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The information in
 this prospectus is not complete and may be changed. The selling stockholder named in this prospectus may not sell these
securities until
 the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell
these
securities and we are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.
 
PROSPECTUS   SUBJECT TO COMPLETION   DATED NOVEMBER
12, 2024

 
6,250,000 Shares of Common Stock

  
This prospectus relates to
the offer and sale from time to time by Keystone Capital Partners, LLC (“Keystone” or the “Selling Stockholder”)
of up to

6,250,000 shares of common stock of Onconetix, Inc. (“we,” “us,” “our,” the “Company,”
or “Onconetix”), par value $0.00001 per share (the “Common
Stock”), that have been or may be issued by us to Keystone
pursuant to that certain Common Stock ELOC Purchase Agreement, dated as of October 2,
2024, by and between us and Keystone (the “ELOC
Purchase Agreement”), establishing an equity line of credit. Such shares of our Common Stock include
up to 6,250,000 shares of Common
Stock (assuming the shares to be issued are sold at a price of $4.00 per share) that we may elect, in our sole discretion,
to issue and
sell to Keystone, from time to time from and after the commencement date under the ELOC Purchase Agreement, and subject to applicable
stock exchange rules.

 
The actual number of shares
of our Common Stock issuable will vary depending on the then-current market price of shares of our Common Stock sold

to the Selling Stockholder
under the ELOC Purchase Agreement, but will not exceed the number set forth in the preceding sentences unless we file an
additional registration
statement under the Securities Act of 1933, as amended (the “Securities Act”), with the U.S. Securities and Exchange Commission
(SEC), See “The Keystone Equity Financing” for a description of the ELOC Purchase Agreement and “Selling Stockholder”
 for additional information
regarding Keystone.
 

We are registering the shares
on behalf of the Selling Stockholder, to be offered and sold by it from time to time. We are not selling any securities
under this prospectus,
and will not receive any proceeds from the sale of Common Stock by the Selling Stockholder pursuant to this prospectus. We may
receive
up to $25.0 million in aggregate gross proceeds from Keystone under the ELOC Purchase Agreement in connection with sales of the shares
of our
Common Stock pursuant to the ELOC Purchase Agreement at varying purchase prices after the date of this prospectus. However, the
actual proceeds from
Keystone may be less than this amount depending on the number of shares of our Common Stock sold and the price at
which the shares of our Common
Stock are sold. The purchase price per share that Keystone will pay for shares of Common Stock purchased
from us under the ELOC Purchase Agreement
will fluctuate based on the market price of our shares at the time we elect to sell shares to
Keystone and, further, to the extent that the Company sells shares
of Common Stock under the ELOC Purchase Agreement, substantial amounts
of shares could be issued and resold, which would cause dilution and may
impact the Company’s stock price.

 
Our Common Stock is listed
on The Nasdaq Capital Market under the symbol “ONCO.” The last reported sale price of our Common Stock on The

Nasdaq Capital
Market on October 30, 2024 was $2.96 per share. We recommend that you obtain current market quotations for our Common Stock prior to
making an investment decision.

 
The Selling Stockholder
is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act. The Selling Stockholder may offer all or
part

of the shares for resale from time to time through public or private transactions, at either prevailing market prices or at privately
negotiated prices. Our
registration of the shares of Common Stock covered by this prospectus does not mean that the Selling Stockholder
will offer or sell any of the shares. With
regard only to the shares the Selling Stockholder sells for its own behalf, the Selling Stockholder
may be deemed an “underwriter” within the meaning of
the Securities Act of 1933, as amended (the “Securities Act”).
The Company has paid all of the registration expenses incurred in connection with the
registration of the shares. We will not pay any
of the selling commissions, brokerage fees and related expenses.

 
We will pay the expenses
 incurred in registering the shares, including legal and accounting fees. See “Plan of Distribution” on page 28 of
 this

prospectus.
 
Investing in our Common
 Stock involves certain risks. See “Risk Factors” on page 8 of this prospectus, included in any accompanying

prospectus
 supplement and in the documents incorporated by reference in this prospectus for a discussion of the factors you should carefully
consider
before deciding to purchase these securities.
 

We may amend or supplement
this prospectus from time to time by filing amendments or supplements as required. We urge you to read the
entire prospectus, any amendments
or supplements, any free writing prospectuses, and any documents incorporated by reference carefully before
you make your investment decision.
 

Neither the Securities
 and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy
or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

 
The date of this prospectus is                          , 2024
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ABOUT THIS PROSPECTUS

 
This prospectus is part of
a registration statement on Form S-1 that we filed with the Securities and Exchange Commission (the “SEC”) for the delayed

or continuous offering and sale of securities pursuant to Rule 415 under the Securities Act. This prospectus generally describes Onconetix,
Inc. and our
Common Stock. The Selling Stockholder may use this registration statement to sell up to an aggregate of up to 6,250,000 shares
of our Common Stock
from time to time through any means described in the section entitled “Plan of Distribution.” Our
registration of the securities covered by this prospectus
does not mean that either we or the Selling Stockholder will issue, offer or
 sell, as applicable, any of the securities registered hereunder. Under this
registration statement, the Selling Stockholder may, from
time to time, sell the securities offered by it described in this prospectus.

 
We will not receive any proceeds
from the sale of Common Stock by the Selling Stockholder pursuant to this prospectus. However, we will pay the

expenses, other than underwriting
discounts and commissions, associated with the sale of shares pursuant to this prospectus. We may receive up to $25.0
million in aggregate
gross proceeds from Keystone under the ELOC Purchase Agreement in connection with sales of the shares of our Common Stock
pursuant to
the ELOC Purchase Agreement after the date of this prospectus. However, the actual proceeds from Keystone may be less than this amount
depending on the number of shares of our Common Stock sold and the price at which the shares of our Common Stock are sold.

 
We and the Selling Stockholder,
 as applicable, may deliver a prospectus supplement with this prospectus, to the extent appropriate, to update the

information contained
in this prospectus. The prospectus supplement may also add, update or change information included in this prospectus. You should
read
both this prospectus and any applicable prospectus supplement, together with additional information described below under the captions
“Where You
Can Find More Information” and “Incorporation of Certain Information by Reference.”

 
No offer of these securities
will be made in any jurisdiction where the offer is not permitted.
 
You should rely only on the
information contained in or incorporated by reference in this prospectus, any accompanying prospectus supplement or in

any related free
writing prospectus filed by us with the SEC. We have not authorized anyone to provide you with different information. This prospectus
and
any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other
 than the securities
described in this prospectus or such accompanying prospectus supplement or an offer to sell or the solicitation of
an offer to buy such securities in any
circumstances in which such offer or solicitation is unlawful. You should assume that the information
 appearing in this prospectus, any prospectus
supplement, the documents incorporated by reference and any related free writing prospectus
is accurate only as of their respective dates. Our business,
financial condition, results of operations and prospects may have changed
materially since those dates.

 
Unless the context otherwise
 indicates, references in this prospectus to “we,” “our” and “us” refer, collectively, to Onconetix,
 Inc., a Delaware

corporation.
 
Unless otherwise indicated,
all share amounts and share prices disclosed herein are presented on a post-split basis, giving effect to the one-for-forty

(1:40) reverse
 stock split (the “Reverse Stock Split”) of all of the outstanding shares of the Company’s issued and outstanding Common
 Stock on
September 24, 2024. As the financial statements incorporated by reference in this prospectus were filed prior to the Reverse
Stock Split, the outstanding
shares disclosed in such financial statements are presented on a pre-split basis. Future financial statements
filed by the Company retrospectively present the
shares on a post-split basis.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus contains
 “forward-looking statements” within the meaning of the federal securities laws, and that involve significant risks and

uncertainties.
Words such as “may,” “should,” “could,” “would,” “predicts,” “potential,”
“continue,” “expects,” “anticipates,” “future,” “intends,” “plans,”
“believes,” “estimates,” and similar expressions, as well as statements in future tense, identify forward-looking
 statements. Forward-looking statements
should not be read as a guarantee of future performance or results and may not be accurate indications
 of when such performance or results will be
achieved. Forward-looking statements are based on information we have when those statements
are made or management’s good faith belief as of that time
with respect to future events and are subject to significant risks and
uncertainties that could cause actual performance or results to differ materially from
those expressed in or suggested by the forward-looking
 statements. Forward-looking statements are subject to a number of risks, uncertainties and
assumptions in other documents we file from
time to time with the SEC, specifically our most recent Annual Report on Form 10-K, our Quarterly Reports
on Form 10-Q and our Current
Reports on Form 8-K.

