of Stockholder     Signature of Stockholder

        
Print name of Spouse     Signature of Spouse
(if the Warrant Shares are held in joint name or are community
property)    

(if the Warrant Shares are held in joint name or are community
property)

B. THIS SECTION B IS TO BE COMPLETED BY ANY PROSPECTIVE INVESTOR THAT IS A CORPORATION, PARTNERSHIP OR
TRUST (INCLUDING
GRANTOR TRUST).
 
1. Type of Entity: ☐ General Partnership
 
☐ Limited Liability Partnership (LLP)
☐ Corporation
☐ Limited Liability Company (LLC)
☐ Trust
☐ Other Entity: __________________ (please describe type of entity)
 
2. Accredited Investor Status:

For purposes of this Question 2, an entity is an “Accredited Investor” if any or all of the following descriptions apply to the entity:
 

 

(1) Each partner (including general and limited partners), stockholder, grantor of a revocable trust or other
equity owner of the entity
who is a natural person (a) has a net worth, individually or jointly with his or her spouse, in excess of $1,000,000 (such net worth
shall be calculated in accordance with the instructions set forth in Question
A.2.(1) of this Questionnaire) or (b) had an individual
income in excess of $200,000, or joint income with that person’s spouse in excess of $300,000, in each of the two preceding years
and reasonably expects to reach the same income level
in the current year; or

 

 

(2) The undersigned is (a) a bank as defined in section 3(a)(2) of the Act, or any savings and loan
association or other institution as
defined in section 3(a)(5)(A) of the Act whether acting in its individual or fiduciary capacity; (b) a broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934, as
amended; (c) an investment adviser registered pursuant to
Section 203 of the Investment Advisers Act of 1940 (the “Advisers Act”); (e) an investment adviser relying on the exemption from
registering with the Securities and
Exchange Commission under Section 203(l) or (m) of the Advisers Act; (f) an insurance company
as defined in Section 2(a)(13) of the Act; (g) an investment company registered under the Investment Company Act of 1940 (the
“1940 Act”) or a business development company as defined in Section 2(a)(48) of the 1940 Act; (h) a Small Business Investment
Company licensed by the U.S. Small Business Administration under section 301(c) or (d) of
the Small Business Investment Act of
1958; (i) a Rural Business Investment Company as defined in Section 384A of the Consolidated Farm and Rural Development Act;
(j) a plan established and maintained by a state, its political subdivisions,
or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000; or (k) an employee benefit plan
within the meaning of the Employee Retirement
Income Security Act of 1974 (“ERISA”) if the investment decision is made by a
plan fiduciary, as defined in Section 3(21) of ERISA, which is either a bank, savings and loan association, insurance company, or
registered
investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with
investment decisions made solely by persons that are accredited investors; or

 

  (3) The undersigned is a “private business development company” as defined in Section 202(a)(22) of
the Advisers Act; or
 

 
(4) The undersigned is an organization described in Section 501(c)(3) of the Internal Revenue Code,
corporation, Massachusetts or

similar business trust, partnership, or limited liability company, not formed for the specific purpose of acquiring the securities
offered, with total assets in excess of $5,000,000; or



  (5) The undersigned is a trust with total assets in excess of $5,000,000, not formed for the specific purpose of
acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) under the Act; or

 

  (6) The undersigned is an entity of a type not listed in paragraph (1), (2), (3), (4) or (5) above not formed
for the specific purpose of
acquiring the securities offered, owning investments in excess of $5,000,000; or

 

 

(7) The undersigned is a “family office,” as defined in rule
202(a)(11)(G)-1 under the Advisers Act (i) with assets under management in
excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the securities offered, and (iii) whose
prospective
investment is directed by a person who has such knowledge and experience in financial and business matters that such family office
is capable of evaluating the merits and risks of the prospective investment; or

 

 
(8) The undersigned is a “family client,” as defined in rule
202(a)(11)(G)-1 under the Advisers Act, of a family office meeting the

requirements in paragraph (7) above and whose prospective investment in the Company is directed by such family office pursuant to
paragraph (7)(iii) above.

Please check the appropriate box:
 

  ☐ (a) The undersigned meets the definition of an “Accredited Investor.”
  ☐ (b) The undersigned does not meet the definition of an “Accredited Investor.”

4. The undersigned hereby agrees to provide the Company upon request with a true and correct list of the names of all partners, stockholders, grantors of
an
irrevocable trust or other equity owners of the undersigned.

The undersigned has executed this Investor Questionnaire on this ___ day of
_____________, 2023.
 
