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Item 1.01. Entry into a Material Definitive Agreement.

On August 16, 2017, Altimmune, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Securities Purchase Agreement”), a copy of
which is attached as Exhibit 2.1 to this Current Report on Form 8-K, with certain investors pursuant to which the Company agreed to sell 15,656 shares of the
Company’s Series B Convertible Preferred Stock, par value $0.0001 per share (the “Preferred Stock™) (which are initially convertible into an aggregate of
5,863,564 shares of the Company’s Common Stock, par value $0.0001 per share (the “Common Stock™)), and warrants (the “Warrants”) initially exercisable
to purchase an aggregate of 2,345,427 shares of Common Stock at an exercise price of $2.67 per share of Common Stock. The Preferred Stock and Warrants
will be sold together at a price of $940 (the “Offering”).

The Offering is expected to close on or about August 21, 2017 (the “Closing Date”), subject to the satisfaction of customary closing conditions. The gross
proceeds to the Company are expected to be approximately $14.7 million, prior to the exercise of the Warrants or redemption of the Preferred Stock, and prior
to deducting placement agent fees and estimated expenses payable by the Company associated with the Offering. The Offering is being made pursuant to the
Company’s existing shelf registration statement on Form S-3 (File No. 333-217034), which was filed with the U.S. Securities and Exchange Commission (the
“Commission”) on March 30, 2017 and declared effective by the Commission on April 6, 2017.

The Company and its subsidiaries have agreed for so long as any Preferred Stock remains outstanding, not to enter into certain variable rate transactions, in
each case, subject to certain exceptions as set forth in the Securities Purchase Agreement.

Pursuant to the terms of the Securities Purchase Agreement, the Company is required to seek stockholder approval of the issuance of the Common Stock upon
conversion of the Preferred Stock or exercise of the Warrants in order to meet the requirements of Nasdaq Listing Rules 5635(b) and 5635(d) at a special or
annual meeting of the Company’s stockholders to be held not later than October 31, 2017 (the “Requisite Stockholder Approval”). As previously disclosed,
the Company has scheduled its 2017 annual meeting of stockholders for October 13, 2017, and the Board of Directors of the Company has set August 18,
2017 as the record date for shareholders entitled to vote at the meeting. Until the earlier of 60 days after the Company obtains the Requisite Stockholder
Approval or May 1, 2018, the Company may not offer, sell or grant any shares of Common Stock or other equity, including any debt, preferred stock or other
instrument convertible into shares of Common Stock or other equity of the Company.

Piper Jaffray & Co. acted as placement agent in connection with the Offering pursuant to a Placement Agency Agreement, dated August 16, 2017 (the
“Placement Agency Agreement”), a copy of which is attached as Exhibit 1.1 to this Current Report on Form 8-K. Under the Placement Agency Agreement,
the placement agent agreed to use “reasonable best efforts” to arrange for the sale of the Preferred Stock and related Warrants and the Company agreed to pay
the placement agent a cash fee equal to 7.0% of the gross proceeds of the Offering. The Placement Agency Agreement contains customary representations,
warranties and indemnification by the Company and provides for the reimbursement of up to $150,000 in out-of-pocket fees and expenses incurred by the
placement agent.

Preferred Stock

The rights, preferences and privileges of the Preferred Stock are set forth in a Certificate of Designations, Preferences and Rights of Series B Convertible
Preferred Stock of the Company (the “Certificate of Designations™), a copy of which is attached as Exhibit 3.1 to this Current Report on Form 8-K. The Board
of Directors of the Company (the “Board”) approved the Certificate of Designations on August 16, 2017, and the Certificate of Designations will be filed with
the Delaware Secretary of State on or before the Closing Date. Each share of Preferred Stock shall have an initial stated value of $1,000 per share.