 
Important factors that could
cause such differences include, but are not limited to:

 
● our projected financial position
and estimated cash burn rate;

 
● our estimates regarding expenses,
future revenues and capital requirements;

 
● our ability to continue as
a going concern;

 
● our need to raise substantial
additional capital to fund our operations;

 
● our
 ability to commercialize or monetize Proclarix and integrate the assets and commercial operations acquired in the share exchange with

Proteomedix AG (“Proteomedix”);
 

● our reliance on third parties,
including Labcorp, to develop, market, distribute and sell our products;
 

● the successful development
of our commercialization capabilities, including sales and marketing capabilities.
 

● our ability to obtain and maintain
the necessary regulatory approvals to market and commercialize our products;
 

● the results of market research
conducted by us or others;
 

● our ability to obtain and maintain
intellectual property protection for our current products;
 

● our ability to protect our
 intellectual property rights and the potential for us to incur substantial costs from lawsuits to enforce or protect our
intellectual
property rights;

 
● the possibility that a third
party may claim we or our third-party licensors have infringed, misappropriated, or otherwise violated their intellectual

property rights
and that we may incur substantial costs and be required to devote substantial time defending against claims against us;
 

● our reliance on third parties,
including manufacturers and logistics companies;
 

● the success of competing therapies
or diagnostics and products that are or become available;
 

● our ability to successfully
compete against current and future competitors;
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● our ability to expand our organization
to accommodate potential growth and our ability to attract, motivate and retain key personnel;

 
● the potential for us to incur
substantial costs resulting from product liability lawsuits against us and the potential for these product liability lawsuits

to cause
us to limit our commercialization of our products;
 

● market acceptance of our products,
the size and growth of the potential markets for our current products, and our ability to serve those markets;
and

 
● disruptions in the business
 of the Company or Proteomedix, which could have an adverse effect on their respective businesses and financial

results.
 

These forward-looking statements
 are subject to a number of risks, uncertainties and assumptions, including those described in “Risk Factors.”
Moreover,
we operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our management
to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of
factors, may cause actual
results to differ materially from those contained in any forward-looking statements we may make. In light of
these risks, uncertainties and assumptions, the
forward-looking events and circumstances discussed in this prospectus may not occur and
actual results could differ materially and adversely from those
anticipated or implied in the forward-looking statements.

 
You should not rely upon
 forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the

forward-looking
statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or events and circumstances reflected
in the forward-looking statements will be achieved or occur. Moreover, except as required by law, neither we nor any other person assumes
responsibility
for the accuracy and completeness of the forward-looking statements. We undertake no obligation to update publicly any
forward-looking statements for
any reason after the date of this prospectus to conform these statements to actual results or to changes
in our expectations.

 
You should read this prospectus
and the documents that we reference in this prospectus and have filed with the SEC as exhibits to the registration

statement of which
 this prospectus forms a part with the understanding that our actual future results, levels of activity, performance and events and
circumstances
may be materially different from what we expect.
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PROSPECTUS SUMMARY

 
The SEC allows us to “incorporate
 by reference” certain information that we file with the SEC, which means that we can disclose important

information to you by referring
 you to those documents. The information incorporated by reference is considered to be part of this prospectus, and
information that we
file later with the SEC will update automatically, supplement and/or supersede the information disclosed in this prospectus. Any
statement
 contained in a document incorporated or deemed to be incorporated by reference in this prospectus shall be deemed to be modified or
superseded
for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other document that also is or is
deemed
to be incorporated by reference in this prospectus modifies or supersedes such statement. Any such statement so modified or superseded
shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus. You should read the following summary
 together with the more
detailed information regarding our company, our Common Stock and our financial statements and notes to those statements
included in this prospectus.
 
Our Company

 
We are a commercial stage
biotechnology company focused on the research, development, and commercialization of innovative solutions for men’s

health and oncology.
 Through our recent acquisition of Proteomedix, we own Proclarix, an in vitro diagnostic test for prostate cancer originally
developed
 by Proteomedix and approved for sale in the European Union (“EU”) under the In Vitro Diagnostic Regulation (“IVDR”),
 which we
anticipate will be marketed in the U.S. as a lab developed test (“LDT”) through our license agreement with Labcorp.
We also own ENTADFI, an FDA-
approved, once daily pill that combines finasteride and tadalafil for the treatment of benign prostatic hyperplasia
(“BPH”), a disorder of the prostate.
ENTADFI has not generated any revenue from product sales, and Proclarix has generated
 only minimal amounts of development revenue since its
acquisition.

 
Proclarix is an easy-to-use
next generation protein-based blood test that can be done with the same sample as a patient’s regular Prostate-Specific

Antigen
(“PSA”) test. The PSA test is a well-established prostate specific marker that measures the concentration of PSA molecules
in a blood sample.
A high level of PSA can be a sign of prostate cancer. However, PSA levels can also be elevated for many other reasons
including infections, prostate
stimulation, vigorous exercise, or even certain medications. PSA results can be confusing for many patients
and even physicians. It is estimated over
50% of biopsies with elevated PSA are negative or clinically insignificant resulting in an overdiagnosis
and overtreatment that impacts the physician’s
routine, our healthcare system, and the quality of patients’ lives. Approximately
10% of all men have elevated PSA levels, commonly referred to as the
diagnostic “grey zone”, of which only 20 - 40% present
clinically with cancer. Proclarix is intended for use in diagnosing these patients where it is
difficult to decide if a biopsy is necessary
to verify a potential clinically significant cancer diagnosis.

 
Proclarix helps doctors and
patients with unclear PSA test results through the use of our proprietary Proclarix Risk Score which delivers clear and

immediate diagnostic
support for further treatment decisions. No additional intervention is required, and results are available quickly. Local diagnostic
laboratories
can integrate this multiparametric test into their current workflow because Proclarix assays use the enzyme-linked immunosorbent assay
(“ELISA”) standard, which most diagnostic laboratories are already equipped to process.

  
Since our inception in October
2018 until April 2023, when we acquired ENTADFI, we devoted substantially all of our resources to performing

research and development,
undertaking preclinical studies and enabling manufacturing activities in support of our product development efforts, hiring
personnel,
 acquiring and developing the technology of our vaccine candidates, organizing and staffing our company, performing business planning,
establishing our intellectual property portfolio and raising capital to support and expand such activities. Following our April 2023 acquisition
 of
ENTADFI, we shifted our business strategy towards the field of men’s health and oncology and deprioritized our preclinical vaccine
programs. Since
that time, we have sought to build assets in therapeutics, diagnostics, and clinician services for men’s health
and oncology.
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In light of (i) the time
 and resources needed to continue pursuing commercialization of ENTADFI, and (ii) the Company’s cash runway and

indebtedness, the
Company determined to pause its commercialization of ENTADFI during the first quarter of 2024, as it explores strategic alternatives
to
 monetize ENTADFI, such as a potential sale of the ENTADFI assets. To that end, the Company engaged an investment advisor to assist with
 a
potential sale or other transaction of the ENTADFI assets during the second quarter of 2024. There is currently no plan to resume commercialization
of
ENTADFI, and as such, if we are not able to consummate a sale or other transaction of the ENTADFI assets, we may abandon the assets
and destroy our
inventory of the product. In addition, as part of cost reduction efforts and in connection with our initial pause in commercializing
 ENTADFI, we
terminated three employees involved with the ENTADFI program, effective April 30, 2024, with such individuals to continue
assisting the Company on
an as-needed, consulting basis. Based on the current circumstances surrounding ENTADFI, at June 30, 2024, the
ENTADFI assets were fully impaired. 