       
Print name of partnership     Print name of authorized
corporation, trust or        representative
other entity    

By:          
  Signature of authorized     Capacity of authorized
  representative     representative

 
C. THIS SECTION C IS TO BE COMPLETED BY ANY PROSPECTIVE INVESTOR THAT IS AN INTERNATIONAL INDIVIDUAL

OR
CORPORATION, PARTNERSHIP OR TRUST (INCLUDING GRANTOR TRUST).

In connection with the Purchase of the Company’s securities
pursuant to that certain Securities Purchase Agreement by and among the Company and the
investors party thereto (the “Agreement”), the undersigned represents and warrants to the Company as follows (which representation and warranty
shall
be in addition to the undersigned’s representations and warranties in Section 3 of the Agreement and shall have full force and effect as though it were a
part of the Agreement):

If the undersigned is not a United States person (as defined by Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended), the undersigned
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
Company’s securities or any use of the Agreement, including (i) the legal
requirements within its jurisdiction for the purchase of the Company’s
securities, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or other consents that may need to be obtained, and
(iv) the income tax and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or transfer of the Company’s
securities. The undersigned’s subscription and payment for and continued beneficial
ownership of the Company’s securities will not violate any
applicable securities or other laws of the undersigned’s jurisdiction.



The undersigned has executed this International Investor Representation on this ___
day of _____________, 2023.

 
Individual Signature Block    

       
Print Name of Stockholder     Signature of Stockholder

Entity Signature Block    

       
Print name of partnership     Print name of authorized
corporation, trust or     representative
other entity  

By:          
  Signature of authorized     Capacity of authorized
  representative     representative



EXHIBIT F

BAD ACTOR QUESTIONNAIRE
 
1)  During the past ten years, have you been convicted of any felony
or misdemeanor that is related to any securities matter?

Yes ☐    (If yes, please continue to Question 1.a)

No ☐    (If no, please continue to Question 2)

  

a)  If your answer to Question 1 was “yes”, was the conviction related
to: (i) the purchase or sale of any security; (ii) the making of
any false filing with the Securities and Exchange Commission (the “SEC”); or (iii) the conduct of an underwriter, broker, dealer,
municipal securities dealer,
investment adviser, or paid solicitor of purchasers of securities?

Yes ☐ No ☐   

2)  Are you subject to any court injunction or restraining order
entered during the past five years that is related to any securities matter?

Yes ☐    (If yes, please continue to Question 2.a)

No ☐    (If no, please continue to Question 3)

  

a)  If your answer to Question 2 was “yes”, does the court injunction or
restraining order currently restrain or enjoin you from
engaging or continuing to engage in any conduct or practice related to: (i) the purchase or sale of any security; (ii) the making of
any false filing with the SEC; or (iii) the
conduct of an underwriter, broker, dealer, municipal securities dealer, investment
adviser, or paid solicitor of purchasers of securities?

Yes ☐ No ☐   

3)  Are you subject to any final order4 of any governmental
commission, authority, agency or officer5 related to any securities, insurance, or
banking matter?

4   A
“final order” is defined under Rule 501(g) as a written directive or declaratory statement issued by a federal or state agency described in Rule
506(d)(1)(iii) under applicable statutory authority that provides for notice and an
opportunity for a hearing, and that constitutes a final disposition
or action by such federal or state agency.

5   You may
limit your response to final orders of: (i) state securities commissions (or state agencies/officers that perform a similar function); (ii) state
authorities that supervise or examine banks, savings associations, or credit unions;
(iii) state insurance commissions (or state agencies/officers that
perform a similar function); (iv) federal banking agencies; (v) the U.S. Commodity Futures Trading Commission; or (vi) the U.S. National Credit
Union
Administration.

Yes ☐    (If yes, please continue to Question 3.a)

No ☐    (If no, please continue to Question 4)

  a)  If your answer to Question 3 was “yes”:

  

i)   Does the order currently bar you from: (i) associating with an
entity regulated by such commission, authority, agency or
officer; (ii) engaging in the business of securities, insurance or banking; or (iii) engaging in savings association or credit
union activities?

Yes ☐ No ☐   

  
ii)  Was the order (i) entered within the past ten years and
(ii) based on a violation of any law or regulation that prohibits

fraudulent, manipulative, or deceptive conduct?

