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Item 1.01 Entry into a Material Definitive Agreement.

Securities Purchase Agreement

On February 13, 2023, Disc Medicine, Inc. (the “Company”) entered into a securities purchase agreement (the “Purchase Agreement”) with the
investors identified therein. Pursuant to the Purchase Agreement, the Company agreed to sell and issue to the investors in a registered direct offering (the
“Offering”) (i) an aggregate of 1,488,166 shares (the “Shares”) of the Company’s common stock, par value $0.0001 per share (the “Common Stock”), at
a purchase price of $23.00 per Share, and (ii) with respect to certain investors, in lieu of Shares, pre-funded warrants (the “Pre-Funded Warrants”) to
purchase an aggregate of 1,229,224 shares of Common Stock, at a purchase price of $22.9999 per Pre-Funded Warrant.

The price per Pre-Funded Warrant represents the price per Share to be sold in the Offering, minus the $0.0001 per share exercise price of each such
Pre-Funded Warrant. Each Pre-Funded Warrant will have an exercise price equal to $0.0001 per share. The Pre-Funded Warrants are exercisable at any
time after their original issuance and will not expire until exercised in full.

The Pre-Funded Warrants to be issued in the Offering will provide that a holder of Pre-Funded Warrants will not have the right to exercise any portion of
its Pre-Funded Warrants if such holder, together with its affiliates, would beneficially own in excess of 9.99% of the number of shares of the Company’s
Common Stock outstanding immediately after giving effect to such exercise (the “Beneficial Ownership Limitation”); provided, however, that each
holder may increase or decrease the Beneficial Ownership Limitation by giving 61 days’ notice to the Company, but not to any percentage in excess of
19.99%.

The Offering is expected to close on or about February 15, 2023, subject to the satisfaction of certain customary closing conditions. The Company
expects to receive aggregate gross proceeds from the Offering of approximately $62.5 million, before deducting estimated offering expenses payable by
the Company. The Company expects the net proceeds from the Offering to be used to fund research and clinical development of the Company’s current
or additional product candidates, and the remainder for working capital and other general corporate purposes, which may include
an in-license, acquisition or investment in complementary businesses or technologies.

The representations, warranties and covenants contained in the Purchase Agreement were made only for the purpose of such agreement and as of
specific dates, were solely for the benefit of the parties to the Purchase Agreement and may be subject to limitations agreed upon by the parties thereto.

The shares of Common Stock and Pre-Funded Warrants were offered by the Company pursuant to an effective shelf registration statement on Form S-3
(File No. 333-269272), as amended, which was declared effective by the Securities and Exchange Commission on January 24, 2023.

The foregoing descriptions of the Purchase Agreement and the Pre-Funded Warrants do not purport to be complete and are qualified in their entirety by
reference to such agreements, copies of which are filed as Exhibits 10.1 and 4.1 hereto, respectively, and incorporated by reference herein.

A copy of the legal opinion of Goodwin Procter LLP relating to the validity of the Shares and the Pre-Funded Warrants issued in the Offering is filed as
Exhibit 5.1 to this Current Report on Form 8-K and incorporated herein by reference.

Forward-Looking Statements

This Item 1.01 contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as amended, including,
without limitation, statements regarding Disc’s anticipated use of net proceeds from the offering, statements regarding the completion and timing of the
offering, development of and regulatory status of the Company’s product candidates, potential for in-licensing, acquisitions or investments in
complementary businesses or technologies, and the Company’s strategy, business plans and focus. The words “may,” “will,” “could,” “would,”
“should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “estimate,” “predict,” “project,” “potential,” “continue,” “target” and similar
expressions are intended to identify forward-



looking statements, although not all forward-looking statements contain these identifying words. Any forward-looking statements in this Item 1.01 are
based on management’s current expectations and beliefs and are subject to a number of risks, uncertainties, and important factors that may cause actual
events or results to differ materially from those expressed or implied by any forward-looking statements contained in this Item 1.01, including, without
limitation, those related to the Company’s financial results, the timing and successful completion of the registered offering of the Company’s common
stock and pre-funded warrants, the risks identified in the Company’s SEC filings, including but not limited to the risks discussed in the Company’s
Current Report on Form 8-K filed with the SEC on December 29, 2022 and in the Company’s other filings with the SEC. The Company cautions you not
to place undue reliance on any forward-looking statements, which speak only as of the date they are made. The Company disclaims any obligation to
publicly update or revise any such statements to reflect any change in expectations or in events, conditions, or circumstances on which any such
statements may be based, or that may affect the likelihood that actual results will differ from those set forth in the forward-looking statements. Any
forward-looking statements contained in this Item 1.01 represent the Company’s views only as of the date hereof and should not be relied upon as
representing its views as of any subsequent date.

 
Item 7.01 Regulation FD Disclosure

On February 14, 2023, the Company issued a press release announcing the Offering. A copy of the press release is furnished as Exhibit 99.1 hereto.

The information in Item 7.01 of this Current Report on Form 8-K and Exhibit 99.1 attached hereto is intended to be furnished and shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that
section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as
expressly set forth by specific reference in such filing.

 
Exhibit 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.    Description

  4.1    Form of Pre-Funded Warrant

  5.1    Opinion of Goodwin Procter LLP

10.1    Securities Purchase Agreement, dated as of February 13, 2023, by and between Disc Medicine, Inc. and the investors identified therein.

23.1    Consent of Goodwin Procter LLP (contained in Exhibit 5.1)

99.1    Press Release dated February 14, 2023

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



SIGNATURE

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

DISC MEDICINE, INC.
 
Date: February 14, 2023   By:   /s/ John Quisel

    Name:   John Quisel, J.D. Ph.D.
    Title:   Chief Executive Officer



Exhibit 4.1

DISC MEDICINE, INC.

FORM OF PRE-FUNDED WARRANT TO PURCHASE COMMON STOCK
 
Warrant No. [    ]    Number of Shares: [      ]

   (subject to adjustment)

   Original Issue Date: February [    ], 2023

Disc Medicine, Inc., a Delaware corporation (the “Company”), hereby certifies that, for good and valuable
consideration, the receipt and sufficiency of
which are hereby acknowledged, [        ] or its permitted assigns (the “Holder”), is entitled, subject to the terms set forth below, to purchase
from the
Company up to a total of [    ] shares of common stock, $0.0001 par value per share (the “Common Stock”), of the Company (each such share, a
“Warrant Share” and all such shares, the
“Warrant Shares”) at an exercise price per share equal to $0.0001 per share (as adjusted from time to time as
provided in Section 9 herein, the “Exercise Price”), upon surrender of this Warrant to Purchase
Common Stock (including any Warrants to Purchase
Common Stock issued in exchange, transfer or replacement hereof, the “Warrant”), and subject to the following terms and conditions:

1. Definitions. For purposes of this Warrant, the following terms shall have the following meanings:

(a) “Affiliate” means any Person 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.

(b) “Attribution Parties”
means, collectively, the following Persons and entities: (i) any direct or indirect Affiliates of the Holder, (ii) any Person acting
or who could be deemed to be acting as a Group together with the Holder or any of the foregoing and
(iii) any other Persons whose beneficial ownership
of the Company’s Common Stock would or could be aggregated with the Holder’s and the other Attribution Parties for purposes of Section 13(d) or
Section 16 of the Exchange
Act. For clarity, the purpose of the foregoing is to subject collectively the Holder and all other Attribution Parties to the
Maximum Percentage.

(c)
“Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Principal Trading Market for such security, as
reported by Bloomberg Financial Markets, or, if such Principal Trading Market
begins to operate on an extended hours basis and does not designate the
last trade price, then the last trade price of such security prior to 4:00 P.M., New York City time, as reported by Bloomberg Financial Markets, or if the
foregoing do not
apply, the last trade price of such security in the over-the-counter market on the electronic bulletin board for such security as reported
by Bloomberg Financial
Markets, or, if no last trade price is reported for such security by Bloomberg Financial Markets, the average of the bid and ask
prices, of any market makers for such security as reported in the OTC Link or “pink sheets” by OTC Markets
Group Inc. (formerly OTC Markets Inc.).
If the Closing Sale Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of such security on
such date shall be the fair market value as mutually
determined by the Company and the Holder. If the Company and the Holder are unable to agree
upon the fair market value of such security, then the Board of Directors of the Company shall use its good faith judgment to determine the fair market
value.
The determination of the Board of Directors of the Company shall be binding upon all parties absent demonstrable error. All such determinations
shall be appropriately adjusted for any stock dividend, stock split, stock combination or other similar
transaction during the applicable calculation
period.

(d) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(e) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
organization, any
other entity and a government or any department or agency thereof.



(f) “Principal Trading Market” means the national securities exchange or other trading
market on which the Common Stock is primarily listed on and
quoted for trading, which, as of the Original Issue Date shall be the Nasdaq Global Market.

(g) “Registration Statement” means the Company’s Registration Statement on Form S-3 (File No. 333-269272), declared effective on January 24, 2023.

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

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

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

(k) “Trading Day” means any weekday on which the Principal Trading Market is normally open for trading.

(l) “Transfer Agent” means Continental Stock Transfer & Trust Company, the Company’s transfer agent and registrar for the
Common Stock, and any
successor appointed in such capacity.

(m) “Warrant Agent” means the Company.

2. Registration of Warrants. This Warrant, as initially issued by the Company, is offered and sold pursuant to the Registration Statement. As of the
Original Issue Date, the Warrant Shares are issuable under the Registration Statement. Accordingly, the Warrant and, assuming issuance pursuant to the
Registration Statement or an exchange meeting the requirements of Section 3(a)(9) of the
Exchange Act as in effect on the Original Issue Date, the
Warrant Shares are not “restricted securities” under Rule 144 promulgated under the Securities Act. The Company shall register ownership of this
Warrant, upon records to be
maintained by the Warrant Agent for that purpose (the “Warrant Register”), in the name of the record Holder (which shall
include the initial Holder or, as the case may be, any registered assignee to which this Warrant is permissibly
assigned hereunder) from time to time. The
Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent
actual notice to the contrary.

3. Registration of Transfers. Subject to compliance with all applicable securities laws, the Company shall, or will
cause the Warrant Agent to, register
the transfer of all or any portion of this Warrant in the Warrant Register, upon surrender of this Warrant, together with a written assignment of this
Warrant substantially in the form attached hereto as Schedule
2 duly executed by the Holder, and payment for all applicable transfer taxes accompanied
by reasonable evidence of authority of the party making such request that may be required by the Warrant Agent. Upon any such registration or transfer,
a new
warrant to purchase Common Stock in substantially the form of this Warrant (any such new warrant, a “New Warrant”) evidencing the portion of
this Warrant so transferred shall be issued to the transferee, and a New Warrant evidencing
the remaining portion of this Warrant not so transferred, if
any, shall be issued to the transferring Holder. The acceptance of the New Warrant by the transferee thereof shall be deemed the acceptance by such
transferee of all of the rights and
obligations in respect of the New Warrant that the Holder has in respect of this Warrant. The Company shall, or will
cause the Warrant Agent to, prepare, issue and deliver at the Company’s own expense any New Warrant under this Section 3.
Until due presentment for
registration of transfer, the Company may treat the registered Holder hereof as the owner and holder for all purposes, and the Company shall not be
affected by any notice to the contrary.

4. Exercise of Warrants.

(a) All or any part of this
Warrant shall be exercisable by the registered Holder in any manner permitted by Section 10 of this Warrant at any time and
from time to time on or after the Original Issue Date.



(b) The Holder may exercise this Warrant by delivering to the Company (i) an exercise notice, in the
form attached as Schedule 1 hereto (the “Exercise
Notice”), completed and duly signed, and (ii) payment of the Exercise Price for the number of Warrant Shares as to which this Warrant is being
exercised (which may take the form
of a “cashless exercise” if so indicated in the Exercise Notice pursuant to Section 10 below), and the date on which
the last of such items is delivered to the Company (as determined in accordance with the notice provisions hereof) is
an “Exercise Date.” The Holder
shall not be required to deliver the original Warrant in order to effect an exercise hereunder. Execution and delivery of the Exercise Notice shall have the
same effect as cancellation of the original
Warrant and issuance of a New Warrant evidencing the right to purchase the remaining number of Warrant
Shares, if any.

5. Delivery of Warrant
Shares.

(a) Upon exercise of this Warrant, the Company shall, or shall cause the Transfer Agent to, promptly (but in no event later than the number
of Trading
Days comprising the Standard Settlement Period) credit such aggregate number of shares of Common Stock to which the Holder is entitled pursuant to
such exercise to the Holder’s or its designee’s balance account with The
Depository Trust Company (“DTC”) through its Deposit/Withdrawal At
Custodian system provided that the Transfer Agent is then a participant in the DTC Fast Automated Securities Transfer Program and either (A) there is
an
effective registration statement permitting the issuance of such Warrant Shares to or resale of such Warrant Shares by the Holder or (B) such Warrant
Shares are eligible for resale by the Holder without volume or
manner-of-sale limitations pursuant to Rule 144 promulgated under the Securities Act
(assuming cashless exercise of this Warrant), and otherwise issue such Warrant
Shares in the name of the Holder or its designee in restricted book-entry
form in the Company’s share register. The Holder, or any natural person or legal entity (each, a “Person”) permissibly so designated by the Holder to
receive Warrant Shares, shall be deemed to have become the holder of record of such Warrant Shares as of the Exercise Date, irrespective of the date
such Warrant Shares are credited to the Holder’s or its designee’s DTC account or the date
of the book entry positions evidencing such Warrant Shares,
as the case may be.