 
We are currently focusing
our efforts on commercializing Proclarix.
 
Proclarix was first CE marked
under the IVD Directive in Europe in January 31, 2019. On October 7, 2022, Proclarix gained CE marking under the

IVDR and was registered
in the United Kingdom and Switzerland under applicable regulations. Given Proclarix is CE-marked for sale in the European
Union, we expect
 to generate revenue from sales of Proclarix by 2025. Although we anticipate these sales to offset some expenses relating to
commercial
scale up and development, we expect our expenses will increase substantially in connection with our ongoing activities, as we:

 
● commercialize Proclarix;

 
● hire additional personnel;

 
● operate as a public company;
and

 
● obtain, maintain, expand and
protect our intellectual property portfolio.

 
We rely and will continue
to rely on third parties for the manufacturing of Proclarix. We have no internal manufacturing capabilities, and we will

continue to rely
on third parties, of which the main suppliers are single-source suppliers, for commercial products.
 
We do not have any products
 approved for sale, aside from Proclarix in the EU, from which we have generated only minimal amounts of

development revenue since its
acquisition, and ENTADFI, from which we have not generated any revenue from product sales, and for which we have
now abandoned commercialization
activities. To date, we have financed our operations primarily with proceeds from our sale of preferred securities to
seed investors, the
initial public offering (“IPO”), private placements, the proceeds received from warrant exercises and an issuance of debt
in January
2024. We will continue to require significant additional capital to commercialize Proclarix, and to fund operations for the
 foreseeable future.
Accordingly, until such time as we can generate significant revenue, if ever, we expect to finance our cash needs
through public or private equity or debt
financings, third-party (including government) funding and to rely on third-party resources for
marketing and distribution arrangements, as well as other
collaborations, strategic alliances and licensing arrangements, or any combination
of these approaches, to support our operations.

 
We have incurred net losses
 since inception and expect to continue to incur net losses in the foreseeable future. Our net losses may fluctuate

significantly from
quarter-to-quarter and year-to-year, depending in large part on the timing of our preclinical studies, clinical trials and manufacturing
activities, our expenditures on other research and development activities and commercialization activities. As of June 30, 2024, the Company
had a
working capital deficit of approximately $18.6 million and an accumulated deficit of approximately $82.2 million. We will need to
 raise additional
capital within the next 12 months to sustain operations.

 
Until we generate revenue
sufficient to support self-sustaining cash flows, if ever, we will need to raise additional capital to fund our continued

operations,
including our product development and commercialization activities related to our current and future products. There can be no assurance
that additional capital will be available to us on acceptable terms, or at all, or that we will ever generate revenue sufficient to provide
self-sustaining cash
flows. These circumstances raise substantial doubt about our ability to continue as a going concern. The consolidated
financial statements of Onconetix,
which are incorporated by reference in this prospectus, do not include any adjustment that might be
necessary if the Company is unable to continue as a
going concern.
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Because of the numerous risks
and uncertainties associated with our business, we are unable to predict the timing or amount of increased expenses

or when or if we will
be able to achieve or maintain profitability. Additionally, even if we are able to generate revenue from Proclarix, we may not
become
profitable. If we fail to become profitable or are unable to sustain profitability on a continuing basis, then we may be unable to continue
our
operations at planned levels and may be forced to reduce our operations.
 
Recent Developments
 
PIPE Financing and ELOC
 

On
October 2, 2024, the Company entered into, and sold to six institutional investor(s) (collectively, the “PIPE Investors”),
pursuant to a securities
purchase agreement (the “Securities ELOC Purchase Agreement”) an aggregate of 3,499 shares of Series
 C convertible preferred stock, par value
$0.00001 per share (“Series C Preferred Stock”), which includes an issuance of 830
 shares of Series C Preferred Stock to the lead investor as
consideration for the PIPE Investors’ irrevocable commitment to purchase
shares of the Series C Preferred Stock, and warrants to purchase 591,856
shares of Common Stock at an initial exercise price of $4.38,
 subject to adjustment (the “PIPE Warrants” and, together with the Series C Preferred
Stock, the “PIPE Securities”),
 for aggregate cash proceeds to the Company of $2.0 million. Such investment is referred to as the “PIPE Financing.”
Concurrently
with entering into the Securities ELOC Purchase Agreement, the Company also entered into a registration rights agreement with the PIPE
Investors, pursuant to which it has agreed to provide the PIPE Investors with certain registration rights related to the shares of Common
 Stock
underlying the PIPE Securities.
 

On October 2, 2024, the Company
also entered into a Common Stock ELOC Purchase Agreement relating to a Committed Equity Facility (the
“ELOC Purchase Agreement”)
with Keystone, whereby the Company may offer and sell, from time to time at its sole discretion, and whereby Keystone
has committed to
purchase, up to $25.0 million of the Company’s newly issued Common Stock, subject to the limitations described herein. Concurrently
with entering into the ELOC Purchase Agreement, the Company also entered into a registration rights agreement with Keystone, pursuant
to which it
agreed to provide Keystone with certain registration rights related to the shares issued under the ELOC Purchase Agreement
(the “ELOC Registration
Rights Agreement”).
 
Reverse Stock Split

 
On September 23, 2024, the
 Company filed an amendment (the “Amendment”) to the Company’s Amended and Restated Certificate of

Incorporation to effect
a Reverse Stock Split of all of the outstanding shares of its issued and outstanding Common Stock at a ratio of one-for-forty
(1:40).
The Reverse Stock Split became effective in accordance with the terms of the Amendment at 12:01 a.m. Eastern Time on September 24, 2024
(the “Effective Time”). The Company’s Common Stock continued to be traded on The Nasdaq Capital Market under the symbol
ONCO and began
trading on a split-adjusted basis when the market opened on Tuesday, September 24, 2024, under a new CUSIP number, 68237Q104.

 
At the Effective Time, every
40 shares of the Company’s issued and outstanding Common Stock were converted automatically into one issued and

outstanding share
of Common Stock, with no corresponding reduction in the number of authorized shares of Common Stock, and without any change in
the par
value per share.


Conversion of Series A Preferred Stock
 

On September 24, 2024, the
Company issued an aggregate of 142,749 post-Reverse Stock Split shares of Common Stock to Veru Inc. (“Veru”),
following Veru’s
election to convert all of the 3,000 shares of Series A preferred stock (“Series A Preferred Stock”) of the Company issued
 to it on
September 29, 2023. The Series A Preferred Stock was originally issued to Veru pursuant to an Amendment to Asset Purchase Agreement,
 dated
September 29, 2023, between the Company and Veru.

 
Conversion of Series B Preferred Stock
 

On September 24, 2024, the
Company issued an aggregate of 6,741,820 post-Reverse Stock Split shares of Common Stock to certain stockholders
of the Company (the “PMX
 Converted Shares”) who were formerly holders of outstanding capital stock or convertible securities (the “Sellers”)
 of
Proteomedix AG (“Proteomedix”), pursuant to the automatic conversion of all the 2,696,729 shares of Series B preferred
stock (“Series B Preferred
Stock”) of the Company, which Series B Preferred Stock was originally issued to the Sellers on
December 15, 2023. The Series B Preferred Stock was
originally issued to the Sellers pursuant to a Share Exchange Agreement, dated December
15, 2023, between the Company, Proteomedix and the Sellers
(the “Share Exchange Agreement”), and were subject to automatic
 conversion following (i) the Company’s receipt of stockholder approval for the
issuance of the PMX Converted Shares and (ii) the
effectiveness of the Reverse Stock Split, which provided for a sufficient number of authorized shares
to issue the PMX Converted Shares,
as contemplated by the Share Exchange Agreement.
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Altos Units
 

On September 24, 2024, pursuant
to the Subscription Agreement, dated December 18, 2023, between the Company and Altos Venture
AG (“Altos”
and such agreement, the “Subscription Agreement”), the Company issued an aggregate of 513,424 units
(the “Units”) to Altos, each Unit comprised of
(i) one share of Common Stock and (ii) one pre-funded warrant (collectively,
 the “Altos Warrants”) to purchase 0.3 shares of Common Stock at an
exercise price of $0.04 per share. The Altos Warrants were
 immediately exercisable at any time on or after the date of issuance and had a term of
exercise of five (5) years from the date of
issuance. Additional shares are issuable to Altos to the extent Altos continues to hold Common Stock included
in the Units and if
the VWAP during the 270 days following closing is less than $10.00, as set forth in the Subscription Agreement.