Yes ☐ No ☐   

4)  Are you subject to any SEC disciplinary
order?6

Yes ☐    (If yes, please continue to Question 4.a)

No ☐    (If no, please continue to Question 5)

  

a)  If your answer to Question 4 was “yes”, does the order currently:
(i) suspend or revoke your registration as a broker, dealer,
municipal securities dealer, or investment adviser; (ii) place limitations on your activities, functions, or operations; or (iii) bar
you from being associated with any
particular entity or class of entities or from participating in the offering of any penny stock?



Yes ☐ No ☐   
6   You may
limit your response to disciplinary orders issued pursuant to Sections 15(b) or 15B(c) of the Securities Exchange Act of 1934, as amended

(the “Exchange Act”) or Section 203(e) or (f) of the Investment Advisers Act of 1940 (the
“Advisers Act”).

5)  Are you subject to any SEC cease and desist order entered within
the past five years?

Yes ☐    (If yes, please continue to Question 5.a)

No ☐    (If no, please continue to Question 6)

  

a)  If your answer to Question 5 was “yes”, does the order currently
require you to cease and desist from committing or causing a
violation or future violation of (i) any knowledge-based anti-fraud provision of the U.S. federal securities laws7 or (ii) Section 5
of the Securities Act?

Yes ☐ No ☐   

6)  Have you been suspended or expelled from membership in, or
suspended or barred from association with a member of, a registered
national securities exchange or a registered national or affiliated securities association?

Yes ☐
  

(If yes, please describe the basis of any such suspension or expulsion and any related details
in the space provided under Question 10
below)8

No ☐    (If no, please continue to Question 7)
7   Including (but not limited to)
Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act and Rule 10b-5 thereunder, Section 15(c)(1)

of the Exchange Act, and Section 206(1) of the Advisers Act or any
other rule or regulation thereunder.
8   In
providing additional information, please explain whether or not the suspension or expulsion resulted from “any act or omission to act

constituting conduct inconsistent with just and equitable principles of trade.”

7)  Have you registered a securities offering with the SEC, made an
offering under Regulation A or been named as an underwriter in any
registration statement or Regulation A offering statement filed with the SEC?

Yes ☐    (If yes, please continue to Question 7.a)

No ☐    (If no, please continue to Question 8)

  a)  If your answer to Question 7 was “yes”:

  
i)   During the past five years, was any such registration statement or
Regulation A offering statement the subject of a refusal

order, stop order, or order suspending the Regulation A exemption?

Yes ☐ No ☐   

  
ii)  Is any such registration statement or Regulation A offering statement
currently the subject of an investigation or proceeding

to determine whether a stop order or suspension order should be issued?

Yes ☐ No ☐   

8)  Are you subject to a U.S. Postal Service false representation
order entered within the past five years?

Yes ☐ No ☐   

9)  Are you currently subject to a temporary restraining order or
preliminary injunction with respect to conduct alleged by the U.S. Postal
Service to constitute a scheme or device for obtaining money or property through the mail by means of false representations?

Yes ☐ No ☐   



EXHIBIT G

PLAN OF DISTRIBUTION

The
offered shares are being registered to permit the selling stockholders (which as used herein means the entities listed in the table included in
“Selling Stockholders” and the pledgees, donees, transferees, assignees, successors and others
who later come to hold any of the offered shares as a
result of a transfer not involving a public sale) to offer and sell the such shares from time to time after the date of this prospectus. We will not receive
any of the proceeds from the sale by
the selling stockholders of the shares of common stock. We will bear all fees and expenses incident to our
obligation to register the shares of common stock.

Each selling stockholder may, from time to time, sell any or all of their shares of common stock covered hereby on The Nasdaq Capital Market
or
any other stock exchange, market or trading facility on which the shares are traded or in private transactions. These sales may be at fixed prices, at
prevailing market prices at the time of the sale, at varying prices determined at the time of
sale, or privately negotiated prices. A selling stockholder may
use any one or more of the following methods when selling shares:
 

  •   ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

  •   block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a
portion of the block as
principal to facilitate the transaction;

 

  •   one or more underwritten offerings;
 

  •   purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

  •   an exchange distribution in accordance with the rules of the applicable exchange;
 

  •   privately negotiated transactions;
 

  •   settlement of short sales, to the extent permitted by law;
 

  •   in transactions through broker-dealers that agree with the selling stockholders to sell a specified number of
such shares at a stipulated price
per share;

 

  •   through the writing or settlement of options or other hedging transactions, whether through an options exchange
or otherwise;
 

  •   a combination of any such methods of sale; or
 

  •   any other method permitted pursuant to applicable law.