(b) If within the Standard Settlement Period after the Exercise Date, the
Company fails to deliver to the Holder or its designee the required number of
Warrant Shares in the manner required pursuant to Section 5(a) or fails to credit the Holder’s or its designee’s balance account with DTC for such
number of
Warrant Shares to which the Holder is entitled (other than a failure caused by incorrect or incomplete information provided by the Holder to
the Company), and if after such number of Trading Days comprising the Standard Settlement Period and prior
to the receipt of such Warrant Shares, the
Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant
Shares which the Holder anticipated receiving upon such
exercise (a “Buy-In”), then the Company shall, within two (2) Trading Days after the Holder’s
request and in the Holder’s sole discretion, either (1) pay in cash to the
Holder an amount equal to the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased, at which point the Company’s obligation to issue such Warrant Shares shall
terminate or
(2) promptly honor its obligation to deliver to the Holder or its designee such Warrant Shares or credit the Holder’s or its designee’s balance
account with DTC for such Warrant Shares and pay cash to the Holder in an amount equal to
the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased in the Buy-In, less the product of (A) the number of shares of Common
Stock
purchased in the Buy-In, times (B) the Closing Sale Price of a share of Common Stock on the Exercise Date.

(c) To the extent permitted by law and subject to Section 5(b), the Company’s obligations to issue and deliver Warrant Shares in accordance with and
subject to the terms hereof (including the limitations set forth in Section 11 below) are absolute and unconditional, irrespective of any action or inaction
by the Holder to enforce the same, any waiver or consent with respect to any provision
hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Holder or any other
Person of any obligation to the
Company or any violation or alleged violation of law by the Holder or any other Person, and irrespective of any other
circumstance that might otherwise limit such obligation of the Company to the Holder in connection with the issuance of Warrant
Shares. Subject to
Section 5(b), nothing herein shall limit the Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without
limitation, a decree of specific performance and/or injunctive
relief with respect to the Company’s failure to timely deliver shares of Common Stock
upon exercise of the Warrant as required pursuant to the terms hereof.



6. Charges, Taxes and Expenses. Issuance and delivery of shares of Common Stock upon exercise of this
Warrant shall be made without charge to the
Holder for any issue or transfer tax, transfer agent fee or other incidental tax or expense (excluding any applicable stamp duties) in respect of the
issuance of such shares, all of which taxes and
expenses shall be paid by the Company; provided, however, that the Company shall not be required to
pay any tax that may be payable in respect of any transfer involved in the registration of any Warrant Shares or the Warrants in a name other than
that of
the Holder or an Affiliate thereof. The Holder shall be responsible for all other tax liability that may arise as a result of holding or transferring this
Warrant or receiving Warrant Shares upon exercise hereof.

7. Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in exchange and
substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but only upon receipt of evidence
reasonably satisfactory to the Company of such loss, theft or destruction (in such case) and, in each
case, a customary and reasonable indemnity, if
requested by the Company, but without any requirement that a surety bond be procured, provided or posted unless requested by a third-party transfer
agent. Applicants for a New Warrant under such
circumstances shall also comply with such other reasonable regulations and procedures and pay such
other reasonable third-party costs as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this Warrant, then the
Holder shall deliver such mutilated Warrant to the Company as a condition precedent to the Company’s obligation to issue the New Warrant.

8.
Reservation of Warrant Shares. The Company covenants that it will, at all times while this Warrant is outstanding, reserve and keep available out of
the aggregate of its authorized but unissued and otherwise unreserved Common Stock, solely
for the purpose of enabling it to issue Warrant Shares upon
exercise of this Warrant as herein provided, the number of Warrant Shares that are issuable and deliverable upon the exercise of this entire Warrant, free
from preemptive rights or any
other contingent purchase rights of persons other than the Holder (taking into account the adjustments and restrictions of
Section 9). The failure of the Company to reserve and keep available out of the aggregate of its authorized but unissued
and otherwise unreserved
Common Stock a sufficient number of shares of Common Stock to enable it to issue Warrant Shares upon exercise of this Warrant as herein provided is
referred to herein as an “Authorized Share Failure.” The
Company covenants that all Warrant Shares so issuable and deliverable shall, upon issuance
and the payment of the applicable Exercise Price in accordance with the terms hereof, be duly and validly authorized, issued and fully paid and
non-assessable. The Company will take all actions as may be necessary to assure that such shares of Common Stock may be issued as provided herein
without violation of any applicable law or regulation, or of any
requirements of any securities exchange or automated quotation system upon which the
Common Stock may be listed. The Company further covenants that it will not, without the prior written consent of the Holder, take any actions to
increase the par
value of the Common Stock at any time while this Warrant is outstanding. In furtherance of the Company’s obligations set forth in this
Section 8, as soon as practicable after the date of the occurrence of an Authorized Share Failure, but
in no event later than ninety (90) days after the
occurrence of such Authorized Share Failure, the Company shall hold a meeting of its stockholders for the approval of an increase in the number of
authorized shares of Common Stock. In
connection with such meeting, the Company shall provide each stockholder with a proxy statement and shall use
its reasonable best efforts to solicit its stockholders’ approval of such increase in authorized shares of Common Stock and to cause
its board of directors
to recommend to the stockholders that they approve such proposal.

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

(a) Stock
Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend on its Common Stock or
otherwise makes a distribution on any class of capital stock issued and outstanding on the Original Issue
Date and in accordance with the terms of such
stock on the Original Issue Date or as amended, that is payable in shares of Common Stock, (ii) subdivides its outstanding shares of Common Stock into
a larger number of shares of Common Stock,
(iii) combines its outstanding shares of Common Stock into a smaller number of shares of Common Stock
or (iv) issues by reclassification of shares of capital stock any additional shares of Common Stock of the Company, then in each such
case the Exercise
Price shall be multiplied by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding immediately before such
event and the denominator of which shall be the number of shares of Common Stock
outstanding immediately after such event. Any adjustment made
pursuant to clause (i) of this paragraph shall become effective immediately after the record date for the determination of stockholders entitled to receive
such dividend or
distribution, provided,



however, that if such record date shall have been fixed and such dividend is not fully paid on the date fixed therefor, the Exercise Price shall be
recomputed accordingly as of the close of
business on such record date and thereafter the Exercise Price shall be adjusted pursuant to this paragraph as
of the time of actual payment of such dividends. Any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become
effective immediately
after the effective date of such subdivision or combination.

(b) Pro Rata Distributions. If, on or after the Original Issue
Date, the Company shall declare or make any dividend or other pro rata 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, options, evidence of indebtedness or any other assets by way of a dividend, spin off,
reclassification, corporate rearrangement, scheme of arrangement or other similar transaction, but, for
the avoidance of doubt, excluding any distribution
of shares of Common Stock subject to Section 9(a), any distribution of Purchase Rights (as defined below) subject to Section 9(c) and any Fundamental
Transaction (as defined below) subject
to Section 9(d)) (a “Distribution”) 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 or restrictions on exercise of this Warrant, including without limitation, the
Maximum Percentage (as defined below)) immediately before
the date on 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, that to the
extent that the Holder’s right to participate in any such Distribution would result in the Holder and the other Attribution Parties exceeding the Maximum
Percentage, then the Holder shall not be entitled to participate in such Distribution to
such extent (and shall not be entitled to beneficial ownership of
such shares of Common Stock as a result of such Distribution (and beneficial ownership) to such extent) and the portion of such Distribution shall be
held in abeyance for the benefit
of the Holder until such time or times as its right thereto would not result in the Holder and the other Attribution Parties
exceeding the Maximum Percentage, at which time or times the Holder shall be granted such Distribution (and any
Distributions declared or made on
such initial Distribution or on any subsequent Distribution held similarly in abeyance) to the same extent as if there had been no such limitation).

(c) Purchase Rights. If at any time on or after the Original Issue Date, the Company grants, issues or sells any Options, Convertible Securities or
rights
to purchase stock, warrants, securities or other property, in each case pro rata to the record holders of any class 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
or restrictions on exercise of this Warrant, including without limitation, the Maximum Percentage) immediately before the date on which
a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the
date as of which the record holders of
Common Stock are to be determined for the grant, issuance or sale of such Purchase Rights (provided, that to the extent that the Holder’s right to
participate in any such Purchase Right would result in the
Holder and the other Attribution Parties exceeding the Maximum Percentage, then the Holder
shall not be entitled to participate in such Purchase Right to such extent (and shall not be entitled to beneficial ownership of such Common Stock as a
result
of such Purchase Right (and beneficial ownership) to such extent) and such Purchase Right to such extent shall be held in abeyance for the benefit
of the Holder until such time or times as its right thereto would not result in the Holder and the
other Attribution Parties exceeding the Maximum
Percentage, at which time or times the Holder shall be granted such right (and any Purchase Right granted, issued or sold on such initial Purchase Right
or on any subsequent Purchase Right to be held
similarly in abeyance) to the same extent as if there had been no such limitation). As used in this
Section 9(c), (i) “Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or
Convertible Securities and (ii)
“Convertible Securities” mean any stock or securities (other than Options) directly or indirectly convertible into or exercisable or exchangeable for
shares of Common Stock.

(d) Fundamental Transactions. If, at any time while this Warrant is outstanding (i) the Company effects any merger or consolidation of the Company
with or into another Person, in which the Company is not the surviving entity or the stockholders of the Company immediately prior to such merger or
consolidation do not own, directly or indirectly, at least 50% of the voting power of the surviving
entity immediately after such merger or consolidation,
(ii) the Company effects any sale to another Person of all or substantially all of its assets in one or a series of related transactions, (iii) pursuant to any
tender offer or exchange
offer (whether by the Company or another Person),



holders of capital stock who tender shares representing more than 50% of the voting power of the capital stock of the Company and the Company or
such other Person, as applicable, accepts such
tender for payment, (iv) the Company consummates a stock purchase agreement or other business
combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of
arrangement) with another Person whereby such
other Person acquires more than the 50% of the voting power of the capital stock of the Company (except for any such transaction in which the
stockholders of the Company immediately prior to such
transaction maintain, in substantially the same proportions, the voting power of such Person
immediately after the transaction) or (v) the Company effects any reclassification of the Common Stock or any compulsory share exchange pursuant to
which the Common Stock is effectively converted into or exchanged for other securities, cash or property (other than as a result of a subdivision or
combination of shares of Common Stock covered by Section 9(a) above) (in any such case, a
“Fundamental Transaction”), then following such
Fundamental Transaction the Holder shall have the right to receive, upon exercise of this Warrant, the same amount and kind of securities, cash or
property as it would have been
entitled to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior to such
Fundamental Transaction, the holder of the number of Warrant Shares then issuable upon exercise in full of this Warrant without regard
to any
limitations on exercise contained herein (the “Alternate Consideration”). The Company shall not effect any Fundamental Transaction in which the
Company is not the surviving entity or the Alternate Consideration includes
securities of another Person unless (i) the Alternate Consideration is solely
cash and the Company provides for the simultaneous “cashless exercise” of this Warrant pursuant to Section 10 below or (ii) prior to or
simultaneously
with the consummation thereof, any successor to the Company, surviving entity or other Person (including any purchaser of assets of the Company)
shall assume the obligation to deliver to the Holder such Alternate Consideration as, in
accordance with the foregoing provisions, the Holder may be
entitled to receive, and the other obligations under this Warrant. The provisions of this paragraph (d) shall similarly apply to subsequent transactions
analogous of a Fundamental
Transaction type.

(e) Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to paragraph (a) of this
Section 9, the number of
Warrant Shares that may be purchased upon exercise of this Warrant shall be increased or decreased proportionately, so that after such adjustment the
aggregate Exercise Price payable hereunder for the increased or
decreased number of Warrant Shares shall be the same as the aggregate Exercise Price
in effect immediately prior to such adjustment.

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

(g) Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 9, the Company at its expense will, at the written
request of
the Holder, promptly compute such adjustment, in good faith, in accordance with the terms of this Warrant and prepare a certificate setting forth such
adjustment, including a statement of the adjusted Exercise Price and adjusted number or
type of Warrant Shares or other securities issuable upon
exercise of this Warrant (as applicable), describing the transactions giving rise to such adjustments and showing in detail the facts upon which such
adjustment is based. Upon written request,
the Company will promptly deliver a copy of each such certificate to the Holder and to the Company’s
transfer agent.

(h) Notice of Corporate
Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other pro rata distribution of cash,
securities or other property in respect of its Common Stock, including, without limitation, any granting of
rights or warrants to subscribe for or purchase
any capital stock of the Company or any subsidiary, (ii) authorizes or approves, enters into any agreement contemplating or solicits stockholder approval
for any Fundamental Transaction or
(iii) authorizes the voluntary dissolution, liquidation or winding up of the affairs of the Company, then the Company
shall deliver to the Holder a notice of such transaction at least fifteen (15) days prior to the applicable record or
effective date on which a Person would
need to hold Common Stock in order to participate in or vote with respect to such transaction; provided, however, that the failure to deliver such notice
or any defect therein shall not affect the validity of
the corporate action required to be described in such notice. In addition, if while this Warrant is
outstanding, the Company authorizes or approves, enters into any agreement contemplating or solicits stockholder approval for any Fundamental
Transaction contemplated by Section 9(d), other than a Fundamental Transaction under clause (iii) of Section 9(d), the Company shall deliver to the
Holder a notice of such Fundamental Transaction at least thirty (30) days prior
to the date such Fundamental Transaction is consummated. The Holder
agrees to maintain any information disclosed pursuant to this Section 9(h) in confidence until such information is publicly available, and shall comply
with applicable law with
respect to trading in the Company’s securities following receipt of any such information.