 
On
September 24, 2024, Altos exercised all of the Altos Warrants, and the Company issued to Altos an additional 154,027 shares of Common
Stock

upon such exercise. 
 

Veru Agreement
 

Previously, on April 19, 2023,
the Company entered into an asset purchase agreement with Veru (the “Veru APA”). Pursuant to the terms of the Veru
APA, the
Company agreed to provide Veru with initial consideration totaling $20.0 million, consisting of (i) $6.0 million paid upon the closing
of the
transaction, (ii) an additional $4.0 million in the form of a non-interest bearing note payable due on September 30, 2023, and
(iii) an additional $10.0
million in the form of two equal (i.e. each for $5.0 million) non-interest bearing notes payable, each due on
April 19, 2024 (the “April Veru Note”) and
September 30, 2024 (the “September Veru Note”). On September 29, 2023,
the Company entered into an amendment (the “Veru Amendment”) of the
Veru APA. Pursuant to the Veru Amendment, the $4.0 million
note payable originally due on September 30, 2023, was deemed paid and fully satisfied
upon (1) the payment to Veru of $1 million in immediately
available funds on September 29, 2023, and (2) the issuance to Veru by October 3, 2023, of
3,000 shares of Series A Preferred Stock of
the Company. Previously, on April 24, 2024, the Company entered into a Forbearance Agreement with Veru
(the “Original Forbearance
Agreement”). Pursuant to the Original Forbearance Agreement, Veru agreed, among other things, to forbear from exercising
its rights
and remedies under the April Veru Note until March 31, 2025 (the “April 2024 Forbearance Period”).

 
  On September 19, 2024,
 the Company entered into an Amended and Restated Forbearance Agreement with Veru (the “A&R Forbearance

Agreement”) which
amends and restates the Original Forbearance Agreement in its entirety. Pursuant to the A&R Forbearance Agreement, Veru will
forbear
from exercising its rights under both the April Veru Note and the September Veru Note, subject to the terms and conditions set forth below.

 
Pursuant
to the A&R Forbearance Agreement, the April 2024 Forbearance Period continues to end on the earlier of (a) March 31, 2025
and (b) the

occurrence of an Event of Default (as defined in the A&R Forbearance Agreement). The A&R Forbearance Agreement
also extends the due date for
the September Veru Note until the earlier to occur of: (i) June 30, 2025 or (ii) the occurrence
of any Event of Default. The A&R Forbearance Agreement
also effected certain modifications
to the payment terms in the Original Forbearance Agreement and amended certain terms of the September Veru Note
as summarized below. 
 

Pursuant
to the A&R Forbearance Agreement, the Company agreed to make the following required payments (the “Required Payments”)
during the
April 2024 Forbearance Period first to accrued and unpaid interest under the April Veru Note and then any remainder to the
 outstanding principal
amount of the April Veru Note:

 
● Interest at the rate of 10%
per annum shall accrue on any unpaid principal balance of the April Veru commencing on April 20, 2024 through the

date that the outstanding
principal balance under the April Veru Note is paid in full;
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● monthly payments equal to 25%
(increased from 15% in the Original Forbearance Agreement) of (i) the monthly cash receipts of Proteomedix

for the licensing or sale
 of any products or services, (ii) monthly cash receipts of the Company or any of its subsidiaries for the sales of
Proclarix anywhere
in the world, and (iii) monthly cash receipts of the Company or any of its subsidiaries for milestone payments or royalties
from Labcorp
 cash receipts of the Company or its subsidiaries from certain sale or licensing revenues or payments (the Ordinary Cash
Revenue”),
which increased amount shall begin on October 20, 2024 for cash receipts in September 2024;
 

● payment of 20% (increased from
10% in the Original Forbearance Agreement) of the net proceeds from certain financing or other transactions
outside the ordinary course
of business completed by the Company or any of its subsidiaries during the April 2024 Forbearance Period, which
increased amount will
begin for any net proceeds received after September 19, 2024;
 

● 15% of the Ordinary Cash Revenue
generated in August 2024 shall be due to Veru on September 26, 2024 (the “September Veru Payment”);
and
 

● The remaining balance of the
April Veru Note will be due at the end of the April 2024 Forbearance Period.
 

The
Company and Veru also agreed to the following amendments to the September Veru Note in the A&R Forbearance Agreement:
 

  ● As noted above, an extension of the maturity date to June 30, 2025;
 

  ● The accrual of interest at the rate of 10% per annum on any unpaid principal balance of the September Veru Note commencing on October 1,
2024 through the date that the outstanding principal balance under the September Veru Note is paid in full;
 

  ● Any amounts owed on the September Veru Note, including but not limited to unpaid principal and accrued interest, will be paid in cash or, upon
the mutual written consent of Veru and the Company, in shares of the Company’s Common Stock or a combination of cash and the Company’s
Common Stock;
 

  ● Following full repayment of all principal and interest under the April Veru Note, the Company will make the Required Payments first towards
accrued and unpaid interest under the September Veru Note and then towards the remaining principal balance payable under the September
Veru Note;
 

  ● If the aggregate unpaid principal outstanding under the April Veru Note and the September Veru Note and all accrued and unpaid interest
thereon is repaid in cash on or before December 31, 2024, then the total principal balance under the September Veru Note that will be payable
by the Company in satisfaction of its obligations under the September Veru Note will be reduced from $5,000,000 to $3,500,000.
 

On September 26, 2024, Veru and the Company entered
into a waiver agreement, pursuant to which Veru postponed the Company’s obligation to
make the September Veru Payment until the
earlier of (i) the date upon which the Company consummates a financing transaction in which it raises gross
proceeds of greater or equal
to $1,000,000 and (ii) October 4, 2024. The Company paid the September Veru Payment on October 10, 2024.
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Warrant Inducement
 

On July 11, 2024, the Company,
 entered into common stock preferred investment options exercise inducement offer letters (the “Inducement
Letter”) with certain
holders of existing preferred investment options to purchase shares of the Company’s common stock at the original exercise prices
of $101.84 and $43.60 per share, issued on August 11, 2022 and August 2, 2023, respectively, pursuant to which the holders agreed to exercise
for cash
such existing preferred investment options to purchase an aggregate of 186,465 of the Company’s common stock, at a reduced
exercise price of $6.00
per share, in consideration for the Company’s agreement to issue new preferred investment options (the “PIOs”)
 to purchase up to an aggregate of
559,397 shares of the Company’s common stock.

 
The transaction closed on
July 12, 2024 and the Company received aggregate net proceeds of approximately $0.9 million from the exercise of the

existing preferred
 investment options by the holders and the sale of the Inducement PIOs, after deducting placement agent fees and other offering
expenses
payable by the Company.