The Preferred Stock is convertible at any time at the option of the holder into shares of Common Stock, subject to the requirements of Nasdaq Listing Rules
5635(b) and 5635(d) and the receipt by the Company of the Requisite Stockholder Approval, and certain beneficial ownership limitations as provided in the
Certificate of Designations. The initial conversion price is $2.67 per share of Common Stock. The conversion price is subject to full ratchet anti-dilution
adjustment upon the issuance of equity or equity-linked securities at an effective Common Stock purchase price of less than the conversion price then in
effect, subject to certain exceptions as set forth in the Certificate of Designations. Subject to the achievement of a volume weighted average price for ten
consecutive trading days, and certain other conditions, in each case, as more fully set forth in the Certificate of Designations, the Company may elect to
mandatorily convert all or a portion of the outstanding shares of Preferred Stock (any such portion to be pro-rated across all holders thereof) at the then
prevailing conversion price.



On December 15, 2017 and the 15th day of each of the eight subsequent months thereafter (each, an “Installment Date”, and the last such Installment Date,

the “Maturity Date”), the Company shall redeem approximately one-ninth (1/9th) of the Preferred Stock at the then stated value (the “Monthly Amortization
Amount”), subject to certain adjustments and exceptions as set forth in the Certificate of Designations. Subject to (i) the requirements of Nasdaq Listing Rules
5635(b) and 5635(d), (ii) certain beneficial ownership limitations as provided in the Certificate of Designations and (iii) certain other conditions, including the
Equity Conditions (as defined in the Certificate of Designations and described below) as provided in the Certificate of Designations, the Company may elect
to pay all or any portion of the Monthly Amortization Amount in shares of Common Stock, such number of shares to be based on a price per share of
Common Stock equal to the lowest of (i) the then applicable conversion price of the Preferred Stock, (ii) 85% of the arithmetic average of the three (3) lowest
volume weighted average prices of the Common Stock during the ten (10) consecutive trading days prior to the applicable Installment Date and (iii) 85% of
the volume weighted average price of the Common Stock on the trading day immediately prior to the Installment Date. The Company must make an election
to pay in shares of Common Stock, in cash or in a combination of cash and shares by no later than the twenty-first (21st) trading day immediately prior to
such Installment Date. Holders of Preferred Stock may elect to defer certain payments of Monthly Amortization Amounts, but not beyond the Maturity Date.
A holder of Preferred Stock may extend the Maturity Date in certain circumstances. The issuance of Common Stock to pay the Monthly Amortization
Amount is subject to the Equity Conditions defined in the Certificate of Designations, including, but not limited to, continued listing requirements, the
Company’s compliance with the terms of the Certificate of Designations, the lack of occurrence of certain transactions or other Triggering Events (as defined
below), and other restrictions described in more detail in the Certificate of Designations.

Upon the occurrence and continuation of certain events described in the Certificate of Designations, including but not limited to the suspension of the
Company’s Common Stock from trading on The Nasdaq Global Market or another eligible exchange, the failure to sufficiently allocate shares of Common
Stock, or the failure to meet other obligations under the Certificate of Designations (together with the other events described in Section 6(a) of the Certificate
of Designations, a “Triggering Event”), a holder of Preferred Stock may require the Company to redeem all or a portion of its Preferred Stock at a price equal
to the greater of (1) 125% of the then stated value and (2) the stated value multiplied by the ratio by which the highest closing price of the Common Stock
exceeds the lowest closing price of the Common Stock during the continuation of such Triggering Event. Alternatively, during such Triggering Event, a
holder may convert all or a portion of its Preferred Stock at a conversion price equal to the lowest of (i) the conversion price then in effect, (ii) 75% of the
lowest volume weighted average price of the Common Stock during the twenty (20) consecutive trading days prior to such conversion and (iii) 75% of the
volume weighted average price of the Common Stock on the date of such conversion.