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

X = Y [(A-B)/A]

where:

“X” equals the number of Warrant Shares to be
issued to the Holder;

“Y” equals the total number of Warrant Shares with respect to which this Warrant is then being exercised;

“A” equals the Closing Sale Price of the shares of Common Stock (as reported by Bloomberg Financial Markets) as of the Trading Day on the date
immediately preceding the Exercise Date; and

“B” equals the Exercise Price then in effect for the applicable Warrant Shares at the time of such
exercise.

For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant Shares issued in a
“cashless exercise” transaction shall be deemed to have been acquired by the Holder, and the holding period for the Warrant Shares shall be deemed to
have commenced, on the date this Warrant was originally issued (provided that the SEC
continues to take the position that such treatment is proper at the
time of such exercise).

In the event that a registration statement registering the
issuance of the Warrant Shares is, for any reason, not effective at the time of exercise of this
Warrant, then the Warrant may only be exercised through a cashless exercise, as set forth in this Section 10. If Warrant Shares are issued in such
a
cashless exercise, the Company acknowledges and agrees 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, and the holding period of the
Warrants being exercised may be tacked on to the holding period of the
Warrant Shares (provided that the SEC continues to take the position that such treatment is proper at the time of such exercise).

11. Limitations on Exercise.

(a) Notwithstanding
anything to the contrary contained herein, the Company shall not effect the exercise of any portion of this Warrant, and the Holder
shall not have the right to exercise any portion of this Warrant, pursuant to the terms and conditions of this
Warrant and any such exercise shall be null
and void and treated as if never made, to the extent that immediately prior to or after giving effect to such exercise, the Holder together with the other
Attribution Parties collectively would
beneficially own in excess of 9.99% (the “Maximum Percentage”) of the number of shares of Common Stock
outstanding immediately after giving effect to such exercise. For purposes of the foregoing sentence, the aggregate number of
shares of Common Stock
beneficially owned by the Holder and the other Attribution Parties shall include the number of shares of Common Stock held by the Holder and all other
Attribution Parties plus the number of shares of Common Stock issuable upon
exercise of this Warrant with respect to which the determination of such
sentence is being made, but shall exclude the number of shares of Common Stock which would be issuable upon (A) exercise of the remaining,
unexercised portion of this
Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the
unexercised or unconverted portion of any other securities of the Company (including, without limitation, any convertible
notes or convertible preferred
stock or warrants, including the other Warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this
Section 11(a). For purposes of this Section 11(a), beneficial ownership shall be calculated in
accordance with Section 13(d) of the Exchange Act, it being acknowledged by the Holder that the Company is not representing to the Holder
that such
calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely



responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 11(a) applies, the
determination of whether this
Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates and Attribution
Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder, and the Company
shall have no obligation to
verify or confirm the accuracy of such determination. 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 Warrant, in determining
the number of outstanding shares of Common Stock the Holder may acquire upon the exercise of this Warrant without exceeding the Maximum
Percentage, the Holder may
rely on the number of outstanding shares of Common Stock as reflected in (x) the Company’s most recent Annual Report on
Form 10-K, Quarterly Report on Form
10-Q and Current Reports on Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent
public announcement by the Company or (z) any
other written notice by the Company setting forth the number of shares of Common Stock outstanding
(the “Reported Outstanding Share Number”). If the Company receives an Exercise Notice from the Holder at a time when the actual
number of
outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i) notify the Holder in writing of the
number of shares of Common Stock then outstanding and, to the extent that such Exercise
Notice would otherwise cause the Holder’s beneficial
ownership, as determined pursuant to this Section 11(a), to exceed the Maximum Percentage, the Holder must notify the Company of a reduced number
of Warrant Shares to be purchased
pursuant to such Exercise Notice (the number of shares by which such purchase is reduced, the “Reduction Shares”)
and (ii) as soon as reasonably practicable, the Company shall return to the Holder any exercise price paid by the
Holder for the Reduction Shares. For
any reason at any time, upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing or
by electronic mail to the Holder the number of shares of
Common Stock then outstanding. In any case, the number of outstanding shares of Common
Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the Holder and any
other
Attribution Party since the date as of which the Reported Outstanding Share Number was reported. In the event that the issuance of Common
Stock to the Holder upon exercise of this Warrant results in the Holder and the other Attribution Parties being
deemed to beneficially own, in the
aggregate, more than the Maximum Percentage of the number of outstanding shares of Common Stock (as determined under Section 13(d) of the
Exchange Act), the number of shares so issued by which the
Holder’s and the other Attribution Parties’ aggregate beneficial ownership exceeds the
Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder shall not have
the power to
vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess Shares has been deemed null and void, the
Company shall return to the Holder the exercise price paid by the Holder for the Excess
Shares. Upon delivery of a written notice to the Company, the
Holder may from time to time increase or decrease the Maximum Percentage to any other percentage (not in excess of 19.99% of the issued and
outstanding shares of Common Stock immediately
after giving effect to the issuance of the shares of Common Stock issuable upon exercise of this
Warrant if exceeding that limit would result in a change of control under Nasdaq Listing Rule 5636(b) or any successor rule) as specified in such
notice;
provided that (i) any such increase in the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the
Company and (ii) any such increase or decrease will apply only to the Holder
and the other Attribution Parties and not to any other holder of Warrants
that is not an Attribution Party of the Holder, and (iii) no such decrease shall affect the validity of any prior exercise of Warrants by Holder or any
Attribution Party.
For purposes of clarity, the shares of Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum
Percentage shall not be deemed to be beneficially owned by the Holder for any purpose including for purposes of
Section 13(d) of the Exchange Act or
Rule 16a-1(a)(1) promulgated under the Exchange Act. No prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the
applicability
of the provisions of this paragraph with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be
construed and implemented in a manner otherwise than in strict conformity with the terms of this
Section 11(a) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation contained in this
Section 11(a) or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The limitation contained in this
paragraph may not be waived and shall apply to a successor holder of this Warrant.

(b) This Section 11 shall not restrict the number of shares of Common Stock which a Holder may receive or beneficially own in order to determine the
amount of securities or other consideration that such Holder may receive in the event of a Fundamental Transaction as contemplated in Section 9(d) of
this Warrant.



12. No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise
of this Warrant. In lieu of any fractional shares
that would otherwise be issuable, the number of Warrant Shares to be issued shall be rounded down to the next whole number and the Company shall
pay the Holder in cash the fair market value (based on
the Closing Sale Price) for any such fractional shares.

13. Notices. Whenever notice is required to be given under this Warrant, including,
without limitation, an Exercise Notice, unless otherwise provided
herein, such notice shall be given effective on the earliest of: (a) the time of transmission, if such notice or communication is delivered via facsimile at
the facsimile number
or email attachment at the email address as set forth on the signature pages attached hereto at or prior to 5:30 p.m. (New York City
time) on a Trading Day, (b) the next Trading Day after the date of transmission, if such notice or
communication is delivered via facsimile at the
facsimile number or email attachment at the email address as set forth on the signature pages attached hereto on a day that is not a Trading Day or later
than 5:30 p.m. (New York City time) on any
Trading Day, (c) the second (2nd) Trading Day following the date of mailing, if sent by U.S. nationally
recognized overnight courier service or (d) upon actual receipt by the party to whom such notice is required to be given, and will be
delivered and
addressed as follows:

(i) If to the Company, to:

Disc Medicine, Inc.
321 Arsenal Street, Suite 101
Watertown, MA 02472
Attention: John Quisel

with a copy (which shall not constitute notice) to:

Goodwin
Procter LLP
100 Northern Avenue
Boston, MA 02210
Attention: William D. Collins
Email: WCollins@goodwinlaw.com

(ii) if to the Holder, at such address or other contact information delivered by the Holder to Company or as is on the books and records of the Company.

14. Warrant Agent. The Warrant Agent shall initially serve as warrant agent under this Warrant. Upon thirty (30) days’ notice to the
Holder, the
Company may appoint a new warrant agent. Any corporation into which the Warrant Agent or any new warrant agent may be merged or any corporation
resulting from any consolidation to which the Warrant Agent or any new warrant agent shall be
a party or any corporation to which the Warrant Agent or
any new warrant agent transfers substantially all of its corporate trust or shareholders services business shall be a successor warrant agent under this
Warrant without any further act. Any
such successor warrant agent shall promptly cause notice of its succession as warrant agent to be mailed (by first
class mail, postage prepaid) to the Holder at the Holder’s last address as shown on the Warrant Register.

15. Miscellaneous.

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



(b) Authorized Shares.

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

(ii) Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the
Exercise
Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory body or bodies having jurisdiction thereof.

(c) Successors and Assigns. Subject to compliance with applicable securities laws, this Warrant may be transferred or assigned by the Holder. This
Warrant may not be assigned by the Company without the written consent of the Holder except to a successor in the event of a Fundamental Transaction.
This Warrant shall be binding on and inure to the benefit of the Company and the Holder and their
respective successors and assigns. Subject to the
preceding sentence, nothing in this Warrant shall be construed to give to any Person other than the Company and the Holder any legal or equitable right,
remedy or cause of action under this Warrant.
This Warrant may be amended only in writing signed by the Company and the Holder, or their successors
and assigns.

(d) Restrictions. The Holder
acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered and if the Holder does
not utilize cashless exercise after expiration of the Rule 144 holding period, will contain a legend to the effect that the
Warrant Shares are not registered.

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

(f) Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and conditions contained herein.

(g) Governing Law; Jurisdiction. ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY, ENFORCEMENT AND
INTERPRETATION OF THIS WARRANT SHALL BE
GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW THEREOF. EACH
OF THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE STATE AND
FEDERAL COURTS SITTING IN THE STATE OF NEW YORK FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION HEREWITH OR WITH ANY TRANSACTION CONTEMPLATED HEREBY OR DISCUSSED HEREIN (INCLUDING WITH
RESPECT TO THE
ENFORCEMENT OF ANY OF THE TRANSACTION DOCUMENTS), AND HEREBY IRREVOCABLY WAIVES, AND
AGREES NOT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE
JURISDICTION OF ANY SUCH COURT. EACH OF THE COMPANY AND
THE HOLDER 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 PERSON AT THE ADDRESS IN EFFECT FOR NOTICES TO IT 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 MANNER PERMITTED BY LAW. EACH OF THE COMPANY AND THE HOLDER
HEREBY WAIVES ALL
RIGHTS TO A TRIAL BY JURY.

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

(i) Severability. In case any one or more of the provisions of this Warrant is held by a
court of competent jurisdiction to be shall be invalid, illegal, void
or unenforceable or unenforceable in any respect, the validity and enforceability of the remaining terms and provisions of this Warrant shall not in any
way be affected or
impaired thereby, and the Company and the Holder will attempt in good faith to agree upon a valid and enforceable provision which
shall be a commercially reasonable substitute therefor, and upon so agreeing, shall incorporate such substitute
provision in this Warrant. 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.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the Company has caused this Pre-Funded Warrant
to be duly executed as of the Original Issue Date set out above.
 

DISC MEDICINE, INC.

By:   
Name:  
Title:  



SCHEDULE 1

FORM OF EXERCISE NOTICE

[To be
executed by the Holder to purchase shares of Common Stock under the Warrant]

DISC MEDICINE, INC.

Ladies and Gentlemen:

(1) The undersigned is the Holder of
Warrant No. [    ] (the “Warrant”) issued by Disc Medicine, Inc., a Delaware corporation (the “Company”).
Capitalized terms used herein and not otherwise defined herein have the respective
meanings set forth in the Warrant.

(2) The undersigned hereby exercises its right to purchase Warrant Shares pursuant to the Warrant.

(3) The Holder intends that payment of the Exercise Price shall be made as (check one):

☐ Cash Exercise

☐ “Cashless Exercise”
under Section 10 of the Warrant

(4) If the Holder has elected a Cash Exercise, the Holder shall pay the sum of
$                     in immediately available funds to the Company in
accordance with the terms of the Warrant.

(5) Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant Shares determined in accordance with the terms of the Warrant.

(6) By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving effect to the exercise evidenced
hereby the
Holder will not beneficially own in excess of the number of shares of Common Stock (as determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended) permitted to be owned under Section 11(a) of the Warrant
to which this notice relates.

Dated:

Name of Holder:
 

By:   
Name:  
Title:  

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



ACKNOWLEDGMENT

The Company hereby acknowledges this Exercise Notice and hereby directs Continental Stock Transfer & Trust Company to issue the above indicated
number of shares of Common Stock on or prior to the applicable Share Delivery Date.
 

DISC MEDICINE, INC.