 
The Company engaged H.C.
 Wainwright & Co., LLC (“Wainwright”) to act as its exclusive placement agent in connection with the Warrant

Inducement
and paid Wainwright a cash fee equal to 7.5% of the gross proceeds received from the exercise of the existing preferred investment options
as well as a management fee equal to 1.0% of the gross proceeds from the exercise of the existing preferred investment options, plus the
reimbursement
of up to $85,000 in certain expenses. The Company also agreed to (i) issue to Wainwright or its designees an aggregate of
13,054 preferred investment
options, and (ii) upon any exercise for cash of the Inducement PIOs, 7.5% of the aggregate exercise price
and such number of warrant to purchase shares
of common stock equal to 7.0% of the aggregate number of such shares of common stock underlying
the Inducement PIOs that have been exercised,
which warrants will have substantially the same terms as the Placement Agent Inducement
PIOs.
 

The Inducement PIOs have
an initial exercise price of $6.00 per share, subject to adjustment; one-third of such preferred investment options will
expire five years
from the date of stockholder approval (September 5, 2024), and the remaining two-thirds will expire twenty-four months from such
date.
The Placement Agent Inducement PIOs have an initial exercise price of $7.50 per share, subject to adjustment, and will expire five years
from the
issuance date.
 

In addition, per the terms
of the Inducement Letter, the Company agreed not to issue any shares of common stock or common stock equivalents or
to file any other
 registration statement with the SEC (in each case, subject to certain exceptions) until the later of (i) the filing of a definitive proxy
statement on Schedule 14A for the purpose of obtaining the requisite stockholder approval and (ii) 30 days after the closing date. The
Company also
agreed not to effect or agree to effect any variable rate transaction (as defined in the Inducement Letter) until six months
after the closing date (subject to
certain exceptions).
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ABOUT THIS OFFERING

 
Common Stock outstanding
prior to this offering

  8,294,734 shares

     
Shares of Common Stock
offered by the Selling
Stockholder

  Up to 6,250,000 shares of Common Stock (assuming the shares to be issued are sold at a price of $4.00 per share)

     
Common Stock to be
outstanding after this offering

  14,544,734 shares (assuming the issuance of all shares of Common Stock issuable under the ELOC Purchase
Agreement)

     
Use of proceeds   We are not selling any securities under this prospectus,
and will not receive any proceeds from the sale of Common

Stock by the Selling Stockholder pursuant to this prospectus. We may receive
up to $25.0 million in aggregate gross
proceeds from Keystone under the ELOC Purchase Agreement in connection with sales of the shares
of our Common
Stock pursuant to the ELOC Purchase Agreement after the date of this prospectus. However, the actual proceeds from
Keystone
may be less than this amount depending on the number of shares of our Common Stock sold and the price at
which the shares of our Common
Stock are sold.
 
Pursuant to the ELOC Purchase Agreement, 30% of
 the gross proceeds to the Company from any sale of Common
Stock thereunder must be applied towards the redemption of the Company’s
Series C Preferred Stock.
 
Pursuant to the Amended and Restated Forbearance
Agreement, dated September 19, 2024, between the Company and
Veru, we are required to pay to Veru 20% of the net proceeds received from
 any sale of Common Stock under the
ELOC Purchase Agreement to pay down our obligations to Veru.

     
Terms of this offering   The Selling Stockholder, including its transferees, donees, pledgees, assignees, and successors-in-interest, may sell,

transfer, or otherwise dispose of any or all of the shares of Common Stock offered by this prospectus from time to time
on The Nasdaq Capital Market or any other stock exchange, market or trading facility on which the shares are traded or
in private transactions. The shares of Common Stock may be sold at fixed prices, at market prices prevailing at the time
of sale, at prices related to prevailing market price or at negotiated prices.

     
Nasdaq symbol   Our Common Stock is listed on The Nasdaq Capital Market under the symbol “ONCO.”
     
Risk Factors   Investing in our securities involves significant risks. Before making a decision whether to invest in our securities, please

read the information contained in or incorporated by reference under the heading “Risk Factors” in this prospectus, the
documents we have incorporated by reference herein and under similar headings in other documents filed after the date
hereof and incorporated by reference into this prospectus. See “Incorporation of Certain Information by Reference” and
“Where You Can Find More Information.”
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RISK FACTORS

 
Investing in our securities
involves a high degree of risk. You should carefully consider the risks and uncertainties described in this prospectus, in our

most recent
Annual Report on Form 10-K, as supplemented and updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K
that
we have filed or will file with the SEC, and in other documents which are incorporated by reference into this prospectus, before making
an investment
decision pursuant to this.

 
Our business, financial condition
and results of operations could be materially and adversely affected by any or all of these risks or by additional risks

and uncertainties
not presently known to us or that we currently deem immaterial that may adversely affect us in the future.
 
Risks Related to This Offering
 
It is not possible to predict the actual number of shares
of our Common Stock, if any, we will sell under the ELOC Purchase Agreement, or the actual
gross proceeds resulting from those sales or
the dilution to you from those sales. Further, we may not have access to the full amount available under
the ELOC Purchase Agreement.
 

Pursuant to the ELOC Purchase Agreement, Keystone
shall purchase from us up to the lesser of (i) $25.0 million in shares of our Common Stock and
(ii) 1,658,525 shares, representing 19.99%
of the total number of shares of Common Stock outstanding immediately prior to the execution of the ELOC
Purchase Agreement (the “Exchange
Cap”), upon the terms and subject to the conditions and limitations set forth in the ELOC Purchase Agreement (the
“Keystone
Commitment Amount”); provided, however, that such limitations will not apply if we obtain stockholder approval to issue additional
shares of
Common Stock. On October 11, 2024 the Company obtained stockholder approval to issue shares to Keystone in excess of the Exchange
Cap. Accordingly,
we have reserved 6,250,000 shares for issuance under the ELOC Purchase Agreement and resale pursuant to this prospectus.
The shares of our Common
Stock that may be issued under the ELOC Purchase Agreement may be sold by us to Keystone at our discretion from
time to time from the Commencement
Date (as defined below) until the earliest to occur of (i) the 36-month anniversary of the effective
date of the registration statement of which this prospectus
forms a part, (ii) the date on which Keystone has purchased the Keystone Commitment
Amount pursuant to the ELOC Purchase Agreement, (iii) the date
on which our Common Stock fails to be listed or quoted on Nasdaq or any
successor Eligible Market (as defined in the ELOC Purchase Agreement), and
(iv) the date on which, pursuant to or within the meaning of
 any bankruptcy law, a custodian is appointed for us or for all or substantially all of our
property, or we make a general assignment for
the benefit of our creditors.

 
We generally have the right to control the timing
and amount of any sales of our Common Stock to Keystone under the ELOC Purchase Agreement.

Sales of our Common Stock, if any, to Keystone
 under the ELOC Purchase Agreement will depend upon market conditions and other factors to be
determined by us. We may ultimately decide
to sell to Keystone all, some or none of the Common Stock that may be available for us to sell to Keystone
pursuant to the ELOC Purchase
Agreement. Accordingly, we cannot guarantee that we will be able to sell all of the Keystone Commitment Amount or how
much in proceeds
we may obtain under the ELOC Purchase Agreement. If we cannot sell securities under the Keystone Equity Financing, we may be
required
to utilize more costly and time-consuming means of accessing the capital markets, which could have a material adverse effect on our liquidity
and
cash position.

 
Because the purchase price per share of Common
Stock to be paid by Keystone for the Common Stock that we may elect to sell to Keystone under the

ELOC Purchase Agreement, if any, will
fluctuate based on the market prices of our Common Stock at the time we make such election, it is not possible for
us to predict, as of
the date of this prospectus and prior to any such sales, the number of shares of Common Stock that we will sell to Keystone under the
ELOC Purchase Agreement, the purchase price per share that Keystone will pay for shares of Common Stock purchased from us under the ELOC
Purchase
Agreement, or the aggregate gross proceeds that we will receive from those purchases by Keystone under the ELOC Purchase Agreement.