In the event of a change of control, at the option of the holder, and as a condition to the change of control, either (i) its shares of Preferred Stock shall remain
outstanding, be assumed by the successor entity or converted into securities of the successor entity (with equivalent value and rights) or (ii) shall be redeemed
by the Company by payment in cash of an amount equal to the greater of (x) 125% the then stated value and (y) the stated value multiplied by the ratio by
which the highest closing price of the Common Stock exceeds the lowest closing price of the Common Stock in the period after the announcement of such
change of control and the date such election to be redeemed is provided.

In the event of our liquidation, dissolution, or winding up, prior to distribution to holders of securities ranking junior to the Preferred Stock, holders of
Preferred Stock will be entitled to receive the amount of cash, securities or other property equal to the then stated value of the Preferred Stock.

The holders of Preferred Stock have no voting rights, except as required by law. Any amendment to our certificate of incorporation, bylaws or Certificate of
Designations that adversely alters the powers, preferences and rights of the Preferred Stock requires the approval of the holders of a majority of the shares of
Preferred Stock then outstanding.

The holders of Preferred Stock shall be entitled to receive dividends if and when declared by the Board. For so long as any shares of Preferred Stock are
outstanding, the Board may not declare and pay any dividends on any securities ranking junior to or pari passu with the Preferred Stock unless the holders of
Preferred Stock receive a dividend on a pro rata basis equal to the amount such holders would receive in such dividend if the Preferred Stock were converted
to Common Stock immediately prior to such dividend.

Warrants

Each Warrant will have an exercise price of $2.67 per share, will be immediately exercisable upon issuance and will expire on August 15, 2022. Prior to the
receipt by the Company of the Requisite Stockholder Approval, exercise of a Warrant is subject to the requirements of Nasdaq Listing Rules 5635(b) and
5635(d), and certain beneficial ownership limitations as more fully described in the Warrant. The form of Warrant is attached as Exhibit 4.1 to this Current
Report on Form 8-K. The exercise price and number of underlying shares of Common Stock are subject to adjustment, including full ratchet anti-dilution
protection upon the issuance of any Common Stock or securities convertible into Common Stock below the then-existing exercise price.



The exercise price and number of underlying shares of Common Stock are also subject to appropriate adjustment in the event of certain stock dividends and
distributions, stock splits, stock combinations and reclassifications and other similar events affecting the Common Stock. The Warrant may be exercised by
cashless exercise or by payment of cash, at the election of the holder. The Warrants include customary Black Scholes fundamental transaction and dividend
protection provisions. Except as otherwise provided in the Warrants or by virtue of such holder’s ownership of shares of our Common Stock, the holder of a
Warrant does not have the rights or privileges of a holder of our Common Stock, including any voting rights, until the holder exercises the Warrant.

Lockup Agreement

Each Company’s executive officers and directors, aggregating approximately 43% of the Company’s outstanding shares of Common Stock as of August 11,
2017, have entered into a Lockup Agreement (a “Lockup Agreement”), a copy of which is attached as Exhibit 10.1 to this Current Report on Form 8-K,
pursuant to which such executive officers and directors have agreed, until the earlier of (i) the one (1) year anniversary of the Closing Date and (ii) the date
the shares of Preferred Stock remain outstanding, not to (i) offer, sell, assign, transfer, pledge, contract to sell or otherwise dispose of any shares of Common
Stock or other securities convertible into or exercisable or exchangeable for shares of Common Stock, (ii) enter into any swap, hedge, or other agreement or
arrangement that transfers the economic risk of ownership of such securities, or (iii) engage in any short selling of any such securities, subject to certain
customary exceptions, including, but not limited to, exceptions for estate planning transactions, exchanges of underwater stock options or exercises of stock
options pursuant to the Company’s equity compensation plans. In addition, the Company’s officers and directors have waived, during the same period, any
demand registration rights with respect to any such securities.

Voting Agreement

In connection with the Securities Purchase Agreement, certain of the Company’s stockholders, who collectively own approximately 39% of the Company’s
Common Stock, entered into a voting agreement (the “Voting Agreement”), a copy of which is attached as Exhibit 10.2 to this Current Report on Form 8-K,
pursuant to which such stockholders agreed to vote their shares of Common Stock in favor of the Requisite Stockholder Approval, and against any proposal
or corporate action that could result in any of the Company’s obligations under the Securities Purchase Agreement not being fulfilled or a breach by the
Company of any covenant, representation or warrant under the Securities Purchase Agreement.