The selling stockholders may also sell the shares of common stock under Rule 144 under the Securities Act, if available, rather than under
this
prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive
commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in
amounts to be negotiated, but, except as set forth in a supplement to this
prospectus, in the case of an agency transaction not in excess of a customary
brokerage commission in compliance with FINRA Rule 2440; and in the case of a principal transaction a markup or markdown in compliance with
FINRA IM-2440-1.

In connection with the sale of the shares of common
stock or interests therein, the selling stockholders may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of the shares of common stock in the course of hedging the
positions they assume. The selling stockholders may also sell the shares of common stock short and deliver these securities to close out their short
positions or to return borrowed shares in connection with such short sales, or loan or pledge the
shares of common stock to broker-dealers that in turn
may sell these securities. The selling stockholders may also enter into option or other transactions with broker-dealers or other financial institutions or
create one or more derivative
securities which require the delivery to such broker-dealer or other financial institution of shares of common stock offered
by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus
(as supplemented or amended to
reflect such transaction).

If underwriters are used in a sale, an underwriting agreement will be executed
with the underwriter or underwriters at the time an agreement for
the sale is reached. The applicable prospectus supplement will set forth the managing underwriter or underwriters, as well as any other underwriter or
underwriters, with respect to a
particular underwritten offering of securities, and will set forth the terms of the transactions, including compensation of
the underwriters and dealers and the public offering price, if applicable. The prospectus and the applicable prospectus
supplement will be used by the
underwriters to resell the securities.



The selling stockholders and any underwriters, broker-dealers or agents that are involved in
selling the shares of common stock may be deemed to
be “underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such selling
stockholders, broker-dealers or agents
and any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or
discounts under the Securities Act. Selling stockholders who are “underwriters” within the meaning of Section 2(11) of the
Securities Act will be subject
to the prospectus delivery requirements of the Securities Act and may be subject to certain statutory liabilities of, including but not limited to, Sections
11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act. Each selling stockholder has informed us that it is not a registered broker-
dealer or an affiliate of a registered broker-dealer. In no event shall any broker-dealer receive fees,
commissions and markups which, in the aggregate,
would exceed eight percent (8%).

We are required to pay certain fees and expenses
incurred by us incident to the registration of the shares. We have agreed to indemnify the selling
stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act, and the selling stockholders may
be
entitled to contribution. We may be indemnified by the selling stockholders against certain losses, claims, damages and liabilities, including liabilities
under the Securities Act that may arise from any written information furnished to us by the
selling stockholders specifically for use in this prospectus, or
we may be entitled to contribution.

The selling stockholders will be
subject to the prospectus delivery requirements of the Securities Act including Rule 172 thereunder unless an
exemption therefrom is available.

We agreed to cause the registration statement of which this prospectus is a part to remain effective until the date on which all of the shares
registered hereby are either sold pursuant to the registration statement or sold or available for resale without restriction under Rule 144 under the
Securities Act. The shares of common stock will be sold only through registered or licensed brokers
or dealers if required under applicable state
securities laws. In addition, in certain states, the shares of common stock covered hereby may not be sold unless they have been registered or qualified
for sale in the applicable state or an exemption
from the registration or qualification requirement is available and is complied with.

Under applicable rules and regulations under the
Exchange Act, any person engaged in the distribution of the shares of common stock may not
simultaneously engage in market making activities with respect to the shares of common stock for the applicable restricted period, as defined in
Regulation M,
prior to the commencement of the distribution. In addition, the selling stockholders will be subject to applicable provisions of the
Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of
purchases and sales of shares of common
stock by the selling stockholders or any other person. We will make copies of this prospectus available to the selling stockholders and have informed
them of the need to deliver a copy of this prospectus at or
prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).

There can be no assurance that any
selling stockholder will sell any or all of the shares of common stock we registered on behalf of the selling
stockholders pursuant to the registration statement of which this prospectus forms a part.

Once sold under the registration statement of which this prospectus forms a part, the shares of common stock will be freely tradable in the
hands
of persons other than our affiliates.



Exhibit 10.2

NEITHER THIS WARRANT, NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THIS WARRANT (COLLECTIVELY, THE
“SECURITIES”), HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
UNDER ANY STATE SECURITIES OR BLUE SKY LAWS. THE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE OFFERED, SOLD, PLEDGED, HYPOTHECATED OR
OTHERWISE
TRANSFERRED EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES OR BLUE SKY
LAWS, PURSUANT TO REGISTRATION OR QUALIFICATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE
THAT THEY MAY BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF
TIME. THE COMPANY MAY REQUIRE AN OPINION OF COUNSEL IN FORM AND SUBSTANCE REASONABLY SATISFACTORY TO
THE COMPANY TO THE EFFECT THAT ANY PROPOSED TRANSFER IS IN COMPLIANCE WITH THE
SECURITIES ACT AND ANY
APPLICABLE STATE SECURITIES OR BLUE SKY LAWS. THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA
FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT
IS AN “ACCREDITED
INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN SECURED BY
SUCH SECURITIES.