 
We are registering 6,250,000 shares of our Common Stock under this
prospectus. As of October 30, 2024, there were 8,294,734 shares of Common

Stock outstanding. If all of the 6,250,000 shares of our Common
Stock offered for resale by the Selling Stockholder under this prospectus were issued and
outstanding as of October 30, 2024, such shares
would represent approximately 42.97% of total number of shares of our Common Stock outstanding.
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The actual number of shares of our Common Stock
Issuable will vary depending on the then current market price of shares of our Common Stock sold

to the Selling Stockholder in this offering
and the number of shares of our Common Stock we ultimately elect to sell to the Selling Stockholder under the
ELOC Purchase Agreement.
If it becomes necessary for us to issue and sell to Keystone under the ELOC Purchase Agreement more than the 6,250,000
shares of our Common
Stock (assuming the shares are sold at a price of $4.00 per share) being registered for resale under this prospectus in order to receive
aggregate gross proceeds equal to $25.0 million under the ELOC Purchase Agreement, we must file with the SEC one or more additional registration
statements to register under the Securities Act the resale by Keystone of any such additional shares of our Common Stock we wish to sell
from time to time
under the ELOC Purchase Agreement, which the SEC must declare effective, in each case before we may elect to sell any
additional shares of our Common
Stock under the ELOC Purchase Agreement. Keystone is not obligated to buy any Common Stock under the ELOC
Purchase Agreement if such shares,
when aggregated with all other Common Stock then beneficially owned by Keystone and its affiliates
 (as calculated pursuant to Section 13(d) of the
Securities Exchange Act, and Rule 13d-3 promulgated thereunder), would result in Keystone
beneficially owning Common Stock in excess of 4.99% of the
then-outstanding shares of Common Stock. Our inability to access a portion
or the full amount available under the ELOC Purchase Agreement, in the
absence of any other financing sources, could have a material adverse
effect on our business or results of operation.
 
Keystone will pay less than the then-prevailing
market price for our Common Stock, which could cause the price of our Common Stock to decline.
 

The purchase price of our Common Stock to be sold
 to Keystone under the ELOC Purchase Agreement is derived from the market price of our
Common Stock on Nasdaq. Shares to be sold to Keystone
pursuant to the ELOC Purchase Agreement will be purchased at a discounted price.

 
For example, we may effect sales to Keystone pursuant
to a Fixed Purchase Notice (as defined below) at a purchase price equal to the lesser of 90% of

(i) the daily VWAP (as defined below)
of the Common Stock for the five trading days immediately preceding the applicable Fixed Purchase Date (as
defined below) and (ii) the
closing price of a share of Common Stock on the applicable Fixed Purchase Date during the full trading day on such applicable
Purchase
Date. See “Keystone Committed Equity Financing” for more information.

 
As a result of this pricing structure, Keystone
may sell the shares they receive immediately after receipt of such shares, which could cause the price of

our Common Stock to decrease.
 
Investors who buy shares of Common Stock
from Keystone at different times will likely pay different prices.
 

Pursuant to the ELOC Purchase Agreement, we have
discretion, to vary the timing, price and number of shares of Common Stock we sell to Keystone.
If and when we elect to sell shares of
Common Stock to Keystone pursuant to the ELOC Purchase Agreement, after Keystone has acquired such shares,
Keystone may resell all, some
or none of such shares at any time or from time to time in its sole discretion and at different prices. As a result, investors who
purchase
shares from Keystone in this offering at different times will likely pay different prices for those shares, and so may experience different
levels of
dilution and in some cases substantial dilution and different outcomes in their investment results. Investors may experience
a decline in the value of the
shares they purchase from Keystone in this offering as a result of future sales made by us to Keystone at
prices lower than the prices such investors paid for
their shares in this offering. In addition, if we sell a substantial number of shares
to Keystone under the ELOC Purchase Agreement, or if investors expect
that we will do so, the actual sales of shares or the mere existence
of our arrangements with Keystone may make it more difficult for us to sell equity or
equity-related securities in the future at a time
and at a price that we might otherwise wish to effect such sales.
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Future resales and/or issuances of shares
of Common Stock, including pursuant to this prospectus, or the perception that such sales may occur, may
cause the market price of our
shares to drop significantly. 
 

The shares of our Common Stock that may be issued
under the ELOC Purchase Agreement may be sold by us to Keystone at our discretion from time
to time from the date of effectiveness of
effectiveness of the registration statement of which this prospectus forms a part until the earliest to occur of (i) the
36-month anniversary
 of the effective date of the registration statement of which this prospectus forms a part, (ii) the date on which Keystone has
purchased
 the Aggregate Limit pursuant to the ELOC Purchase Agreement, (iii) the date on which our Common Stock fails to be listed or quoted on
Nasdaq or any successor Eligible Market (as defined in the ELOC Purchase Agreement), and (iv) the date on which, pursuant to or within
the meaning of
any bankruptcy law, a custodian is appointed for us or for all or substantially all of our property, or we make a general
assignment for the benefit of our
creditors.

 
The purchase price for shares of our Common Stock
that we may sell to Keystone under the ELOC Purchase Agreement will fluctuate based on the

trading price of shares of our Common Stock.
Depending on market liquidity at the time, sales of shares of our Common Stock may cause the trading price
of shares of our Common Stock
to decrease. We generally have the right to control the timing and amount of any future sales of shares of our Common
Stock to Keystone.
Additional sales of shares of our Common Stock, if any, to Keystone will depend upon market conditions and other factors to be
determined
by us. We may ultimately decide to sell to Keystone all, some or none of the additional shares of our Common Stock that may be available
for
us to sell pursuant to the ELOC Purchase Agreement. If and when we do sell shares of our Common Stock to Keystone, after Keystone
has acquired shares
of our Common Stock, Keystone may resell all, some or none of such shares of our Common Stock at any time or from
time to time in its discretion and at
different prices. Therefore, sales to Keystone by us could result in substantial dilution to the
interests of other holders of shares of our Common Stock. In
addition, if we sell a substantial number of shares of our Common Stock to
Keystone under the ELOC Purchase Agreement, or if investors expect that we
will do so, the shares held by Keystone will represent a significant
portion of our public float and may result in substantial decreases to the price of our
Common Stock. The actual sales of shares of our
Common Stock or the mere existence of our arrangement with Keystone may also make it more difficult
for us to sell equity or equity-related
securities in the future at a time and at a price that we might otherwise wish to effect such sales.

 
The market price of shares of our Common Stock
could drop significantly if Keystone sells shares of Common Stock or is perceived by the market as

intending to sell them. These factors
could also make it more difficult for us to raise additional funds through future offerings of shares of our Common
Stock or other securities.
 
We may use proceeds from sales of our Common
Stock made pursuant to the ELOC Purchase Agreement in ways with which you may not agree or in
ways which may not yield a significant return.
 

We will have broad discretion over the use of
proceeds from sales of our Common Stock made pursuant to the ELOC Purchase Agreement, including
for any of the purposes described in the
section entitled “Use of Proceeds,” and you will not have the opportunity, as part of your investment decision, to
assess whether the proceeds are being used appropriately. Because of the number and variability of factors that will determine our use
of the net proceeds,
their ultimate use may vary substantially from their currently intended use. While we expect to use the net proceeds
from this offering as set forth in “Use
of Proceeds,” we are not obligated to do so. The failure by us to apply these
funds effectively could harm our business, and the net proceeds may be used
for corporate purposes that do not increase our operating
results or enhance the value of our Common Stock.
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Other Risks
 
There is substantial
doubt about our ability to continue as a “going concern,” and we will require substantial additional funding to finance our
long-
term operations. If we are unable to raise additional capital when needed, we could be forced to delay, reduce or terminate some
or all of our products
and operations.

 
The Company has incurred substantial operating losses since inception
and expects to continue to incur significant operating losses for the foreseeable

future. As of June 30, 2024, the Company had cash of
 approximately $0.9  million, a working capital deficit of approximately $18.6  million and an
accumulated deficit of approximately
$82.2 million. In addition, as of October 30, 2024, the Company’s cash balance was approximately $595,000, and the
Company has $5.0
million of debt, plus interest, due in each of March 2025 and June 2025.