The foregoing description of the Placement Agency Agreement, the Securities Purchase Agreement, the Certificate of Designations, form of Warrant, form of
Lock Up Agreement and form of Voting Agreement does not purport to be complete. The foregoing description is qualified in its entirety by reference to the
Placement Agency Agreement, the Securities Purchase Agreement, the Certificate of Designations, form of Warrant, form of Lock Up Agreement and form of
Voting Agreement, which are filed as Exhibits 1.1, 2.1, 3.1, 4.1, 10.1 and 10.2, respectively, to this Current Report on Form 8-K and incorporated herein by
reference. Such agreements and instruments have been included to provide investors and security holders with information regarding their terms. They are not
intended to provide any other factual information about the Company. The transaction documents contain certain representations, warranties and
indemnifications resulting from any breach of such representations or warranties. Investors and security holders should not rely on the representations and
warranties as characterizations of the actual state of facts because they were made only as of the respective dates of such documents (or as of an earlier time
as specified in such agreements) and as an allocation of risk among the parties to such agreements. In addition, information concerning the subject matter of
the representations and warranties may change after the respective dates of such documents, and such subsequent information may not be fully reflected in the
Company’s public disclosures.



Item 8.01. Other Events.

On August 17, 2017, the Company issued a press release regarding the transactions described above under Item 1.01 of this Current Report on Form 8-K. A
copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit
Number Description
1.1 Placement Agency Agreement between Altimmune, Inc. and Piper Jaffray & Co.
2.1 Securities Purchase Agreement between Altimmune, Inc. and the purchasers named therein (certain exhibits and schedules have been omitted,
and the Company agrees to furnish supplementally to the Commission a copy of any omitted exhibits and schedules upon request)
3.1 Form of Certificate of Designations
4.1 Form of Warrant
10.1 Form of Lock Up Agreement (included as Exhibit D to Exhibit 2.1 filed hereto)
10.2 Form of Voting Agreement (included as Exhibit E to Exhibit 2.1 filed hereto)

99.1 Press Release, dated August 17, 2017



SIGNATURE

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.

ALTIMMUNE, INC.

By: /s/ William Enright

Name: William Enright
Title: President and Chief Executive Officer

Dated August 17, 2017



EXHIBIT INDEX

Exhibit
Number Description
1.1 Placement Agency Agreement between Altimmune, Inc. and Piper Jaffray & Co.
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3.1 Form of Certificate of Designations
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10.1 Form of Lock Up Agreement (included as Exhibit D to Exhibit 2.1 filed hereto)
10.2 Form of Voting Agreement (included as Exhibit E to Exhibit 2.1 filed hereto)

99.1 Press Release, dated August 17, 2017



Exhibit 1.1
15,656 Series B Convertible Preferred Shares
Warrants to Purchase 2,345,427 Common Shares
ALTIMMUNE, INC.
Preferred Stock

PLACEMENT AGENCY AGREEMENT

August 16, 2017

PIPER JAFFRAY & CO.

U.S. Bancorp Center

800 Nicollet Mall
Minneapolis, Minnesota 55402

Ladies and Gentlemen:

Altimmune, Inc., a Delaware corporation (the “Company”), proposes, subject to the terms and conditions stated in this Placement Agency Agreement
(this “Agreement”) and the Securities Purchase Agreement in the form of Exhibit A attached hereto (the “SPA”) entered into with the investors identified
therein (each, an “Investor” and collectively, the “Investors”), to issue and sell up to an aggregate of 15,656 shares (the “Shares”) of the Company’s Series B
convertible preferred stock, par value $0.0001 per share (the “Preferred Stock”). The shares of the Company’s common stock, par value $0.0001 per share
(the “Common Stock”), issuable pursuant to the conversion of the Shares are hereby referred to as the “Conversion Shares”. Each Investor shall also receive a
warrant, in the form of Exhibit B attached to the SPA, to purchase up to a number of shares of the Company’s Common Stock (the “Warrant Shares”) equal to
forty percent (40%) of the stated value of the Preferred Stock purchased by such Investor, at an exercise price equal to $2.67 per share, exercisable on or after
the issuance thereof and on or prior to the fifth anniversary of the issuance thereof (the “Warrants” and together with the Shares, the “Securities”). The
Company hereby confirms its agreement with Piper Jaffray & Co. (the “Placement Agent”) as set forth below. The Securities are more fully described in the
Prospectus (as defined below).

1. Agreement to Act as Placement Agent; Delivery and Payment. On the basis of the representations, warranties and agreements of the Company
herein contained, and subject to the terms and conditions set forth in this Agreement:

(a) The Company hereby engages the Placement Agent, as agent of the Company, to, on commercially reasonable efforts basis, solicit offers to
purchase Securities from the Company on the terms and subject to the conditions set forth in the Prospectus (as defined below). The Placement Agent
shall use commercially reasonable efforts to assist the Company in obtaining performance by each Investor whose offer to purchase the Securities was
solicited by such Placement Agent and accepted by the Company, but the Placement Agent shall not, except as otherwise provided in this Agreement,
have any liability to the Company in the event any such purchase is not consummated for any reason. Under no circumstances will the Placement Agent
or any of its affiliates be obligated to underwrite or purchase any of the Securities for its own account or otherwise provide any financing. The
Placement Agent shall act solely as the Company’s agent and not as principal. The Placement Agent shall have no authority to bind the Company with
respect to any prospective offer to purchase Securities and the Company shall



have the sole right to accept offers to purchase Securities and may reject any such offer, in whole or in part. Notwithstanding the foregoing, it is
understood and agreed that the Placement Agent (or its affiliates) may, solely in its discretion and without any obligation to do so, purchase Securities
as principal.

(b) As compensation for services rendered by the Placement Agent hereunder, on the Closing Date (as defined below), the Company shall pay or
cause to be paid by the Investor to the Placement Agent by wire transfer of immediately available funds to an account or accounts designated by the
Placement Agent, an aggregate amount equal to seven percent (7.0%) of the gross proceeds received by the Company from its sale of the Shares on
such Closing Date (the “Agency Fee”). Such gross purchase price does not include any consideration that may be paid to the Company in the future
upon exercise of the Warrants. The Placement Agent agrees that the foregoing compensation, together with any expense reimbursement payable
hereunder, constitutes all of the cash compensation that such Placement Agent shall be entitled to receive in connection with the Offering contemplated
hereby and supersedes any compensation that may have been payable pursuant to the letter agreement, dated January 23, 2017, between the Company
and the Placement Agent (the “Engagement Letter”).

(c) The Securities are being sold to the Investors at a price of $1,000 per Share with 6.0% original issue discount and accompanying Warrant (the
“Purchase Price”) as set forth on the cover page of the Prospectus (as defined below). The purchases of Securities by the Investors shall be evidenced
by the execution of the SPA by each of the parties thereto in the form attached hereto as Exhibit A.

(d) Prior to the earlier of (i) the date on which this Agreement is terminated and (ii) the Closing Date, the Company shall not, without the prior
written consent of the Placement Agent, solicit or accept offers to purchase Securities of the Company (other than pursuant to the exercise of options or
warrants to purchase shares of Common Stock that are outstanding at the date hereof) otherwise than through the Placement Agent in accordance
herewith.