PREFUNDED COMMON STOCK
PURCHASE WARRANT

SOLENO THERAPEUTICS, INC.
 
Warrant Shares: [XX]    Initial Exercise Date: September [DD], 2023

THIS PREFUNDED COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value
received, [PURCHASER] 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 until this Warrant is exercised in full (the “Termination Date”) but not thereafter, to subscribe for and
purchase from Soleno Therapeutics, Inc., a Delaware corporation (the “Company”),
up to [XX] 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).

Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms
have the meanings indicated in this
Section 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 of the Securities Act. A Person shall be regarded as in control of the
Company if the Company owns or directly or indirectly controls more than fifty percent (50%) of the voting stock or other ownership interest of
the other Person, or if it possesses, directly or indirectly, the power to direct or cause the direction
of the management and policies of such Person.

“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) 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 in the “Pink Sheets” published by OTC
Markets Group, Inc. (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.



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

“Business 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 the State of New York are authorized or required by law or other governmental action to close.

“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
shares of common stock may hereafter be reclassified or changed.

“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.

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

“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.

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

“Subsidiary” means any subsidiary of the Company and shall, where applicable, also include
any direct or indirect subsidiary of the
Company formed or acquired after the date hereof.

“Trading Day”
means a day on which the Common Stock is traded on a Trading Market.

“Trading Market” means 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).

“Transfer Agent” means American Stock Transfer &
Trust Company, LLC, the current transfer agent of the Company, and any successor
transfer agent of the Company.

“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) 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 in the “Pink Sheets” published by OTC Markets Group, Inc. (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.



“Warrants” means this Warrant and other prefunded Common
Stock purchase warrants issued by the Company pursuant to the securities
purchase agreement, dated as of September 27, 2023, by and between the Company and the investors named on Exhibit A thereto.

Section 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 facsimile copy or PDF
copy submitted by e-mail (or 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,
required to be paid by the Holder pursuant to Section 2(d)(vi) herein, by wire transfer or cashier’s check drawn on a United
States bank unless the cashless exercise procedure specified in Section 2(c) below is 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 objection to any Notice of Exercise within one (1) Business Day of
receipt of such notice. 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 unless such Warrant is
surrendered to the Company and reissued to the Holder pursuant to Section 2(d)(ii).

b) Exercise Price. The aggregate exercise price of this Warrant, except for a nominal exercise price of $0.01 per
Warrant Share, was
pre-funded to the Company on or prior to the Initial Exercise Date and, consequently, no additional consideration (other than the nominal exercise
price of $0.01 per Warrant Share) shall be
required to be paid by the Holder to the Company 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-paid aggregate exercise
price under any circumstance or for any
reason whatsoever, including in the event this Warrant shall not have been exercised prior to the Termination Date. The remaining unpaid exercise
price per Warrant Share shall be $0.01, subject to adjustment
hereunder (the “Exercise Price”).

c) Cashless Exercise. 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)(64) 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. 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 characteristics of the Warrants being exercised. The Company agrees not to take any position
contrary to this Section 2(c).

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) this Warrant is being exercised
via cashless exercise, 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 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 by the Company
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. 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. Notwithstanding the foregoing, with respect to any
Notice(s) of Exercise delivered on or prior to 12:00 p.m. (New York City time) on the Initial Exercise Date, the Company agrees to
deliver the Warrant
Shares subject to such notice(s) by 4:00 p.m. (New York City time) on the Initial Exercise Date and the Initial
Exercise Date shall be the Warrant Share Delivery Date for purposes hereunder.