 
We estimate, as of the
date of this prospectus, that our current cash balance is only sufficient to fund our operations into November 2024. We believe

that
 we will need to raise substantial additional capital to fund our continuing operations, satisfy existing and future obligations and
 liabilities, and
otherwise support the Company’s working capital needs and business activities, including making the remaining
payments to Veru and the development
and commercialization of Proclarix. Management’s plans include generating product revenue
 from sales of Proclarix, which is still subject to further
successful commercialization activities within certain jurisdictions. In
 addition, the Company has now abandoned commercialization activities for
ENTADFI and it is exploring strategic alternatives for its
monetization, such as a potential sale of the ENTADFI assets. If we are not able to consummate a
sale or other transaction of the
ENTADFI assets, we may abandon the assets and destroy our inventory of the product. Management’s plans also include
attempting
to secure additional required funding through equity or debt financings if available. However, there are currently no commitments in
place for
further financing nor is there any assurance that such financing will be available to the Company on favorable terms, if
at all. If the Company is unable to
secure additional capital, it may be required to delay or curtail any future commercialization
of products, and it may take additional measures to reduce
expenses in order to conserve its cash in amounts sufficient to sustain
operations and meet its obligations, or, if it is required to, file for bankruptcy. These
conditions raise substantial doubt about
the Company’s ability to continue as a going concern for a period of time within one year from the issuance of the
condensed
consolidated financial statements.
 

Our future capital requirements
will depend on many factors, including:
 

  ● the costs of future commercialization activities, including product manufacturing, marketing, sales, royalties and distribution, for Proclarix and
other products for which we have received or will receive marketing approval;

  
  ● our ability to maintain existing, and establish new, strategic collaborations, licensing or other arrangements and the financial terms of any such

agreements, including the timing and amount of any future milestone, royalty, or other payments due under any such agreement;
 

  ● any product liability or other lawsuits related to our products;
 

  ● the expenses needed to attract, hire, and retain skilled personnel;
 

  ● the revenue, if any, received from commercial sales of Proclarix or other products for which we may receive marketing approval;
 

  ● the costs to establish, maintain, expand, enforce, and defend the scope of our intellectual property portfolio, including the amount and timing of
any payments we may be required to make, or that we may receive, in connection with licensing, preparing, filing, prosecuting, defending, and
enforcing our patents or other intellectual property rights; and

 
  ● the costs of operating as a public company.

 
Our ability to raise additional
funds will depend on financial, economic, and other factors, many of which are beyond our control. We cannot be certain

that additional
funding will be available on acceptable terms, or at all. We have no committed source of additional capital and if we are unable to raise
additional capital in sufficient amounts or on terms acceptable to us, we may be forced to delay, reduce or terminate our business activities.
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Our current liabilities
are significant, and if those to whom we owe accounts payable, such as Veru, IQVIA or other creditors or vendors, were to
demand payment,
we would be unable to pay.

 
As of June 30, 2024, we had total current liabilities of approximately
$20.6 million, including accounts payable of approximately $3.2 million, accrued

expenses of approximately $1.4 million, and related party
subscription liability of $0.9 million. As of October 30, 2024, the Company’s cash balance was
approximately $595,000, and the Company
has $5.0 million of debt, plus interest, due in each of March 2025 and June 2025. We are currently considering
strategic options for ENTADFI,
including a potential sale or abandonment, and plan to seek funding to support our operations. However, the level of our
current liabilities
may make it more difficult for us to obtain adequate financing on favorable terms, if at all. If those to whom these payments are due
were
to demand immediate payment, as they are entitled to do, and we are not able to make the required payments, we would be subject to
 liability if our
creditors chose to enforce their rights, which could result in our bankruptcy and insolvency. Under such a scenario,
our assets would be distributed to our
creditors, leaving nothing to be distributed to our stockholders.
 
We are dependent on third parties, including
Labcorp, to develop, market, distribute and sell our products.

 
Our ability to receive revenues
is dependent upon the sales and marketing efforts of co-marketing partners and third-party distributors. In particular, the

development
and commercialization of Proclarix in the United States is being pursued by Labcorp, pursuant to an exclusive license agreement that grants
Labcorp the exclusive right to develop and commercialize Proclarix, and other products developed by Labcorp using Proteomedix’s
intellectual property
covered by the license, in the United States for identification, screening, staging, predisposition, diagnosis,
prognosis, monitoring, prevention or treatment
selection with respect to prostate cancer. However, we do not have control over Labcorp’s
development and commercialization of Proclarix, and there can
be no guarantee that Labcorp will continue to advance development and commercialization
 efforts, or that Labcorp will successfully commercialize
Proclarix in the United States.

 
Labcorp may terminate or
 seek to renegotiate the terms of this agreement, which could adversely affect our business operations and financial

condition. If Labcorp
terminates the agreement or demands terms that are less favorable to us, we may experience disruptions in our product development
and
commercialization efforts, potentially leading to a loss of revenue and market share.

 
Additionally, if Labcorp
is unable to commercialize Proclarix in the United States, and we fail to reach an agreement with any other commercialization

partner,
 or upon reaching such an agreement that partner fails to sell a large volume of our products, it may have a negative impact on our business,
financial condition, and results of operations.
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PIPE FINANCING

 
On
October 2, 2024, the Company entered into, and sold to the PIPE Investors, pursuant to the Securities Purchase Agreement an aggregate
of 3,499

shares of Series C Preferred Stock, which includes an issuance of 830 shares of Series C Preferred Stock to the lead investor
as consideration for the PIPE
Investors’ irrevocable commitment to purchase shares of the Series C Preferred Stock, and 591,856
PIPE Warrants, for aggregate cash proceeds to the
Company of $2.0 million. Concurrently with entering into the Securities Purchase Agreement,
 the Company also entered into a registration rights
agreement with the PIPE Investors, pursuant to which it has agreed to provide the
PIPE Investors with certain registration rights related to the shares of
Common Stock underlying the PIPE Securities.

 
The
material terms of the Series C Preferred Stock and the PIPE Warrants are set forth below.
 

Series
C Preferred Stock
 

Certificate of Designations
  
General. Pursuant
to the Certificate of Designations, the Company has authorized the issuance of up to 10,000 shares of Series C Preferred Stock, each

having
a stated value of $1,000 per share (the “Stated Value”). The Company has issued 3,499 shares of the Company Series C
Preferred Stock to the PIPE
Investors.

 
Ranking.  Except
(i) for the Series A Preferred Stock of the Company (of which there are no shares currently outstanding), which shall be Parity Stock,

and (ii) to the extent that the Required Holders (as defined in the Securities Purchase Agreement) expressly consent to the creation of
Parity Stock or Senior
Preferred Stock, all shares of capital stock of the Company will be junior in rank to all Preferred Shares with
respect to the preferences as to dividends,
distributions and payments upon the liquidation, dissolution and winding up of the Company.

 
Dividends. The
holders of Series C Preferred Stock are entitled to dividends, on an as-if converted basis, equal to and in the same form as dividends

actually paid on shares of Common Stock, when and if actually paid. In addition, from and after the occurrence and during the continuance
 of any
Triggering Event, dividends (“Default Dividends”) will accrue on the Stated Value of each Preferred Share at a rate
of fifteen percent (15.0%) (the “Default
Rate”) per annum. Default Dividends are payable by way of inclusion of Default Dividends
 in the Conversion Amount (as defined below) on each
Conversion Date, upon any redemption or upon any required payment upon any Bankruptcy
Triggering Event. In the event that such Triggering Event is
subsequently cured (and no other Triggering Event then exists), the accrual
 of Default Dividends will cease to be effective as of the calendar day
immediately following the date of such cure; provided that Default
Dividends as calculated and unpaid during the continuance of such Triggering Event
will continue to apply to the extent relating to the
days after the occurrence of such Triggering Event through and including the date of such cure of such
Triggering Event. 
 