(e) No Securities which the Company has agreed to sell pursuant to this Agreement and the SPA shall be deemed to have been purchased and
paid for, or sold by the Company, until such Securities shall have been delivered to the Investor purchasing such Securities against payment therefor by
such Investor. If the Company shall default in its obligations to deliver Securities to an Investor whose offer it has accepted, the Company shall
indemnify and hold the Placement Agent harmless against any loss, claim, damage or liability directly or indirectly arising from or as a result of such
default by the Company in accordance with the procedures set forth in Section 6(c) hereof.

(f) Payment of the purchase price for, and delivery of the Securities shall be made at a closing (the “Closing”) at the offices of Proskauer Rose
LLP, One International Place, Boston, MA, at 10:00 a.m., local time, on August 21, 2017 or at such other time and date as the Placement Agent and the
Company determine pursuant to Rule 15¢6-1(a) under the Securities Exchange Act of 1934, as amended (the “1934 Act”) (such date of payment and
delivery being herein referred to as the “Closing Date”). The Shares and the Warrants will be issued in certificated form. The payment of the purchase
price for the Securities shall be paid to the Company by Federal Funds wire transfer from an escrow account of Proskauer Rose LLP, pursuant to the
terms of that Direction Letter between the Company and Proskauer Rose LLP dated as of the date hereof, in each case, against delivery of the Securities
to such persons and shall be registered in the name or names and shall be in such denominations as the Placement Agent may request at least one
business day before the Closing Date.



2. Representations and Warranties of the Company. The Company represents and warrants to the Placement Agent as of the date hereof, and as of the
Closing Date and agrees with the Placement Agent, as follows:

(a) Shelf Registration Statement.

(i) The Company has prepared and filed in conformity with the requirements of the Securities Act of 1933, as amended (the “1933 Act”),
and the published rules and regulations thereunder (the “Rules and Regulations™) adopted by the Securities and Exchange Commission (the
“SEC”) a “shelf” registration statement on Form S-3 (No. 333-217034), which became effective on April 6, 2017, including a base prospectus
(the “Base Prospectus”), relating to Common Stock, preferred stock or warrants of the Company that may be sold from time to time by the
Company, in accordance with Rule 415 of the 1933 Act, and such amendments thereof as may have been required to the date of this Agreement.
The term “Registration Statement” as used in this Agreement means such registration statement, including all exhibits, financial schedules and all
documents and information deemed to be part of the Registration Statement by incorporation by reference or otherwise, as amended from time to
time, including the information (if any) contained in the form of final prospectus filed with the SEC pursuant to Rule 424(b) of the Rules and
Regulations and deemed to be part thereof at the time of effectiveness pursuant to Rules 430A and 430B of the Rules and Regulations. The term
“Prospectus” means the Base Prospectus, and any amendments or further supplements to such prospectus filed with the SEC, and including,
without limitation, the final prospectus supplement (the “Prospectus Supplement”), filed pursuant to and within the limits described in Rule
424(b) with the SEC in connection with the proposed sale of the Securities contemplated by this Agreement and the SPA through the date of such
prospectus supplement. Unless otherwise stated herein, any reference herein to the Registration Statement and the Prospectus shall be deemed to
refer to and include the documents incorporated by reference therein, including pursuant to Item 12 of Form S-3 under the 1933 Act, which were
filed under the 1934 Act, on or before the date hereof or are so filed hereafter. Any reference herein to the terms “amend,” “amendment” or
“supplement” with respect to the Registration Statement or the Prospectus shall be deemed to refer to and include any such document filed or to
be filed under the 1934 Act after the date of the Registration Statement or Prospectus, as the case may be, and deemed to be incorporated therein
by reference.