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.

iv. 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 up to the next whole share.

v. 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.

vi. 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. For so long
as the Common Stock is an equity security as defined in Rule 13d-1(i) promulgated pursuant
to the Exchange Act, 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 after giving effect to such issuance after exercise as set forth on the applicable
Notice of Exercise, such Holder (together with such Holder’s
Affiliates (which for purposes of this Section 2(e) and Section 2(f), shall include any
employee of such Holder and any person having beneficial ownership of shares of Common Stock beneficially owned by the Holder), and any
Persons acting
as a group together with such Holder or any of such Holder’s Affiliates (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 such Holder and its Affiliates and Attribution Parties shall include only the number of shares of Common
Stock issuable upon exercise of this Warrant, giving effect to
the limitation of the foregoing sentence, but shall exclude the number of shares of
Common Stock which are issuable and beneficially owned by the Holder or its Affiliates or any of its Attribution Parties upon (i) exercise of the
remaining,
nonexercised portion of this Warrant but for the limitation of the foregoing sentence and (ii) exercise or conversion of the unexercised
or unconverted portion of any other right to acquire Common Stock or Common Stock Equivalents held by such
Holder or any of its Affiliates or
Attribution Parties, but for a limitation on conversion or exercise analogous to the limitation contained herein. Any exercise of this Warrant and
issuance of Common Stock in violation of the limitation contained
in this Section 2(e) shall be null and void. 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 (other than as it relates to a Holder relying on the number of shares issued and outstanding as provided by the Company
pursuant to this Section). 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. For purposes of this Section 2(e), in determining the number of outstanding shares of Common Stock, a
Holder may rely on the number of outstanding
shares of Common Stock as stated in the most recent of the following: (i) the Company’s most
recent periodic or annual report filed with the Commission, as the case may be, (ii) a more recent public announcement by the Company or
(iii) 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 (which may be via email) of a Holder, the Company shall within one Trading
Day confirm orally and in writing to such
Holder the number of shares of Common Stock then outstanding. The “Beneficial Ownership Limitation” shall be 9.99% 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. A Holder, upon at least sixty-one (61) days advance notice to the Company, may terminate, increase or
decrease the Beneficial
Ownership Limitation provisions of this Section 2(e). The limitations contained in this Section 2(e) shall apply to a successor holder of this
Warrant. The limitations contained in this Section 2(e) and
Section 2(f) shall terminate immediately at any time at which the Common Stock
ceases to be an “equity security” as defined in Rule 13d-1(i) promulgated under the Exchange Act (or any successor
rule).

f) Primary Market Limitation. Unless the Company obtains the approval of its stockholders as required by the
applicable rules of the
applicable Trading Market for issuances of Common Stock in excess of such amount, 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 after giving
effect to such issuance after exercise as set forth on the applicable Notice of Exercise, the Holder, together with the Attribution Parties, would
beneficially own in excess of
the Primary Market Limitation (as defined below). For purposes of the foregoing sentence, the number of shares of
Common Stock beneficially owned by the Holder and its Affiliates and 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 are issuable upon (i) exercise of the remaining, nonexercised portion of this
Warrant beneficially owned by such Holder or any of its
Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or unconverted portion of any other securities of the Company
(including, without limitation, any other
Common Stock Equivalents) held by such Holder or any of Affiliates or Attribution Parties, but for a
limitation on conversion or exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence, for purposes of
this
Section 2(f), 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 (other than as it relates to a Holder relying on the
number of shares issued and outstanding as provided by the Company pursuant to this
Section). To the extent that the limitation contained in this Section 2(f) 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
in the sole discretion of the Company. 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 in the sole discretion of the Holder or Holders. Upon the
written or oral request (which may be via email) of a Holder, the
Company shall within one Trading Day confirm orally and in writing to such
Holder the number of shares of Common Stock then outstanding. The “Primary Market Limitation” shall be 19.99% of the number of shares of
the Common Stock
outstanding immediately before giving effect to the issuance of shares of Common Stock issuable upon exercise of this
Warrant. The limitations contained in this paragraph shall apply to a successor holder of this Warrant.

Section 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.

b) [RESERVED]

c) 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).

d) 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) (a “Distribution”), 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, that, 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).

e) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the
Company, directly or indirectly, in one or more related
transactions effects any merger or consolidation of the Company with or into another Person, (ii) the Company, directly or indirectly, effects any
sale, lease, license, assignment,
transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or another
Person) is completed
pursuant to which holders of Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has
been accepted by the holders of 50% or more of the outstanding Common Stock,
(iv) the Company, directly or indirectly, in one or more related
transactions effects any reclassification, reorganization or recapitalization 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, or (v) the Company,
directly or indirectly, in one or more related transactions consummates a stock or share purchase
agreement or other business combination (including, without limitation, a reorganization, recapitalization,
spin-off, merger or scheme of
arrangement) with another Person or group of Persons whereby such other Person or group acquires more than 50% of the outstanding shares of
Common Stock (not including any shares
of Common Stock held by the other Person or other Persons making or party to, or associated or
affiliated with the other Persons making or party to, such stock or share purchase agreement or other business combination) (each a “Fundamental
Transaction”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share that would
have been issuable upon such exercise immediately prior to the occurrence of such Fundamental
Transaction, at the option of the Holder (without
regard to any limitation in Section 2(e) on the exercise of this Warrant), the number of shares of Common Stock of the successor or acquiring
corporation or of the Company, if it is the
surviving corporation, and any additional consideration (the “Alternate Consideration”) receivable as a
result of such Fundamental Transaction by a holder of the number of shares of Common Stock for which this Warrant is exercisable
immediately
prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on the exercise of this Warrant). For purposes of any such
exercise, the determination of the Exercise Price shall be appropriately adjusted to
apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall apportion the
Exercise Price among the Alternate
Consideration in a reasonable manner reflecting the relative value of any different components of the
Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant
following such Fundamental Transaction. The Company shall cause any successor entity in a Fundamental
Transaction in which the Company is
not the survivor (the “Successor Entity”) to assume in writing all of the obligations of the Company under this Warrant in accordance with the
provisions of this Section 3(e) pursuant to
written agreements in form and substance reasonably satisfactory to the Holder and approved by the
Holder (without unreasonable delay) prior to such Fundamental Transaction and shall, at the option of the Holder, deliver to the Holder in
exchange
for this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form and substance to this
Warrant which is exercisable for a corresponding number of shares of capital stock of such Successor Entity (or
its parent entity) equivalent to the
shares of Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of this
Warrant) prior to such Fundamental Transaction, and with an exercise price
which applies the exercise price hereunder to such shares of capital
stock (but taking into account the relative value of the shares of Common Stock pursuant to such Fundamental Transaction and the value of such
shares of capital stock, such number
of shares of capital stock and such exercise price being for the purpose of protecting the economic value of
this Warrant immediately prior to the consummation of such Fundamental Transaction), and which is reasonably satisfactory in form and
substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for
(so that from and after the date of such Fundamental Transaction, the provisions of this Warrant
referring to the “Company” shall refer instead to
the Successor Entity), and may exercise every right and power of the Company and shall assume all of the obligations of the Company under this
Warrant with the same effect as if such
Successor Entity had been named as the Company herein.

f) 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.

g) 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 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 20 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 pursuant to 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.

Section 4. Transfer of Warrant.

a) Transferability. This Warrant and all rights hereunder (including, without limitation, any registration rights)
are transferable, in whole or
in part, upon surrender of this Warrant at the principal office of the Company or its designated agent, together with 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.

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

Section 5. Miscellaneous.

a) No Rights as Stockholder Until Exercise; No Settlement in Cash. 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), in no event shall the
Company be required to net cash settle an exercise of this Warrant.

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.

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 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).

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 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.

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.

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.

g) Notices. Any and all notices or other communications or deliveries hereunder
(including, without limitation, any Exercise Notice) shall be
in writing and shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via
confirmed e-mail prior to 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 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 and
e-mail addresses for such
communications shall be:

If to the Company:

203 Redwood Shores Pkwy, Suite 500
Redwood City, CA 94065
Attention: Anish Bhatnagar, Chief Executive Officer



with copies to:

Wilson Sonsini Goodrich & Rosati, P.C.
650 Page Mill Road
Palo Alto, CA
94304
Attention: Elton Satusky

If to the Holder, to its address or e-mail address set forth herein or on the books and records of the
Company.

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, 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.

********************

(Signature Page Follows)



IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer
thereunto duly authorized as of the date first
above indicated.
 

SOLENO THERAPEUTICS, INC.

By:   
 Name:
 Title:



NOTICE OF EXERCISE

TO: SOLENO THERAPEUTICS, INC.

(1) The
undersigned hereby elects to purchase [XX] 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:
 

                       

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
 
Name:      
        (Please Print)

Address:      
        (Please Print)

Phone Number:      

Email Address:      

Dated: _______________ __, ______    

Holder’s Signature:                     

Holder’s Address:                      



Exhibit 99.1

Soleno Therapeutics Announces Pricing of Approximately $120 Million Underwritten Public Offering of Common Stock and Concurrent Private
Placement of Common
Stock and/or Pre-Funded Warrants

September 28, 2023

REDWOOD CITY, Calif., September 28, 2023 (GLOBE NEWSWIRE) — Soleno Therapeutics, Inc. (Nasdaq:SLNO), (“Soleno” or the
“Company”), a
clinical-stage biopharmaceutical company developing novel therapeutics for the treatment of rare diseases, announced today the pricing of the
underwritten public offering of 3,000,000 shares of its common stock at a public
offering price of $20.00 per share. The gross proceeds of the public
offering are expected to be approximately $60.0 million, before deducting the underwriting discount and other estimated offering expenses. Soleno has
also granted the
underwriters a 30-day option to purchase up to 450,000 shares of common stock at the public offering price, less underwriting discounts
and commissions.