By:   
Name:  
Title:  



Schedule 2

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 5.1

February 13, 2023

Disc Medicine, Inc.
321 Arsenal Street, Suite 101
Watertown, MA 02472
 
Re: Securities Registered under Registration Statement on Form S-3

We have acted as counsel to you in connection with your filing of a Registration Statement on
Form S-3 (File No. 333-269272) (as amended or
supplemented, the “Registration Statement”) filed on January 18, 2023 with the Securities and
Exchange Commission (the “Commission”) pursuant to
the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration of the offer by Disc Medicine, Inc., a Delaware corporation (the
“Company”),
of up to $300,000,000 of any combination of securities of the types specified therein. The Registration Statement was declared effective
by the Commission on January 24, 2023. Reference is made to our opinion letter dated January 17, 2023
and included as Exhibit 5.1 to the Registration
Statement. We are delivering this supplemental opinion letter in connection with the prospectus supplement (the “Prospectus Supplement”) to be filed by
the Company with the Commission
pursuant to Rule 424 under the Securities Act. The Prospectus Supplement relates to the offering by the Company of
(i) 1,488,166 shares of the Company’s common stock, par value $0.0001 per share (the “Common Stock”), and (ii) pre-funded warrants (the
“Pre-Funded Warrants”) to purchase up to 1,229,224 shares of Common Stock (such shares issuable upon exercise of the Pre-Funded Warrants, the
“Warrant Shares”), covered by the Registration Statement. The Shares and Pre-Funded Warrants are being sold to the several purchasers named
in, and
pursuant to, a securities purchase agreement among the Company and such purchasers (the “Securities Purchase Agreement”).

We have
reviewed such documents and made such examination of law as we have deemed appropriate to give the opinion set forth below. We have
relied, without independent verification, on certificates of public officials and, as to matters of fact material to
the opinion set forth below, on certificates
of officers of the Company.

The opinion set forth below is limited to the Delaware General Corporation Law.

Based on the foregoing, we are of the opinion that
 
  1. The Shares have been duly authorized and, when delivered and paid for in accordance with the terms of the
Securities Purchase Agreement

will be validly issued, fully paid and non-assessable.
 

  2. The Pre-Funded Warrants have been duly authorized and executed by the
Company and, when delivered and paid for in accordance with
the terms of the Securities Purchase Agreement, will be valid and binding obligations of the Company.

 

  3. Assuming the Warrant Shares were issued today in accordance with the terms of the Pre-Funded Warrants, they would be validly issued,
fully paid and non-assessable.



This opinion is being furnished to you for submission to the Commission as an exhibit to the Company’s
Current Report on Form 8-K relating to the
Shares and the Pre-Funded Warrants (the “Current Report”), which is incorporated by reference in the Registration
Statement. We hereby consent to the
inclusion of this opinion as Exhibit 5.1 to the Current Report and its incorporation by reference and the reference to our firm in the Current Report. In
giving our consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules
and regulations thereunder.
 

Very truly yours,

/s/ Goodwin Procter LLP

GOODWIN PROCTER LLP



Exhibit 10.1

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of February 13, 2023, between Disc Medicine, Inc., a
Delaware corporation
(the “Company”), and each purchaser identified on the signature pages hereto (each, including its successors and permitted assigns a “Purchaser” and
collectively the
“Purchasers”).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to an effective
registration statement under the Securities
Act of 1933, as amended (the “Securities Act”), 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.

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

ARTICLE I.
DEFINITIONS

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

“Action” means
an action, suit, inquiry, notice of violation, Proceeding or investigation, threatened against or affecting the Company, any
Subsidiary or any of their respective properties before any court, governmental or administrative agent or regulatory
authority.

“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.

“Anti-Money Laundering Laws” shall have the meaning ascribed to such term in
Section 3.1(r).

“Authorizations” shall have the meaning ascribed to
such term in Section 3.1(ff).

“Base Prospectus” means the final base prospectus
included in the Registration Statement at the time of effectiveness.

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

“Breach” shall have the meaning ascribed to such term in
Section 3.1(x).

“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 the Trading Market and banking institutions in the State of New York are authorized or required by law or other governmental action to
close.

 
1



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

“Closing Date” means the Trading
Day on which all conditions precedent to (i) the Purchaser’s obligations to pay the Subscription Amount
and (ii) the Company’s obligations to deliver the Purchased Securities, in each case, have been satisfied or waived, but in
no event later than the
second (2nd) Trading Day following the date hereof.

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

“Common Stock” means the shares of the Company’s common stock, par value $0.0001 per share, and
any other class of securities into
which such securities may hereafter be reclassified or changed.

“Company
Studies and Trials” shall have the meaning ascribed to such term in Section 3.1(gg).

“Data” shall have the meaning ascribed to such term in Section 3.1(w).

“Data Security Obligations” shall have the meaning ascribed to such term in
Section 3.1(w).

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

“Environmental Laws” shall have the meaning ascribed to such term in Section 3.1(o).

“ERISA” shall have the meaning ascribed to such term in Section 3.1(z).

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

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

“FINRA” shall have the meaning ascribed to such term in Section 3.1(e).

“GAAP” means U.S. generally accepted accounting principles applied on a consistent basis during the periods
involved.

“Government Official” shall have the meaning ascribed to such term in
Section 3.1(q).
 

2



“Intellectual Property Rights” shall have the
meaning ascribed to such term in Section 3.1(u).

“Material Adverse Effect”
shall have the meaning assigned to such term in Section 3.1(b).

“Open Source
Software” shall have the meaning ascribed to such term in Section 3.1(v).

“PCAOB” shall have the meaning ascribed to such term in Section 3.1(i).

“Per Pre-Funded Purchase Price”
equals $22.999, subject to adjustment for reverse and forward stock splits, stock dividends, stock
combinations and other similar transactions of the Common Stock that occur after the date of this Agreement.

“Per Share Purchase Price” equals $23.00, subject to adjustment for reverse and forward stock splits, stock
dividends, stock combinations
and other similar transactions of the Common Stock that occur after the date of this Agreement and prior to Closing.

“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.

“Pre-Funded Warrants” means
pre-funded warrants to purchase Common Stock, in the form attached hereto as Exhibit A.

“Pre-Funded Warrant Subscription Amount” means, as
to each Purchaser, the aggregate amount to be paid for Pre-Funded Warrants
purchased hereunder as specified next to such Purchaser’s name under the heading
“Pre-Funded Warrant Subscription Amount” on Schedule 1
hereto.

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

“Prospectus” means the Base Prospectus together with the Prospectus Supplement.

“Prospectus Supplement” means the supplement to the Base Prospectus complying with Rule 424(b) of the
Securities Act that is filed with
the Commission and delivered by the Company to the Purchasers on or prior to Closing, relating to the offer and sale of the Purchased Securities
to the Purchasers.

“Purchased Common Shares” means the shares of Common Stock sold at the Closing to the Purchasers pursuant to
this Agreement.

“Purchased Securities” means the Purchased Common Shares and Purchased Pre-Funded Warrants.
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“Purchased Pre-Funded
Warrants” means the Pre-Funded Warrants sold at the Closing to the Purchasers pursuant to this Agreement.

“Purchaser Party” shall have the meaning ascribed to such term in Section 4.4.

“Registration Statement” means the effective registration statement on Form
S-3, as amended, filed with the Commission (File
No. 333-269272) pursuant to the Securities Act on January 17, 2023 and declared effective on January 24,
2023, relating to the offer and sale from
time to time of the Company’s securities, including the Purchased Common Shares and the Warrant Shares, including amendments, exhibits,
schedules and documents incorporated or deemed to be incorporated
by reference therein and the documents otherwise deemed to a part thereof
pursuant to Rule 430A or 430B under the Securities Act.

“Required Approvals” shall have the meaning ascribed to such term in Section 3.1(e).

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

“Sanctions” shall have the meaning ascribed to such term in Section 3.1(s).

“Sarbanes-Oxley Act” shall have the meaning ascribed to such term in
Section 3.1(ee).

“SEC Reports” shall have the meaning ascribed to such term in
Section 3.1(i).

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

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

“Stock Subscription Amount” means, as to each Purchaser, the aggregate amount to be paid for shares of Common
Stock purchased
hereunder as specified next to such Purchaser’s name under the heading “Stock Subscription Amount” on Schedule 1 hereto.

“Subscription Amount” means, as to each Purchaser, the aggregate amount to be paid for Securities purchased
hereunder next to such
Purchaser’s name under the heading “Subscription Amount” on Schedule 1 hereto.

“Subsidiary” means any subsidiary of the Company.

“Trading Day” means a day on which the principal Trading Market is open for trading.
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“Trading Market” means The Nasdaq Global Market (or any
successors thereto).

“Transaction Documents” means this Agreement, all schedules and exhibits hereto, the Pre-Funded Warrants and any other documents or
agreements executed in connection with the transactions contemplated hereunder.

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

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

ARTICLE II.
PURCHASE AND SALE

2.1
Closing. On the Closing Date, upon the terms and subject to the conditions set forth herein, the Company agrees to sell and issue to the
Purchasers, and the Purchasers, severally and not jointly, agree to purchase (A) the number of
shares of Common Stock, if any, set forth opposite the
name of such Purchaser under the heading “Shares of Common Stock” on Schedule 1 hereto at the Per Share Purchase Price, and (B) a
Pre-Funded
Warrant to purchase the number of Warrant Shares, if any, set forth opposite the name of such Purchaser under the heading “Warrant Shares Underlying
Pre-Funded Warrant” on Schedule 1 hereto. Each Purchaser’s Subscription Amount as set forth on Exhibit 1 shall be made available for “Delivery
Versus Payment” settlement with the Company or
its designee. The Company and each Purchaser shall deliver the items set forth in Section 2.2
deliverable at the Closing. Upon satisfaction of the covenants and conditions set forth in Section 2.2
and Section 2.3, the Closing shall occur remotely or
at such physical location as the parties shall mutually agree. Payment of the Subscription Amount for the Purchased Securities shall be made by each
Purchaser to the
Company by wire transfer of immediately available funds to a bank account designated by the Company against delivery to such
Purchaser of (A) such Purchaser’s Purchased Pre-Funded Warrant and/or
(B) the Purchased Common Shares registered in such Purchaser’s name and
address or as otherwise directed to be registered by such Purchaser, including but not limited to delivery through the facilities of The Depository Trust
Company
Deposit or Withdrawal at Custodian system.

2.2 Deliveries.

(a) 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 Prospectus Supplement (which may be delivered in accordance with Rule 172 under the Securities Act);

(iii) subject to Section 2.1, a copy of the executed treasury direction to the Transfer Agent
instructing the Transfer Agent to deliver
the Purchased Common Shares, registered in the name of each Purchaser or such other registration information as directed by such
Purchaser;
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(iv) subject to Section 2.1, for each Purchaser of Pre-Funded Warrants, a Pre-Funded Warrant to purchase up to a number of shares of
Common Stock equal such
Purchaser’s Pre-Funded Warrant Subscription Amount divided by the Pre Pre-Funded Warrant Price;

(v) a certificate, dated as of the Closing Date, signed by an executive officer of the Company (in his or her capacity as an
officer and
without personal liability), certifying the matters in Sections 2.3(b)(i) and (ii) below;

(vi) a certificate of the secretary of the Company dated as of the Closing Date certifying that (1) attached thereto is a
true and
complete copy of the resolutions adopted by the Board of Directors of the Company authorizing the execution, delivery and performance
of this Agreement and such resolutions are in full force and effect and (2) the incumbency of each
officer signing this Agreement and the
certificates and the documents to be delivered hereunder; and

(vii) the
Company’s wire instructions, on Company letterhead and signed by the Chief Executive Officer or Chief Financial Officer
of the Company.

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

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

(ii) such Purchaser’s Subscription Amount, which shall be made available for “Delivery Versus Payment”
settlement with the
Company or its designee.

2.3 Closing Conditions.

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

(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by materiality or
Material
Adverse Effect, in all respects) on the Closing Date of the representations and warranties of the Purchasers contained herein (unless as of a
specific date therein in which case they shall be accurate as of such date);

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

(iii) the delivery by each Purchaser of the items set forth in
Section 2.2(b) of this Agreement.
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(b) The respective obligations of the Purchasers hereunder in connection
with the Closing are subject to the following conditions being met:

(i) the accuracy in all material respects (or, to the
extent representations or warranties are qualified by materiality or Material
Adverse Effect, in all respects) when made and on the Closing Date of the representations and warranties of the Company contained herein
(unless as of a specific date
therein in which case they shall be accurate as of such date);

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

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

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

(v) no stop order or cease trade order
suspending the effectiveness of the Registration Statement or any part thereof, preventing or
suspending the use of the Base Prospectus or the Prospectus Supplement or any part thereof shall have been issued, and no Proceedings for
that purpose
shall have been initiated or threatened in writing by the Commission; and

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

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Company. The Company hereby represents and warrants as of the date hereof and
as of the Closing
Date to the Purchasers as follows (unless as of a specific date therein, in which case they shall be accurate as of such date):

(a) Subsidiaries. Except as set forth on Exhibit 21.1 to the Company’s Registration Statement on Form S-4 filed with the Commission on
September 2, 2022, the Company does not own, directly or indirectly, any shares of stock or any other equity or long-term debt securities of any
corporation or have any equity
interest in any corporation, firm, partnership, joint venture, association or other entity.
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(b) Organization and Qualification. The Company and each of the
Subsidiaries is an entity duly incorporated or otherwise organized, validly
existing and in good standing (to the extent the concept of good standing is applicable in such jurisdiction) under the laws of the jurisdiction of its
incorporation or
organization, with the requisite power and authority to own and use its properties and assets and to carry on its business as
currently conducted and as described in each of the Registration Statement and the Prospectus Supplement. Neither the
Company nor its
Subsidiaries are in violation nor default of any of the provisions of its respective certificate of incorporation or articles of organization, bylaws or
other organizational or charter documents, except where such violation or
default would not reasonably be expected to have a Material Adverse
Effect (as defined below). The Company and each of its Subsidiary is duly qualified to conduct business and is in good standing as a foreign
corporation or other entity in each
jurisdiction in which the nature of the business conducted or property owned by it makes such qualification
necessary, except where the failure to be so qualified or in good standing, as the case may be, would not reasonably be expected to, singly
or in the
aggregate, have a material adverse effect on the condition (financial or otherwise), earnings, results of operations, business, properties, operations,
assets, liabilities or prospects of the Company and its Subsidiaries, taken as a whole,
whether or not arising from transactions in the ordinary
course of business (a “Material Adverse Effect”).