(ii) The Company was at the time of the filing of the Registration Statement eligible to use Form S-3. As of the date of this Agreement, the
Company is eligible to use Form S-3 under the 1933 Act and it meets the transaction requirements with respect General Instruction I.B.1 of Form
S-3. The Company filed with the SEC the Registration Statement on such Form S-3, including a Base Prospectus, for registration under the 1933
Act of the offering and sale of the Securities. When the Registration Statement or any amendment thereof or supplement thereto was or is
declared effective and as of the date of the most recent amendment to the Registration Statement, it (i) complied or will comply, in all material
respects, with the requirements of the 1933 Act and the Rules and Regulations and the 1934 Act and the rules and regulations of the SEC
thereunder and (ii) did not or will not, contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements



therein not misleading. When any Statutory Prospectus or Prospectus was first filed with the SEC (whether filed as part of the Registration
Statement or any amendment thereto or pursuant to Rule 424 of the Rules) and when any amendment thereof or supplement thereto was first
filed with the SEC, such Statutory Prospectus or Prospectus as amended or supplemented complied in all material respects with the applicable
provisions of the 1933 Act and the Rules and Regulations and did not or will not, contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary in order to make the statements therein not misleading. Notwithstanding the forgoing,
the Company makes no representations or warranties as to information contained in or omitted from any Statutory Prospectus or Prospectus, in
reliance upon, and in conformity with, written information furnished to the Company by or on behalf of the Placement Agent, specifically for use
therein, which information the parties hereto agree is limited to the Placement Agent’s Information (as defined in Section 7 hereof).

(b) Prospectus. As of the Applicable Time (as defined below) and as of the Closing Date, neither (x) the Disclosure Package, nor (y) any
individual Limited Use Free Writing Prospectus (as defined below), when considered together with the Disclosure Package, included, includes or will
include any untrue statement of a material fact or omitted, omits or will 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. As used in this subsection and elsewhere in this Agreement:

(1) “Applicable Time” means 5:30 p.m. (New York time) on the date of this Agreement or such other time as agreed to by the Company and
the Investors.

(2) “Disclosure Package” means (i) the Statutory Prospectus, (ii) each General Use Free Writing Prospectus, if any, filed or used by the
Company on or before the effectiveness of the Registration Statement (other than a roadshow that is an General Use Free Writing Prospectus but
is not required to be filed under Rule 433 of the Rules and Regulations) and (iii) the pricing and other information as set forth on Exhibit F
hereto, all considered together.

(3) “Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 under the 1933 Act, relating to the
Securities in the form filed or required to be filed with the SEC or, if not required to be filed, in the form retained in the Company’s records
pursuant to Rule 433(g) under the 1933 Act.

(4) “General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is identified on Schedule I to this Agreement.
(5) “Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not a General Use Free Writing Prospectus.

(6) “Statutory Prospectus” means the preliminary prospectus, if any, and the Base Prospectus, each as amended and supplemented
immediately prior to the Time of Sale, including any document incorporated by reference therein and any prospectus supplement deemed to be a
part thereof.

(c) Organization. The Company has been duly organized and is validly existing as a corporation in good standing under the laws of the State of
Delaware, with corporate power and authority to own or lease its properties and conduct its business as described in the Registration
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Statement, the Disclosure Package and the Prospectus. The Company has no significant subsidiaries (as such term is defined in Rule 1-02 of Regulation
S-X promulgated by the SEC) other than as listed on Schedule 2(c) hereto (collectively, the “Subsidiaries”). Each of the Subsidiaries has been duly
organized and is validly existing as an entity in good standing under the laws of the jurisdiction of its organization, with corporate power and authority
to own or lease its properties and conduct its business as described in the Registration Statement, the Disclosure Package and the Prospectus. The
Company and each of the Subsidiaries are duly qualified to transact business in all jurisdictions in which the conduct of their business requires such
qualification, except where the failure to be so qualified would not reasonably be expected to result in a Material Adverse Effect. For purposes of this
Agreement, “Material Adverse Effect” shall mean any event or occurrence that has a material adverse effect on (i) the business, properties, assets,
liabilities, operations, results of operations, condition (financial or otherwise) or prospects of the Company and of the Subsidiaries, individually or
taken as a whole, whether or not occurring in the ordinary course of business, (ii) on the authority or ability of the Company to perform its obligations
under the Transaction Documents (as defined below) or (iii) the legality, validity, binding effect or enforceability of any of the Transaction Documents;
provided that none of the following shall be taken into account in determining whether a Material Adverse Effect has occurred: (1) events or
occurrences generally affecting the economy or the debt, credit or securities markets, (2) any acts of God, national disaster, or outbreak or escalation of
hostilities or declared or undeclared acts of war or terrorism, (3) changes in laws or regulations, (4) changes in United States generally accepted
principles of accounting consistently applied throughout the periods involved (“GAAP”) (or interpretations thereof) or (5) events or occurrences
generally affecting the industry in which the Company conducts its business, except, in each case, to the extent such events or occurrences have a
disproportionate impact on the Company and its Subsidiaries, taken as a whole. The outstanding shares of capital stock of each of the Subsidiaries have
been duly authorized and validly issued, are fully paid and non-assessable and are owned by the Company or another Subsidiary free and clear of all
liens, encumbrances and equities and claims, except as described in the Registration Statement, the Disclosure Package and the Prospectus; and no
options, warrants or other rights to purchase, agreements or other obligations to issue or other rights to convert any obligations into shares of capital
stock or ownership interests in the Subsidiaries are outstanding.