In connection with the public offering, Soleno has entered into a securities purchase agreement with certain investors, including entities affiliated with
existing stockholders, for up to approximately $60.0 million of shares of its common stock and/or pre-funded warrants at a price per share equal to the
public offering price. Adage Capital Partners LP,
Commodore Capital, Frazier Life Sciences, Nantahala Capital, Perceptive Advisors, Woodline Partners
LP, and other existing investors are participating in the concurrent private placement. The consummation of the concurrent private placement will be
contingent upon the closing of the public offering. The closing of the public offering and concurrent private placement are expected to occur on or about
October 2, 2023, subject to the satisfaction of customary closing conditions. Guggenheim
Securities, LLC, Cantor Fitzgerald & Co., and
Oppenheimer & Co. Inc. are acting as the joint book-running managers for the public offering and placement agents for the concurrent private
placement. Laidlaw & Company (UK)
Ltd. is acting as lead manager for the offering and a placement agent for the concurrent private placement.

The securities described above relating to
the public offering are being offered by Soleno pursuant to registration statements on Form S-3 (File Nos.
333-252108 and
333-274731) previously declared effective by the Securities and Exchange Commission (the “SEC”), and a preliminary prospectus
supplement filed with the SEC on September 27, 2023. A final
prospectus supplement and an accompanying prospectus relating to the offering will be
filed with the SEC and will be available on the



SEC’s website located at http://www.sec.gov. When available, copies of the preliminary prospectus supplement and the accompanying prospectus
relating to this offering may be obtained from
Guggenheim Securities, LLC, Attention: Equity Syndicate Department, 330 Madison Avenue, New York,
NY 10017 or by telephone at (212) 518-9544, or by email at GSEquityProspectusDelivery@guggenheimpartners.com;
from Cantor Fitzgerald & Co.,
Attention: Capital Markets, 110 East 59th Street, 6th Floor, New York, New York 10022, or by e-mail at prospectus@cantor.com; or from
Oppenheimer & Co. Inc.,
Attention: Syndicate Prospectus Department, 85 Broad St., 26th Floor, New York, New York 10004, by telephone at (212)
667-8055 or by email at EquityProspectus@opco.com. Electronic copies of the preliminary
prospectus supplement and accompanying prospectus will
also be available on the website of the SEC at www.sec.gov.

Before investing in the
offering, you should read the prospectus supplement and the accompanying prospectus, and the other documents that Soleno has
filed with the SEC that are incorporated by reference in the prospectus supplement and the accompanying prospectus, in their
entirety, which provide
more information about Soleno and the offering.

This press release shall not constitute an offer to sell or the solicitation of
an offer to buy, nor shall there be any sale of these securities in any jurisdiction
in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction. The
offering will be made only by means of a prospectus supplement and the accompanying prospectus that forms a part of the registration statement.

About Soleno Therapeutics, Inc.

Soleno is focused
on the development and commercialization of novel therapeutics for the treatment of rare diseases. The company’s lead candidate,
DCCR (Diazoxide Choline) Extended-Release tablets, a once-daily oral tablet for the treatment of Prader-Willi
syndrome, recently completed its Phase 3
development program to support a planned New Drug Application submission.

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended. All
statements other than statements of historical facts contained in this press release are forward-looking statements, including statements regarding the
Company’s expectations on the completion, timing and size of the public offering and the
completion and timing of the private placement. In some
cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,”
“could,” “intend,” “target,”



“project,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or
other similar expressions.
These forward-looking statements speak only as of the date of this press release and are subject to a number of risks, uncertainties and assumptions,
including the risks and uncertainties associated with market conditions
and the satisfaction of customary closing conditions related to the public offering
and concurrent private placement, as well as risks and uncertainties inherent in Soleno’s business, including those described in the company’s prior press
releases and in the periodic reports it files with the SEC. The events and circumstances reflected in the company’s forward-looking statements may not
be achieved or occur and actual results could differ materially from those projected in the
forward-looking statements. Except as required by applicable
law, the company does not plan to publicly update or revise any forward-looking statements contained herein, whether as a result of any new
information, future events, changed
circumstances or otherwise.

Corporate Contact:

Brian Ritchie
LifeSci Advisors, LLC
212-915-2578
 