(c) Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to
consummate the
transactions contemplated by this Agreement and each of the other Transaction Documents and otherwise to carry out its obligations hereunder
and thereunder. The execution and delivery of this Agreement and each of the other
Transaction Documents by the Company and the
consummation by it of the transactions contemplated hereby and thereby have been duly authorized by all necessary action on the part of the
Company and no further action is required by the Company, the
Board of Directors or the Company’s stockholders in connection herewith or
therewith other than in connection with the Required Approvals. The Company has reserved a sufficient number of shares of Common Stock for
issuance upon exercise of the Pre-Funded Warrant and, upon issuance in accordance with the terms of this Agreement, such shares of Common
Stock will be validly issued, fully paid and nonassessable and will be free and clear of any restrictions
on transfer. This Agreement and each of the
other Transaction Documents to which it is a party has been (or upon delivery will have been) duly executed by the Company and, when delivered
in accordance with the terms hereof and thereof, will
constitute the valid and binding obligation of the Company enforceable against the Company
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.
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(d) No Conflicts. The execution and delivery by the Company of, and
the performance by the Company of its obligations under, this
Agreement and each of the Transaction Agreements will not contravene any provision of (i) applicable law, (ii) the certificate of incorporation or
by-laws of the Company, (iii) any agreement or other instrument binding upon the Company or its Subsidiaries that is material to the Company
and its Subsidiaries, taken as a whole, or (iv) any
judgment, order or decree of any governmental body, agency or court having jurisdiction over
the Company or its Subsidiaries, except that, in the case of clause (i), as would not, individually or in the aggregate, reasonably be expected to
have a
Material Adverse Effect on the Company or on the power and ability of the Company to perform its obligations under this Agreement or
any of the Transaction Documents, and no consent, approval, authorization or order of, or qualification with, any
governmental body, agency or
court is required for the performance by the Company of its obligations under this Agreement and each of the Transaction Documents, except such
as may be required by the securities or Blue Sky laws of the various states
in connection with the sale of the Purchased Securities.

(e) 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 the Financial Industry
Regulatory Authority
(“FINRA”), or other Person in connection with the execution, delivery and performance by the Company of the Transaction
Documents, other than: (i) the filings required pursuant to Section 4.2 of this
Agreement, (ii) the filing with the Commission of the Prospectus
Supplement, (iii) application(s) to each applicable Trading Market for approval for the listing of the Purchased Securities for trading thereon in the
time and manner
required thereby, and (iv) such filings as are required to be made under applicable state securities laws (collectively, the
“Required Approvals”).

(f) Issuance of the Purchased Securities; Registration. The Purchased Common Shares and the Warrant Shares have
been duly authorized
and, when issued and paid for in accordance with the applicable Transaction Documents, will be duly and validly issued, fully paid and
nonassessable, free and clear of all liens or restrictions on transfer. The sale of the
Purchase Securities hereunder is not, and the subsequent
exercise of the Pre-Funded Warrant into shares of Common Stock will not be, subject to any preemptive rights, rights of first refusal or other
similar
rights or any anti-dilution provisions. The Company has prepared and filed the Registration Statement in conformity with the requirements
of the Securities Act, including the Base Prospectus, and such amendments and supplements thereto as may have
been required to the date of this
Agreement. The Registration Statement is effective under the Securities Act and no stop order preventing or suspending the effectiveness of the
Registration Statement or suspending or preventing the use of the
Prospectus Supplement has been issued by the Commission and no Proceedings
for that purpose or pursuant to Section 8A under the Securities Act have been instituted or, to the knowledge of the Company, are threatened by
the Commission. Promptly
after execution and delivery of this Agreement, the Company shall file the Prospectus Supplement with the
Commission pursuant to Rule 424(b) within the time period required under Rule 424(b), and in no event later than the Closing Date. At the time
the Registration Statement and any amendments thereto became effective, at the date of this Agreement and at the Closing Date, the Registration
Statement and any amendments thereto complies and will comply in all material respects to the
requirements of the Securities Act and did not and
will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein not misleading;
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and the Prospectus Supplement and any amendments or supplements thereto, as of the date of the Prospectus Supplement or any amendment or
supplement thereto and at the Closing Date, complies and
will comply in all material respects to the requirements of the Securities Act and the
applicable rules and regulations of the Commissions thereunder and did not and will 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 Company was at the time of the filing of the Registration Statement and is, as of the date of this Agreement
and the Closing,
eligible to use Form S-3.

(g) Listing. The Company
is in compliance with the current listing standards of the Trading Market. The Company has filed a Listing of
Additional Shares Notification with the Trading Market with respect to the Common Stock.

(h) Capitalization. The authorized and outstanding capitalization of the Company as of the date hereof is as set forth
on Schedule 3.1(h)
hereto (subject, in each case, to the issuance of Purchased Common Shares under this Agreement, the issuance of shares of Common Stock upon
the exercise of the Purchased Pre-Funded
Warrants, the issuance of shares of Common Stock upon the exercise of share options and warrants
disclosed as outstanding in the Registration Statement and the Prospectus and the grant of options under existing share option plans described in
the
Registration Statement and the Prospectus). The Common Stock conforms in all material respects to the description thereof contained in the
Registration Statement and the Prospectus, including under the heading “Description of Capital
Stock.” The Pre-Funded Warrants conform in all
material respects to the description thereof contained in the Prospectus, including under the heading “Description of
Pre-Funded Warrants.” All of
the issued and outstanding share capital or other equity or ownership interest of the Company (including the Common Stock) has been duly
authorized and validly issued and is
fully paid and nonassessable, has been issued in compliance with all federal, state and local securities laws
and is free and clear of any security interest, mortgage, pledge, lien, encumbrance or adverse claim. None of the outstanding shares of
capital
stock of the Company were issued in violation of any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase
securities of the Company. The descriptions of the Company’s equity incentive plan,
stock option plans and other stock plans or arrangements
described in the Prospectus and in effect as of the date hereof (collectively, the “Stock Plans”) and the options or other rights granted thereunder,
set forth in the
Registration Statement and the Prospectus accurately and fairly present the information required to be shown with respect to such
Stock Plans and the options or other rights granted thereunder.

(i) SEC Reports; Financial Statements. The Company has filed all reports, schedules, forms, statements or 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, since December 29,
2022 (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. The consolidated financial statements included in each of the Registration Statement and
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the Base Prospectus, together with the related schedules and notes thereto, comply as to form in all material respects with the applicable
accounting requirements of the Securities Act and
present fairly in all material respects the consolidated financial position of the Company and its
Subsidiaries as of the dates shown and its results of operations and cash flows for the periods shown, and such financial statements have been
prepared in conformity with GAAP applied on a consistent basis throughout the periods covered thereby except for any normal year-end
adjustments in the Company’s quarterly financial statements. The other
financial information included in each of the Registration Statement and
the Prospectus comply with the requirements of Regulation S-X of the Securities Act, including, without limitation, Article 11 thereof,
fairly
present the information set forth herein, and the assumptions used in the preparation of such pro forma financial statements and data are
reasonable, the pro forma adjustments used therein are appropriate to give effect to the circumstances
referred to therein and the pro forma
adjustments have been properly applied to the historical amounts in the compilation of those statements and data. There are no financial
statements (historical or pro forma) that are required to be included or
incorporated by reference in the Registration Statement or the Prospectus
that are not included or incorporated by reference therein as required. Neither the Company nor any of its Subsidiaries have any material liabilities
or obligations, direct or
contingent (including any off-balance sheet obligations), not disclosed in the Registration Statement and the Prospectus.
All disclosures contained in the Registration Statement or the Prospectus that contain “non-GAAP financial measures” (as such term is defined by
the rules and regulations of the Commission) comply, in all material respects, with Regulation G under the Exchange Act and Item 10 of
Regulation S-K under the Securities Act, to the extent applicable. The statistical, industry-related and market-related data included in each of the
Registration Statement and the Prospectus are based on or derived from
sources which the Company reasonably and in good faith believes are
reliable and accurate and such data is consistent with the sources from which they are derived, in each case in all material respects and the
Company has obtained the written
consent to the use of such data from such sources to the extent required. To the Company’s knowledge, no
Person who has been suspended or barred from being associated with a registered public accounting firm, or who has failed to comply with
any
sanction pursuant to Rule 5300 promulgated by the Public Company Accounting Oversight Board (United States) (the “PCAOB”) has participated
in or otherwise aided the preparation of, or audited, the financial statements,
supporting schedules or other financial data filed with the
Commission as a part of the Registration Statement and the Prospectus.

(j) Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited financial
statements included
within the SEC Reports, (i) there has been no event, occurrence or development that has had or that could reasonably be expected to result in a
Material Adverse Effect, (ii) the Company has not incurred any material
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, (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
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has not issued any equity securities to any officer, director or Affiliate, except pursuant to existing Company equity incentive plans. Except for the
issuance and sale of the Purchased
Securities contemplated by this Agreement and the other Transaction Documents, no event, liability, fact,
circumstance, occurrence or development has occurred or exists or is reasonably expected to occur or exist with respect to the Company or a
Subsidiary or their respective businesses, prospects, properties, operations, assets or financial condition that would be required to be disclosed by
the Company under applicable securities laws at the time this representation is made or deemed made
that has not been publicly disclosed prior to
the date that this representation is made.

(k) Litigation. There are
no legal or governmental proceedings pending or, to the knowledge of the Company, threatened to which the
Company or its Subsidiaries are a party or to which any of the properties or assets of the Company or its Subsidiaries is subject
(i) other than
proceedings accurately described in all material respects in each of the Registration Statement and the Prospectus and proceedings that would not
reasonably be expected to, singly or in the aggregate, have a Material Adverse
Effect on the Company and its Subsidiaries, taken as a whole, or on
the power or ability of the Company to perform its obligations under this Agreement or to consummate the transactions contemplated by each of
the Registration Statement and the
Prospectus or (ii) that are required to be described in the Registration Statement or the Prospectus and are not
so described in all material respects; and there are no statutes, regulations, contracts or other documents that are required to be
described in the
Registration Statement or the Prospectus or to be filed as exhibits to the Registration Statement that are not described in all material respects or
filed as required.

(l) Compliance. Upon the execution and delivery by the Company of, and the performance by the Company of its obligations
under, this
Agreement, neither the Company nor any Subsidiary will be: (i) in default under or in violation of (and no event has occurred that has not been
waived that, with notice or lapse of time or both, would result in a default by the
Company or a Subsidiary under) any indenture, loan or credit
agreement or any other agreement or instrument to which it is a party or by which it or any of its properties is bound (whether or not such default
or violation has been waived), (ii) in
violation of any judgment, decree or order of any court, arbitrator or other governmental authority or (iii) in
violation of any statute, rule, ordinance, regulation or guidance of any governmental authority, including without limitation all
foreign, federal,
state and local laws relating to taxes, environmental protection, occupational health and safety, product quality and safety and employment and
labor matters, except in each case as could not have or reasonably be expected to
result in a Material Adverse Effect.

(m) Accountants. Ernst & Young LLP, who have certified certain
financial statements of the Company and its Subsidiaries and delivered its
report with respect to the audited consolidated financial statements and schedules filed with the Commission as part of the Registration Statement
and included in each of the
Registration Statement and the Prospectus, is an independent registered public accounting firm with respect to the
Company within the meaning of the Securities Act and the applicable rules and regulations thereunder adopted by the Commission and the
PCAOB. Ernst & Young LLP has not been engaged by the Company to perform any “prohibited activities” or provided to the Company any
“non-audit services” (as defined in
Section 10A of the Exchange Act).
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(n) Investment Company. The Company is not and, after giving effect
to the offering and sale of the Purchased Securities and the application
of the proceeds thereof as described in the Prospectus, will not be required to register as an “investment company” as such term is defined in the
Investment Company
Act of 1940, as amended.

(o) Certain Environmental Matters. The Company and each of its Subsidiaries (i) are
in compliance with any and all applicable foreign,
federal, state and local laws and regulations relating to the protection of human health and safety, the environment or hazardous or toxic
substances or wastes, pollutants or contaminants
(“Environmental Laws”), (ii) have received all permits, licenses or other approvals required of
them under applicable Environmental Laws to conduct their respective businesses and (iii) are in compliance with all terms and
conditions of any
such permit, license or approval, except where such noncompliance with Environmental Laws, failure to receive required permits, licenses or
other approvals or failure to comply with the terms and conditions of such permits,
licenses or approvals would not, singly or in the aggregate,
reasonably be expected to have a Material Adverse Effect on the Company and its Subsidiaries, taken as a whole. There are no costs or liabilities
associated with Environmental Laws
(including, without limitation, any capital or operating expenditures required for clean-up, closure of
properties or compliance with Environmental Laws or any permit, license or approval, any related
constraints on operating activities and any
potential liabilities to third parties) which would, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect on the
Company and its Subsidiaries, taken as a whole.