(d) Authorization; Enforcement; Validity. The Company has the requisite corporate power and authority to enter into and perform its obligations
under this Agreement, the SPA, the certificate of designations setting forth the terms of the Preferred Shares (the “Certificate of Designations™), the
Warrants, the Irrevocable Transfer Agent Instructions (as defined in SPA), the Lock-Up Agreements (as defined in Section 2(yy)), the Voting
Agreement (as defined in the SPA) and each of the other agreements entered into by the parties hereto and the Investors in connection with the
transactions contemplated by this Agreement and the SPA (collectively, the “Transaction Documents™) and to issue the Securities in accordance with
the terms hereof and thereof. The execution and delivery of the Transaction Documents by the Company and the consummation by the Company of the
transactions contemplated hereby and thereby, including, without limitation, the issuance of the Shares and the Warrants, the reservation for issuance
and the issuance of the Conversion Shares issuable pursuant to the terms of the Certificate of Designations and the reservation for issuance and the
issuance of the Warrant Shares issuable upon exercise of the Warrants have been duly authorized by the Company’s Board of Directors, and, except as
expressly set forth in the Transaction Documents, no further filing, consent, or authorization is required by the Company’s Board of Directors or its
stockholders. This Agreement and the other Transaction Documents have been duly executed and delivered by the Company, and constitute the legal,
valid and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, except as such
enforceability may



be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of applicable creditors’ rights and remedies. As of immediately prior to the Closing, the Certificate of Designations
in the form attached hereto as Exhibit C has been filed with the Secretary of State of the State of Delaware and is in full force and effect, enforceable
against the Company in accordance with its terms and has not been amended.

(e) Issuance of Securities. The outstanding shares of Common Stock of the Company have been duly authorized and validly issued and are fully
paid and non-assessable; the Securities to be issued and sold by the Company have been duly authorized and when issued and paid for as contemplated
herein in accordance with the terms of the Transaction Documents will be free from all taxes, liens and charges with respect to the issue thereof, validly
issued, fully paid and non-assessable; and no preemptive rights of stockholders exist with respect to any of the Securities or the issue and sale thereof.
A number of shares of Common Stock shall have initially been duly authorized and reserved for issuance which equals at least 150% of the maximum
number of shares of Common Stock issuable (i) pursuant to the terms of the Certificate of Designations (without taking into account any limitations on
the conversion or redemption of the Shares set forth in the Certificate of Designations) and (ii) upon exercise of the Warrants (without taking into
account any limitations on the exercise of the Warrants set forth in the Warrants) (150% of such aggregate number of shares in clauses (i) and (ii), the
“Required Reserve Amount”). Except as expressly contemplated by the Transaction Documents, neither the filing of the Registration Statement nor the
offering or sale of the Securities as contemplated by this Agreement and the SPA gives rise to any rights, other than those