(p) Registration Rights. There are no contracts, agreements or understandings between the Company and any Person
granting such Person
the right to require the Company to file a registration statement under the Securities Act with respect to any securities of the Company or to
require the Company to include such securities with the Purchased Securities
registered pursuant to the Registration Statement except as have
been validly waived or complied with in connection with the sale of the Purchased Securities contemplated hereby.

(q) Foreign Corrupt Practices. (i) None of the Company or any of its Subsidiaries or Affiliates, or any director,
officer, or employee thereof,
or, to the Company’s knowledge, any of its other Affiliates, or any agent or representative of the Company or its Subsidiary or Affiliates, has taken
or will take any action in furtherance of an offer, payment,
promise to pay, or authorization or approval of the payment, giving or receipt of
money, property, gifts or anything else of value, directly or indirectly, to any government official (including any officer or employee of a
government or
government-owned or controlled entity or of a public international organization, or any Person acting in an official capacity for or
on behalf of any of the foregoing, or any political party or party official or candidate for political office)
(“Government Official”) in order to
influence official action, or to any Person in violation of any applicable anti-corruption laws; (ii) the Company, each of its Subsidiaries and
Affiliates, and to the Company’s
knowledge, each of its other Affiliates, have conducted their businesses in compliance with
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applicable anti-corruption laws and have instituted and maintained and will continue to maintain policies and procedures reasonably designed to
promote and achieve compliance with such laws and
with the representations and warranties contained herein; and (iii) neither the Company nor
its Subsidiaries will use, directly or indirectly, the proceeds of the offering in furtherance of an offer, payment, promise to pay, or authorization of
the payment or giving of money, or anything else of value, to any Person in violation of any applicable anti-corruption laws.

(r) Money Laundering. The operations of the Company and its Subsidiaries are and have been conducted at all times in
material compliance
with all applicable financial recordkeeping 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), and the applicable anti-money laundering statutes of jurisdictions where the Company and its Subsidiaries conduct business, the rules and
regulations thereunder and any related or
similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency
(collectively, the “Anti-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 any of its Subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the
knowledge of the Company, threatened.

(s) Sanctions.

(i) None of the Company, any of its Subsidiaries, or any director, officer or employee thereof, or, to the Company’s
knowledge, any
agent, Affiliate or representative of the Company or any of its Subsidiaries, is an individual or entity that is, or is owned or controlled by one or
more Persons that are:

a. the subject of any sanctions administered or enforced by the U.S. Department of the Treasury’s Office of Foreign
Assets
Control, the United Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions authority (collectively,
“Sanctions”), or

b. located, organized or resident in a country or territory that is the subject of Sanctions (including, without limitation,
Crimea,
the so-called Donetsk People’s Republic or the so-called Luhansk People’s Republic, Cuba, Iran, North Korea and Syria).

(ii) The Company will not, directly or indirectly, use the proceeds of the sale of the Purchased Securities, or lend,
contribute or
otherwise make available such proceeds to any Subsidiary, joint venture partner or other Person:

a. to fund
or facilitate any activities or business of or with any Person, or in any country or territory that, at the time of such
financing or facilitation, is the subject of Sanctions; or

b. in any other manner that will result in a violation by any Person (including any Person participating in the transactions
contemplated by the Transaction Documents).
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(iii) The Company and its Subsidiaries have not knowingly engaged in, are
not now knowingly engaged in, and will not engage in,
any dealings or transactions with any Person, or in any country or territory, that at the time of the dealing or transaction is or was the subject of
Sanctions.

(t) Title to Real and Personal Property. The Company and its 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 which is material to the business of the Company and its Subsidiaries, in
each case free and clear of all liens, encumbrances and defects except such as do not
materially affect the value of such property and do not
interfere in any material respect with the use made and proposed to be made of such property by the Company and its Subsidiaries; and any real
property and buildings held under lease by the
Company and its Subsidiaries are held by them under valid, subsisting and enforceable leases with
such exceptions as are not material and do not interfere in any material respect with the use made and proposed to be made of such property and
buildings by the Company and its Subsidiaries.

(u) Title to Intellectual Property. (i) The Company and its
Subsidiaries own or have a license to all patents, inventions, copyrights, know
how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or procedures),
trademarks, service marks and
trade names (collectively, “Intellectual Property Rights”) used in or reasonably necessary to the conduct of their
businesses; (ii) to the Company’s knowledge, the Intellectual Property Rights owned by the Company and its
Subsidiaries and the Intellectual
Property Rights licensed to the Company and its Subsidiaries, are valid, subsisting and enforceable, and there is no pending or, to the knowledge
of the Company or any of its Subsidiaries, threatened action, suit,
proceeding or claim by others challenging the validity, scope or enforceability of
any such Intellectual Property Rights; (iii) neither the Company nor any of its Subsidiaries has received any notice alleging any infringement,
misappropriation
or other violation of Intellectual Property Rights which, singly or in the aggregate, if the subject of an unfavorable decision,
ruling or finding, would have a Material Adverse Effect on the Company and its Subsidiaries, taken as a whole;
(iv) to the Company’s knowledge,
no third party is infringing, misappropriating or otherwise violating, or has infringed, misappropriated or otherwise violated, any Intellectual
Property Rights owned by the Company; (v) to the
Company’s knowledge, the Company’s or any of its Subsidiaries’ products do not infringe or
have not infringed any Intellectual Property Rights of a third party; to the Company’s knowledge, neither the Company nor any of its
Subsidiaries
misappropriates or otherwise violates, or has misappropriated or otherwise violated, any Intellectual Property Rights of a third party; (vi) all
employees or contractors engaged in the development of Intellectual Property Rights on
behalf of the Company or its Subsidiaries have executed
or have an obligation to execute an invention assignment agreement whereby such employees or contractors presently assign all of their right, title
and interest in and to such Intellectual
Property Rights to the Company or the applicable subsidiary, and to the Company’s knowledge no such
agreement has been breached or violated; and (vii) the Company and its Subsidiaries use, and have used, commercially reasonable efforts to
appropriately maintain all information intended to be maintained as a trade secret.

 
15



(v) Software. (i) The Company and its Subsidiaries use and have
used any and all software and other materials distributed under a “free,”
“open source,” or similar licensing model (including but not limited to the MIT License, Apache License, GNU General Public License, GNU
Lesser General
Public License and GNU Affero General Public License) (“Open Source Software”) in compliance with all license terms
applicable to such Open Source Software; and (ii) neither the Company nor any of its Subsidiaries uses or
distributes or has used or distributed
any Open Source Software in any manner that requires or has required (A) the Company or any of its Subsidiaries to permit reverse engineering of
any software code or other technology owned by the Company
or any of its Subsidiaries or (B) any software code or other technology owned by
the Company or any of its Subsidiaries to be (1) disclosed or distributed in source code form, (2) licensed for the purpose of making derivative
works or
(3) redistributed at no charge.

(w) Data Security. (i) The Company and its Subsidiaries have complied and
are presently in compliance in all material respects with their
respective published privacy policies, contractual obligations, and applicable laws relating to the collection, use, transfer, import, export, storage,
protection, disposal and
disclosure by the Company or its Subsidiaries of personal, personally identifiable, or household regulated data (“Data
Security Obligations”, and such data, “Data”); (ii) the Company has not received any
notification of or complaint regarding any material
non-compliance with any Data Security Obligation; and (iii) there is no Action, suit or Proceeding by or before any court or governmental agency,
authority or body pending or, to the Company’s knowledge, threatened alleging non-compliance with any Data Security Obligation.

(x) Data Controls. The Company and its Subsidiaries have taken all reasonable technical and organizational measures
designed to protect the
information technology systems and Data under the Company’s and any of its Subsidiaries’ control used in connection with the operation of the
Company’s and its Subsidiaries’ businesses. Without limiting
the foregoing, the Company and its Subsidiaries have used reasonable efforts to
establish and maintain, and have established, maintained, implemented and complied with, reasonable information technology, information
security, cyber security and data
protection controls, policies and procedures that are designed to protect against and prevent breach, destruction,
loss, unauthorized distribution, use, access, disablement, misappropriation or modification, or other compromise or misuse of or
relating to any
information technology system or Data used in connection with the operation of the Company’s and its Subsidiaries’ businesses (“Breach”). To
the Company’s knowledge, there has been no such Breach, and
the Company and its Subsidiaries have not been notified of and have no
knowledge of any event or condition that would reasonably be expected to result in, any such Breach.

(y) Absence of Labor Disputes. No material labor dispute with the employees of the Company or any of its Subsidiaries
exists or, to the
knowledge of the Company, is imminent; and the Company is not aware of any existing, threatened or imminent labor disturbance by the
employees of any of its principal suppliers, manufacturers or contractors that could, singly or in
the aggregate, have a Material Adverse Effect on
the Company and its Subsidiaries, taken as a whole.

 
16



(z) Compliance with ERISA. None of the following events has occurred
or exists: (i) a failure to fulfill the obligations, if any, under the
minimum funding standards of Section 302 of the United States Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and
the
regulations and published interpretations thereunder with respect to a Plan that is required to be funded, determined without regard to any
waiver of such obligations or extension of any amortization period that would reasonably be expected to have
a Material Adverse Effect; (ii) an
audit or investigation by the Internal Revenue Service, the U.S. Department of Labor, the Pension Benefit Guaranty Corporation or any other
federal or state governmental agency or any foreign regulatory agency
with respect to the employment or compensation of employees by any of
the Company or its Subsidiaries that would reasonably be expected to have a Material Adverse Effect; (iii) any breach of any contractual
obligation, or any violation of law
or applicable qualification standards, with respect to the employment or compensation of employees by the
Company or its Subsidiaries that would reasonably be expected to have a Material Adverse Effect. None of the following events has occurred or
is
reasonably likely to occur: (i) a material increase in the aggregate amount of contributions required to be made to all Plans in the current fiscal
year of the Company and its Subsidiaries compared to the amount of such contributions made in
the most recently completed fiscal year of the
Company and its Subsidiaries; (ii) a material increase in the “accumulated post-retirement benefit obligations” (within the meaning of Statement
of Financial Accounting Standards 106) of
the Company and its Subsidiaries compared to the amount of such obligations in the most recently
completed fiscal year of the Company and its Subsidiaries; (iii) any event or condition giving rise to a liability under Title IV of ERISA that
would
reasonably be expected to have a Material Adverse Effect; or (iv) the filing of a claim by one or more employees or former employees of the
Company or any of its Subsidiaries related to their employment that would reasonably be expected
to have a Material Adverse Effect. For
purposes of this paragraph, the term “Plan” means a plan (within the meaning of Section 3(3) of ERISA) subject to Title IV of ERISA with respect
to which the Company or any of its Subsidiaries
may have any liability.

(aa) Insurance. The Company and its Subsidiaries are insured by insurers of recognized
financial responsibility against such losses and risks
and in such amounts as are prudent and customary in the businesses in which they are engaged; neither the Company nor its Subsidiaries has been
refused any insurance coverage sought or applied
for; and neither the Company nor its Subsidiaries has any reason to believe that it will not be
able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be
necessary
to continue its business at a cost that would not reasonably be expected to, singly or in the aggregate, have a Material Adverse Effect on
the Company and its Subsidiaries, taken as a whole.

(bb) Licenses and Permits. The Company and its Subsidiaries possess and are operating in material compliance with all
certificates,
authorizations and permits issued by the appropriate federal, state or foreign regulatory authorities necessary to conduct their respective businesses
as described in the Registration Statement and the Prospectus, and neither the
Company nor its Subsidiaries has received any written notice of
Proceedings relating to the revocation or modification of, or material non-compliance with, any such material certificate, authorization or
permit
which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would have a Material Adverse Effect on the
Company and its Subsidiaries, taken as a whole.
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(cc) Internal Accounting Controls. The Company and each of its
Subsidiaries maintain 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 GAAP 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 existing assets at reasonable intervals and appropriate action is taken with respect to any differences.
Since the end of the Company’s most recent audited fiscal year, there
has been (i) no material weakness in the Company’s internal control over
financial reporting (whether or not remediated) and (ii) 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.

(dd) No
Underwriters; Brokers. No person (as such term is defined in Rule 1-02 of Regulation S-X promulgated under the Securities Act)
has the right to act as an underwriter
or as a financial advisor to the Company in connection with the offer and sale of the Purchased Securities,
whether as a result of the filing or effectiveness of the Registration Statement or the sale of the Purchased Securities as contemplated
hereby or
otherwise. There is no broker, finder or other party that is entitled to receive from the Company or any of its Subsidiaries any brokerage or finder’s
fee or other fee or commission as a result of any transactions contemplated by the
Transaction Documents.

(ee) Sarbanes-Oxley. The Company has taken all necessary actions to ensure that, upon the
effectiveness of the Registration Statement, it
will be in compliance with all applicable provisions of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection
therewith with which the Company is required to comply as
of the effectiveness of the Registration Statement (the “Sarbanes-Oxley Act”),
including Section 402 relating to loans.

(ff) FDA Compliance. Except as described in the Registration Statement and the Prospectus, as applicable, the Company
(i) is and at all
times has been in compliance with all local, state, federal, national and supranational statutes, rules and regulations applicable to the ownership,
testing, development, manufacture, packaging, processing, use, storage,
import, export or disposal of any product manufactured or distributed by
the Company, including, without limitation, the Federal Food, Drug and Cosmetic Act (21 U.S.C. § 301 et seq.), and the federal Anti-kickback
Statute (42 U.S.C. § 1320a-7b(b)), the regulations promulgated pursuant to such laws, and any successor government programs, and comparable
state laws (collectively, the “Applicable Laws”), except for such non-compliance as would not, individually or in the aggregate, have a Material
Adverse Effect; (ii) has not received any written notice from any court or arbitrator or governmental or regulatory authority
alleging or asserting
material non-compliance with any Applicable Laws or any licenses, exemptions, certificates, approvals, clearances, authorizations, permits and
registrations required by any such
Applicable Laws (“Authorizations”); (iii)
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possesses all material Authorizations and such Authorizations are valid and in full force and effect and is not in violation of any term of any such
Authorizations; (iv) has not received
written notice of any claim, Action, suit, Proceeding, hearing, enforcement, investigation, arbitration or other
Action from any court or arbitrator or governmental or regulatory authority alleging that any product operation or activity is in
violation of any
Applicable Laws or Authorizations nor, to the Company’s knowledge, is any such claim, Action, suit, Proceeding, hearing, enforcement,
investigation, arbitration or other action threatened; (v) has not received written
notice that any court or arbitrator or governmental or regulatory
authority has taken, is taking or intends to take action to materially limit, suspend, materially modify or revoke any Authorizations nor, to the
Company’s knowledge, is any such
limitation, suspension, modification or revocation threatened; (vi) has filed, obtained, maintained or submitted
all material reports, documents, forms, notices, applications, records and claims as required by any Applicable Laws or
Authorizations and that all
such reports, documents, forms, notices, applications, records and claims, and to the Company’s knowledge, were complete and accurate on the
date filed in all material respects (or were corrected or supplemented by a
subsequent submission); and (vii) to the Company’s knowledge, is not a
party to any corporate integrity agreements, monitoring agreements, consent decrees, settlement orders, or similar agreements with or imposed by
any governmental or
regulatory authority.

(gg) Studies, Tests and Preclinical and Clinical Trials. The preclinical studies and tests
and clinical trials conducted by or on behalf of the
Company that are described in the Registration Statement and the Prospectus (the “Company Studies and Trials”) were and, if still pending, are
being, conducted in all material
respects in accordance with applicable laws, including, without limitation, the Federal Food, Drug, and Cosmetic
Act (21 U.S.C. §§ 301 et seq.) and the rules and regulations promulgated thereunder; the descriptions of the results of the
Company Studies and
Trials contained in the Registration Statement and the Prospectus are accurate in all material respects; the Company has no knowledge of any
other studies or trials not described in the Registration Statement and the Prospectus,
the results of which are inconsistent with or reasonably call
into question the results described or referred to in such documents when viewed in the context in which such results are described and the stage
of development; and the Company has not
received any written notices, correspondence or other written communication from FDA or any foreign,
state or local governmental body exercising comparable authority requiring the termination, suspension or material modification of any Company
Studies and Trials, and, to the Company’s knowledge, there are no reasonable grounds for the same. To the Company’s knowledge, none of the
Company Studies and Trials involved any investigator who has been disqualified as a clinical
investigator by the FDA. To the Company’s
knowledge, the manufacturing facilities and operations of its suppliers are operated in compliance in all material respects with all applicable
statutes, rules, regulations and policies of the FDA and
comparable regulatory agencies outside of the United States to which the Company is
subject.
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(hh) Payment of Taxes. All United States federal income tax returns
of the Company and its Subsidiaries required by law to be filed have
been filed or extensions thereof have been requested, and all taxes shown by such returns or otherwise assessed, which are due and payable, have
been paid, except assessments that
are being contested in good faith and as to which adequate reserves have been provided under GAAP. The
Company has no knowledge of any material tax deficiency which has been or is likely to be threatened or asserted against the Company or its
Subsidiaries. Each of the Company and its Subsidiaries has filed all foreign, state, provincial, local or other tax returns that are required to have
been filed pursuant to applicable foreign, state, provincial, local or other law except insofar as
the failure to file such returns would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, and paid all taxes due pursuant to such returns or
pursuant to any assessment received by the Company and
its Subsidiaries, except for such taxes, if any, as are being contested in good faith and as
to which adequate reserves have been provided and except for such taxes or assessments the nonpayment of which would not, individually or in
the aggregate,
reasonably be expected to result in a Material Adverse Effect. The charges, accruals and reserves on the books of the Company and
its Subsidiaries in respect of any income or other tax liability for any years not finally determined are adequate to
meet any assessments or
re-assessments for additional tax for any years not finally determined, except to the extent of any inadequacy that would not reasonably be
expected to result in a Material Adverse
Effect.

(ii) Disclosure. Except with respect to the material terms and conditions of the transactions contemplated
by this Agreement, the Company
confirms that neither it nor any other Person acting on its behalf has provided the Purchasers or its agents or counsel with any information that it
believes constitutes or might constitute material, non-public information that is not otherwise disclosed in the Prospectus Supplement. The
Company understands and confirms that the Purchasers will rely on the foregoing representation in effecting transactions in
securities of the
Company. All of the disclosure furnished by or on behalf of the Company to the Purchasers regarding the Company and its Subsidiaries, their
respective businesses and the transactions contemplated hereby, is true and correct and
does not contain any untrue statement of a material fact or
omit to state any material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were
made, not misleading. The Company
acknowledges and agrees that each Purchaser makes or has made no representations or warranties with
respect to the transactions contemplated hereby other than those specifically set forth in Section 3.2 hereof.

(jj) Acknowledgment Regarding Purchaser’s Purchase of Securities. The Company acknowledges and agrees
that each Purchaser is acting
solely in the capacity of an arm’s length purchaser with respect to this Agreement and the transactions contemplated hereby. The Company further
acknowledges that each Purchaser is not acting as a financial advisor
or fiduciary of the Company (or in any similar capacity) with respect to this
Agreement and the transactions contemplated hereby and any advice given by such Purchaser or any of their respective representatives or agents
in connection with this
Agreement and the transactions contemplated hereby is merely incidental to each Purchaser’s purchase of the Purchased
Securities. The Company further represents to the Purchasers that the Company’s decision to enter into this Agreement has
been based solely on
the independent evaluation by the Company and its representatives of the transactions contemplated by the Transaction Documents.
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(kk) Regulation M Compliance. Neither the Company, nor any of
its Subsidiaries, nor to the knowledge of the Company, any of its or their
respective directors, officers or controlling persons has taken, directly or indirectly, (i) any action designed to or that might constitute or
reasonably be expected to
cause or result in, under the Exchange Act or otherwise, stabilization or manipulation of the price of any security of the
Company to facilitate the sale or resale of the Purchased Securities, or (ii) any action designed to or that might
constitute or reasonably be
expected to cause or result in a violation of Regulation M under the Exchange Act.

3.2 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,
in which case they shall be accurate as of such
date):

(a) Organization; Authority. Such Purchaser is 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.

(b) Understandings or Arrangements. Such Purchaser is acquiring the Purchased Securities as principal for its own
account and has no direct
or indirect arrangement or understandings with any other Persons to distribute or regarding the distribution of such Purchased Securities (this
representation and warranty not limiting such Purchaser’s right to sell
the Purchased Securities in compliance with applicable federal and state
securities laws).

(c) Certain Transactions and
Confidentiality. Other than consummating the transactions contemplated by the Transaction Documents, such
Purchaser has not, nor has any Person acting on behalf of or pursuant to any understanding with the 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 first
commenced discussions with the Company or any other Person representing the Company
regarding the proposed terms of the transactions
contemplated hereunder and ending immediately prior to the execution hereof. Other than to such Purchaser’s representatives, including, without
limitation, its officers, directors, partners,
legal and other advisors, employees, agents and
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Affiliates, such Purchaser has maintained the confidentiality of all disclosures made to it in connection with this transaction (including the
existence and terms of this transaction).
Notwithstanding the foregoing, for the avoidance of doubt, nothing contained herein shall constitute a
representation or warranty, or preclude any actions, with respect to locating or borrowing Common Stock in order to effect Short Sales or similar
transactions in the future.

The Company acknowledges and agrees that the representations of any Purchaser contained in this
Section 3.2 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 other document or instrument executed
and/or
delivered in connection with this Agreement or the consummation of the transactions contemplated hereby.

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 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 Purchased Securities for purposes of the rules and regulations of
any Trading Market such that it would require stockholder approval prior to
the closing of such other transaction unless stockholder approval is obtained
before the closing of such subsequent transaction.

4.2
Securities Laws Disclosure; Publicity. The Company shall (a) by the Disclosure Time, issue a press release disclosing the material terms of the
transactions contemplated hereby, and (b) file a Current Report on Form 8-K, including the Transaction Documents as exhibits thereto, with the
Commission within the time required by the Exchange Act, in each case in the form mutually agreed to by the Company and the Purchasers. At any
time
up to the Closing Date, the Company and each Purchaser shall consult with each other in issuing any other press releases with respect to the transactions
contemplated hereby, and neither the Company nor such Purchaser shall issue any such press
release nor otherwise make any such public statement
without the prior consent of the Company, with respect to any press release of such Purchaser, or without the prior consent of each Purchasers, with
respect to any press release of the Company
which directly names such Purchaser, which consent shall not unreasonably be withheld or delayed, except
if such disclosure is required by law, in which case the disclosing party (or parties) shall promptly provide the other party (or parties) with
prior notice of
such public statement or communication.

4.3 Use of Proceeds. The Company will use the net proceeds as described in
the Prospectus Supplement under the section entitled “Use of
Proceeds.”

4.4 Reservation of Common Stock. The Company
shall reserve, and continue to reserve and keep available at all times, free of preemptive rights,
a sufficient number of shares of Common Stock for the purpose of enabling the Company to issue all of the shares of Common Stock issuable upon
exercise of the Pre-Funded Warrant.
 

22



4.5 Indemnification of Purchasers. Subject to the provisions of this
Section 4.4, 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, 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 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 the 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 Party, with respect to any of the transactions
contemplated by the transaction
documents (unless such action is based upon a material breach of such Purchaser Party’s representations, warranties or covenants under the transaction
documents or any agreements or understandings such Purchaser
Party may have with any such stockholder or any violations by such Purchaser Party of
state or federal securities laws or any conduct by such Purchaser Party which is finally judicially determined to constitute fraud, gross negligence or
willful
misconduct). If any action shall be brought against any Purchaser Party in respect of which indemnity may be sought pursuant to this Agreement,
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. 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; unless such
settlement, compromise or judgment (i) includes an unconditional release of the Company from all liability arising out
of such action or claim and
(ii) does not include a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of the Company 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. The
indemnification required by this
Section 4.4 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; provided, however, that if it is subsequently determined by a final, non-appealable judgment of a court of competent jurisdiction that a
Purchaser was not entitled to receive such periodic
payments, such Purchaser shall promptly (but in no event later than five (5) Business Days) return
such payments to the Company. 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.

4.6 Listing of
Shares of Common Stock. The Company hereby agrees to use commercially reasonable efforts to maintain the listing or quotation
of the shares of Common Stock on the Trading Market on which it is currently listed.
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4.7 Non-Public Information. Except with
respect to the material terms and conditions of the transactions contemplated by the Transaction
Documents, the Company covenants and agrees that neither it, nor any other Person acting on its behalf will provide any Purchaser or its agents or
counsel with any information that constitutes, or the Company reasonably believes constitutes, material, non-public information, unless prior thereto
such Purchaser shall have consented to the receipt of such
information and agreed with the Company to keep such information confidential. To the
extent that the Company, any of its Subsidiaries, or any of their respective officers, directors, agents, employees or Affiliates delivers any material,
non-public information to a Purchaser without such Purchaser’s consent or to the extent the Company fails to publicly disclose any material, non-public
information, the
Company hereby acknowledges and agrees that such Purchaser shall not have any duty of trust of confidence to the Company, any of its
Subsidiaries, or any of their respective officers, directors, agents, employees or Affiliates, or a duty to the
Company, any of its Subsidiaries or any of
their respective officers, directors, agents, employees or Affiliates not to trade in any securities of the Company while aware of, such material,
non-public
information. The Company understands and confirms that each Purchaser shall be relying on the foregoing covenants in effecting
transactions in securities of the Company.

ARTICLE V.
MISCELLANEOUS

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

5.2
Fees and Expenses. Except as expressly set forth in the Transaction Documents to the contrary, each party shall pay the fees and expenses of
its advisors, legal counsel, accountants and other experts, if any, and all other expenses incurred
by such party incident to the negotiation, preparation,
execution, delivery and performance of this Agreement and the transactions contemplated hereby. The Company shall pay all Transfer Agent fees, stamp
taxes and other taxes and duties levied in
connection with the delivery of the Purchased Securities to the Purchasers.

5.3 Entire Agreement. The Transaction
Documents, together with the exhibits and schedules thereto, and the Prospectus 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.

5.4
Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and shall
be deemed given and effective on the earliest of: (a) the time of transmission, if such
notice or communication is delivered via facsimile at the facsimile
number or email attachment at the email address as set forth on the signature pages attached hereto at or prior to 5:30 p.m. (New York City time) on a
Trading Day, (b) the next
Trading Day after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number
or email attachment at the email address as set forth on the signature pages attached hereto on a day that is not a
Trading Day or later than 5:30 p.m.
(New York City time) on any Trading Day, (c) the second (2nd) Trading Day following the date of mailing, if sent by U.S. nationally recognized
overnight
courier service or (d) upon actual receipt
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by the party to whom such notice is required to be given. The address for such notices and communications shall be as set forth on the signature pages
attached hereto. To the extent that any
notice provided pursuant to the Transaction Documents constitutes, or contains, material, non-public information
regarding the Company or its Subsidiaries, the Company shall simultaneously file such notice
with the Commission pursuant to a Current Report on
Form 8-K.

5.5 Amendments; Waivers. No
provision of this Agreement may be waived, modified, supplemented or amended except in a written instrument
signed, in the case of an amendment, by the Company and the Purchasers, in the case of a waiver, by the party against whom enforcement of any
such
waived provision is sought. 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 this Section 5.5 shall
be binding upon the Purchasers and the Company.

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

5.7 Successors and Assigns. This
Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted
assigns. The Company may not assign this Agreement or any rights or obligations hereunder without the prior written consent of each Purchaser
(other
than by merger). Any Purchaser may assign any or all of its rights under this Agreement to any Person to whom such Purchaser assigns or transfers any
Purchased Securities, provided that such transferee agrees in writing to be bound, with
respect to the transferred Purchased Securities, by the provisions
of the Transaction Documents that apply to the “Purchasers.”

5.8 No Third-Party Beneficiaries. 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.

5.9 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 hereto 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, and the Company acknowledges that the Purchasers are not acting in concert or as a group.
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
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Transaction Documents for the convenience of the Company and not because it was required or requested to do so by any of the Purchasers. It is
expressly understood and agreed that each provision
contained in this Agreement and in each other Transaction Document is between the Company and
a Purchaser, solely, and not between the Company and the Purchasers collectively and not between and among the Purchasers.

5.10 Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents
shall be
governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of
law thereof. Each party agrees that all legal Proceedings concerning the interpretations,
enforcement and defense of the transactions contemplated by
this Agreement and any other Transaction Documents (whether brought against a party hereto or its respective Affiliates, directors, officers,
stockholders, partners, members, employees or
agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York,
borough of Manhattan. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of
New York,
borough of Manhattan, for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein (including with respect to the enforcement of any of the Transaction Documents),
and hereby irrevocably waives, and agrees not to assert in any
Action or Proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such Action or Proceeding is improper or is an
inconvenient venue for such
Proceeding. Each party hereby irrevocably waives personal service of process and consents to process being served in any
such Action or Proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of
delivery) to such party at the
address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice
thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by law. If any party shall
commence an Action or Proceeding to enforce any provisions of this Agreement, then the prevailing party in such Action or Proceeding shall be
reimbursed by the non-prevailing party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and
prosecution of such Action or Proceeding.

5.11 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.

5.12 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.
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5.13 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 this Agreement. The parties agree that monetary damages may not be
adequate compensation for any loss incurred by
reason of any breach of obligations contained in this Agreement 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.

5.14 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.

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

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

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be
duly executed by their respective authorized
signatories as of the date first indicated above.
 
DISC MEDICINE, INC.       Address for Notices:

By:   /s/ John Quisel       Disc Medicine, Inc. 
  Name: John Quisel       321 Arsenal St., Suite 101 
  Title: Chief Executive Officer       Watertown, MA 02472 
        Attention: Rahul Khara, General Counsel 

        With a copy (which shall not constitute notice) to:

        Goodwin Procter LLP 
        100 Northern Avenue 
        Boston, MA 02210 
        Attention: William D. Collins 
        Email: wcollins@goodwinlaw.com

[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.
 
BAIN CAPITAL LIFE SCIENCES
OPPORTUNITIES III, LP    

  Address for Notice:

      Bain Capital Life Sciences

By:   Bain Capital Life Sciences Opportunities III GP, LLC,       200 Clarendon Street,
  its general partner       Boston, MA 02116

By:
 

Bain Capital Life Sciences Investors, LLC,
its
manager      

Attention: Ricky Sun

By:   /s/ Ricky Sun       CC: Melissa C. Danforth

 
Name: Ricky Sun
Title: Partner      

        With a copy (which shall not constitute notice) to:

        Ropes & Gray LLP 

       
1211 Avenue of the Americas 
New York, NY 10036 

       
Attention: Rachel Phillips 
Email: rachel.phillips@ropesgray.com

[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.
 
ORBIMED PRIVATE INVESTMENTS VI, LP     Address for Notice:

By:   OrbiMed Capital GP VI LLC, its General Partner      
By:   OrbiMed Advisors LLC, its Managing Member      

By:   /s/ Carl Gordon       Attention: General Counsel
  Name: Carl Gordon       601 Lexington Avenue, 54th Floor
  Title: Member       New York, NY 10022
        Phone: (212) 739-6400
        Email: Legal@OrbiMed.com

[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.
 
ORBIMED PRIVATE INVESTMENTS VIII, LP     Address for Notice:

By:   OrbiMed Capital GP VIII LLC, its General Partner      
By:   OrbiMed Advisors LLC, its Managing Member      

By:   /s/ Carl Gordon       Attention: General Counsel
  Name: Carl Gordon       601 Lexington Avenue, 54th Floor
  Title: Member       New York, NY 10022
        Phone: (212) 739-6400
        Email: Legal@OrbiMed.com

[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.
 
ORBIMED GENESIS MASTER FUND, L.P.     Address for Notice:

By:   OrbiMed Genesis GP LLC, its General Partner      
By:   OrbiMed Advisors LLC, its Managing Member      

By:   /s/ Carl Gordon       Attention: General Counsel
  Name: Carl Gordon       601 Lexington Avenue, 54th Floor
  Title: Member       New York, NY 10022
        Phone: (212) 739-6400
        Email: Legal@OrbiMed.com

[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.
 
AI DMI LLC     Address for Notice:
By:   Access Industries Management, LLC, its Manager      

By:   /s/ Alejandro Moreno       40 West 57th Street, 28th Floor
  Name: Alejandro Moreno       New York, NY 10019
  Title: Executive Vice President      

By:   /s/ Suzette Del Giudice      
  Name: Suzette Del Giudice      
  Title: Executive Vice President      

[Signature Page to Securities Purchase Agreement]



Exhibit 99.1
 

Disc Medicine Announces $62.5 Million Financing led by Bain Capital Life
Sciences to Advance Portfolio of Novel Hematology Programs

WATERTOWN, Mass. (February 14, 2023) Disc Medicine, Inc. (NASDAQ: IRON) a clinical-stage biopharmaceutical company focused on the
discovery, development and
commercialization of novel treatments for patients suffering from serious hematologic diseases, today announced it has
entered into a securities purchase agreement with certain investors resulting in an aggregate $62.5 million in gross proceeds
through a registered direct
offering. The financing was led by Bain Capital Life Sciences, who contributed $50 million, with participation from existing investors, Access
Biotechnology and OrbiMed.

The financing includes 1,488,166 shares of the Company’s common stock at a price of $23.00 per share and
pre-funded warrants to purchase up to an
aggregate of 1,229,224 shares of common stock, at a purchase price of $22.9999, which represents the per share offering price for the common stock
less the $0.0001
exercise price for each pre-funded warrant. The offering is expected to close on or about February 15, 2023, subject to customary
closing conditions.

The shares of common stock and pre-funded warrants were offered pursuant to a shelf registration statement on Form S-3 (File No. 333-269272) that
was previously filed with the U.S. Securities and Exchange Commission (the “SEC”) on January 18, 2023, and declared
effective by the SEC on
January 18, 2023. A final prospectus supplement, which contains additional information relating to the offering, has been filed with the SEC and is
available on the SEC’s website at www.sec.gov.

“We are delighted to welcome Bain Capital Life Sciences as an investor during a transformational time for Disc. Our pipeline of three clinical-stage
programs, each with therapeutic potential in a range of indications, is expected to provide a series of important clinical trial read-outs beginning
mid-year,” said John Quisel, J.D., Ph.D., Chief
Executive Officer and President of Disc. “This investment adds to the financial strength of the company
and will enable us to pursue the development of our programs with confidence as we advance toward phase 2 data.”

“We are thrilled to support Disc in its vision to build a leading hematology company and believe the Company’s unique approach of targeting heme
synthesis and iron metabolism addresses fundamental processes of red blood cell development,” said Ricky Sun, PhD, Partner at Bain Capital Life
Sciences. “We look forward to supporting the Company as the data from programs mature and Disc
looks towards its next phase of growth.”

This investment will primarily support development of Disc’s clinical-stage pipeline including:
 

 

•   Bitopertin (heme synthesis): a
first-in-class, investigational, orally administered inhibitor of glycine transporter 1 (GlyT1) that is designed
to modulate heme biosynthesis. It is currently being
studied in patients with erythropoietic protoporphyria (EPP) in the ongoing phase 2
BEACON and AURORA clinical trials. Disc expects to initiate a separate trial in Diamond-Blackfan Anemia (DBA) patients in the first
half of 2023. Studies in
additional indications are being planned.

 

 

•   DISC-0974 (hepcidin suppression): a
first-in-class, investigational, anti-hemojuvelin (HJV) monoclonal antibody designed to suppress
hepcidin production and increase serum iron to enable erythropoiesis. It
is currently being studied in an ongoing phase 1b/2 clinical trial in
myelofibrosis patients with anemia. A separate trial in patients with anemia of chronic kidney disease (CKD) not receiving dialysis is
expected to initiate in the first half of
2023 and studies in other forms of anemia of inflammation are being planned.

 

 

•   MWTX-003 (hepcidin induction): a first-in-class, investigational, anti-TMPRSS6 (also known as Matriptase-2) monoclonal antibody
designed to increase hepcidin production and suppress serum iron. An IND
has been accepted by the FDA and a phase 1 clinical trial of
MWTX-003 in healthy volunteers are expected to initiate in 2023. Disc plans to develop MWTX-003 as a
treatment for polycythemia vera
and other indications.



 
About Disc Medicine

Disc Medicine (NASDAQ:IRON) is a clinical-stage biopharmaceutical company committed to discovering, developing, and commercializing novel
treatments for
patients who suffer from serious hematologic diseases. We are building a portfolio of innovative, first-in-class therapeutic candidates that
aim to address a wide
spectrum of hematologic diseases by targeting fundamental biological pathways of red blood cell biology, specifically heme
biosynthesis and iron homeostasis. For more information, please visit www.discmedicine.com.

Disc Cautionary Statement Regarding Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including, but
not
limited to, express or implied statements regarding: Disc’s anticipated use of net proceeds from the offering; statements regarding the completion and
timing of the offering; and future product development plans and projected timelines for
the initiation and completion of preclinical and clinical trials
and other activities. The use of words such as, but not limited to, “believe,” “expect,” “estimate,” “project,” “intend,”
“future,” “potential,” “continue,”
“may,” “might,” “plan,” “will,” “should,” “seek,” “anticipate,” or “could” or the negative of these
terms and other similar words or expressions that are
intended to identify forward-looking statements. Forward-looking statements are neither historical facts nor assurances of future performance. Instead,
they are based on Disc’s current
beliefs, expectations and assumptions regarding the future of Disc’s business, future plans and strategies, clinical results
and other future conditions. New risks and uncertainties may emerge from time to time, and it is not possible to
predict all risks and uncertainties. No
representations or warranties (expressed or implied) are made about the accuracy of any such forward-looking statements.

Disc may not actually achieve the plans, intentions or expectations disclosed in these forward-looking statements, and investors should not place undue
reliance on these forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the
forward-looking statements as a result of a number of material risks and uncertainties
including but not limited to: the offering may not be completed on
the timeline expected or at all; the adequacy of Disc’s capital to support its future operations and its ability to successfully initiate and complete clinical
trials; the
nature, strategy and focus of Disc; the difficulty in predicting the time and cost of development of Disc’s product candidates; Disc’s plans to
research, develop and commercialize its current and future product candidates; the timing of
initiation of Disc’s planned preclinical studies and clinical
trials; the timing of the availability of data from Disc’s clinical trials; Disc’s ability to identify additional product candidates with significant commercial
potential
and to expand its pipeline in hematological diseases; the timing and anticipated results of Disc’s preclinical studies and clinical trials and the
risk that the results of Disc’s preclinical studies and clinical trials may not be
predictive of future results in connection with future studies or clinical
trials and may not support further development and marketing approval; the other risks and uncertainties described in the “Risk Factors” section of the
Current
Report on Form 8-K filed with the SEC on December 29, 2022 and other documents filed by Disc from time to time with the SEC, as well as
discussions of potential risks, uncertainties, and other important
factors in Disc’s subsequent filings with the Securities and Exchange Commission. Any
forward-looking statement speaks only as of the date on which it was made. None of Disc, nor its affiliates, advisors or representatives, undertake any
obligation to publicly update or revise any forward-looking statement, whether as result of new information, future events or otherwise, except as
required by law.

About Bain Capital Life Sciences

Bain Capital Life
Sciences (www.baincapitallifesciences.com) invests in pharmaceutical, biotechnology, medical device, diagnostic, and life science tool
companies across the globe, with a focus on companies that both drive medical innovation across the value chain
and enable that innovation to improve
the lives of patients with unmet medical needs. The differentiated skillset of Bain Capital Life Sciences team enables it to deliver targeted capital and
value-added strategic support to companies around
critical phases of growth and inflections in value. Since 1984, Bain Capital has employed a strategic
and



 
analytical approach to identify attractive investment opportunities and partner with management teams to transform and improve their businesses.
During this time, Bain Capital has developed
global reach, deep expertise, and a proven track record in the life sciences industries across private equity,
public equity, credit, venture capital, and real estate.

Media Contact

Peg Rusconi
Verge Scientific Communications
prusconi@vergescientific.com

Investor Relations Contact

Suzanne Messere
Stern Investor Relations
suzanne.messere@sternir.com