Conversion Rights:

 
Conversion
at Option of Holder.  Each holder is entitled to convert any portion of the outstanding Preferred Shares held by such holder
into validly

issued, fully paid and non-assessable Conversion Shares at the Conversion Rate. Except as otherwise provided in the Certificate
 of Designations, the
number of Conversion Shares issuable upon conversion of any Preferred Share will be determined by dividing (x) the
 Conversion Amount of such
Preferred Share by (y) the Conversion Price (the “Conversion Rate”). As used herein, the term “Conversion
Amount” means, with respect to each Preferred
Share, as of the applicable date of determination, the sum of (1) the Stated Value
 thereof  plus  (2) any Default Dividends thereon as of such date of
determination plus (3) any other amounts
owed to such PIPE Investor pursuant to the terms of the Certificate of Designations or any other Transaction
Document; and the term “Conversion
 Price” means, with respect to each Preferred Share, as of any Conversion Date or other date of determination,
$4.5056, subject to
adjustment as provided in the Certificate of Designations.

 
Conversion
at the Option of the Holder Upon the Occurrence of a Triggering Event. After the Stockholder Approval Date (as defined in the Securities

Purchase Agreement), if a Triggering Event occurs and is continuing, at any time after the earlier of a holder’s receipt of a Triggering
Event Notice and
such holder becoming aware of such Triggering Event (such earlier date, the “Alternate Conversion Right Commencement
 Date”) and ending on the
twentieth (20th) Trading Day after the later of (x) the date such Triggering Event is cured
and (y) such holder’s receipt of a Triggering Event Notice (such
ending date, the “Alternate Conversion Right Expiration Date”,
and each such period, an “Alternate Conversion Right Period”), such holder may, at such
holder’s option, by delivery
 of a Conversion Notice to the Company (the date of any such Conversion Notice, each an “Alternate Conversion Date”),
convert
all, or any number of Preferred Shares held by such holder into shares of Common Stock at the Alternate Conversion Price (each, an “Alternate
Conversion”).
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As used herein:

 
“Alternate
Conversion Price” means, with respect to any Alternate Conversion that price which will be the lowest of (i) the applicable Conversion

Price as in effect on the applicable Conversion Date of the applicable Alternate Conversion, and (ii) the greater of (x) the Floor Price
and (y) 80% of the
lowest VWAP of the Common Stock during the five (5) consecutive Trading Day period ending and including the Trading
Day immediately preceding the
delivery or deemed delivery of the applicable Conversion Notice (such period, the “Alternate Conversion
Measuring Period”). All such determinations to
be appropriately adjusted for any stock dividend, stock split, stock combination,
 reclassification or similar transaction that proportionately decreases or
increases the Common Stock during such Alternate Conversion
Measuring Period.

 
“Alternate
Conversion Floor Amount” means an amount equal to the product obtained by multiplying (A) the higher of (i) the highest price that
the

Common Stock trades at on the Trading Day immediately preceding the relevant Alternate Conversion Date and (ii) the applicable Alternate
Conversion
Price and (B) the difference obtained by subtracting (i) the number of shares of Common Stock delivered (or to be delivered)
 to such holder on the
applicable Share Delivery Deadline with respect to such Alternate Conversion from (ii) the quotient obtained by
dividing (x) the applicable Conversion
Amount that such holder has elected to be the subject of the applicable Alternate Conversion, by
(y) the applicable Alternate Conversion Price, without
giving effect to the Floor Price.

 
“Floor
Price” means $1.00 (as adjusted for stock splits, stock dividends, stock combinations, recapitalizations and similar events), or,
subject to the

rules and regulations of the Principal Market, such lower price as the Company and the Required Holders may agree, from
time to time.
 
“Triggering
 Event Notice” means written notice from the Company delivered to each holder within two Business Days after the occurrence of a

Triggering Event) that includes (i) a reasonable description of the applicable Triggering Event, (ii) a certification as to whether, in
the reasonable opinion of
the Company, such Triggering Event is capable of being cured and, if applicable, a reasonable description of
any existing plans of the Company to cure
such Triggering Event and (iii) a certification as to the date the Triggering Event occurred
and, if cured on or prior to the date of such Triggering Event
Notice, the applicable Alternate Conversion Right Expiration Date.

   
“Triggering
Event” includes, but is not limited to, the following, subject to certain cure periods as set forth in the Certificate of Designations:

 
(i) the failure
 to file a registration statement for the resale of the shares of Common Stock underlying the Preferred Shares and the PIPE

Warrants, or
the failure of the applicable Registration Statement to be declared effective by the SEC, ten (10) days after the applicable deadline;
 

(ii) the failure
to maintain the effectiveness of a registration statement pursuant to the terms of the Registration Rights Agreement;
 

(iii) the suspension
from trading or the failure of the Common Stock to be trading or listed (as applicable) on an Eligible Market for a period
of five (5)
consecutive Trading Days;

 
(iv) failure to
cure a Conversion Failure or a Delivery Failure (as defined in the PIPE Warrants) by delivery of the required number of shares

of Common
Stock within the requisite time frame;
 

(v) failure to
maintain authorized, but unissued shares equal to 150% of the shares underlying the Preferred Shares and the PIPE Warrants;
 

(vi) the occurrence
of any default under, redemption of or acceleration prior to maturity of at least an aggregate of $500,000 of Indebtedness
of the Company
or any of its Subsidiaries, or a final judgment or judgments for the payment of money aggregating in excess of $500,000 are
rendered against
the Company and/or any of its Subsidiaries;
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(vii) the institution,
commencement, court order or decree by or against the Company or any Subsidiary of certain bankruptcy, insolvency,

reorganization or liquidation
proceedings or other proceedings for the relief of debtors (the “Bankruptcy Triggering Events”);
 

(viii) the Company
and/or any Subsidiary, individually or in the aggregate, either (i) fails to pay, when due, or within any applicable grace
period, any
 payment with respect to any Indebtedness in excess of $500,000 due to any third party (other than, with respect to unsecured
Indebtedness
only, payments contested by the Company and/or such Subsidiary (as the case may be) in good faith by proper proceedings and with
respect
 to which adequate reserves have been set aside for the payment thereof in accordance with Generally Accepted Accounting Principles
(GAAP))
or is otherwise in breach or violation of any agreement for monies owed or owing in an amount in excess of $500,000, which breach or
violation
 permits the other party thereto to declare a default or otherwise accelerate amounts due thereunder, or (ii) suffer to exist any other
circumstance or event that would, with or without the passage of time or the giving of notice, result in a default or event of default
under any
agreement binding the Company or any Subsidiary, which default or event of default would or is likely to have a material adverse
effect on the
business, assets, operations (including results thereof), liabilities, properties, condition (including financial condition)
or prospects of the Company
or any of its Subsidiaries, individually or in the aggregate;

 
(ix) the Company
or any Subsidiary breaches any representation or warranty in any material respect (other than representations or warranties

subject to
Material Adverse Effect or materiality, which may not be breached in any respect) or any covenant or other term or condition of any
Transaction
Document;

 
(x) a false or
 inaccurate certification (including a false or inaccurate deemed certification) by the Company that either (A) the Equity

Conditions are
satisfied, (B) there has been no Equity Conditions Failure, or (C) as to whether any Triggering Event has occurred;
 

(xi) any breach
or failure in any respect by the Company or any Subsidiary to comply with any provision of the covenants included in the
Certificate of
Designations;

 
(xii) any Preferred
Shares remain outstanding on or after April 2, 2026;

 
(xiii) any Change
 of Control occurs without the prior written consent of the Required Holders, which consent will not be unreasonably

withheld, conditioned
or delayed;
 

(xiv) any Material
Adverse Effect occurs; or
 

(xv) any provision
of any Transaction Document will at any time for any reason (other than pursuant to the express terms thereof) cease to be
valid and binding
on or enforceable against the Company, or the validity or enforceability thereof is contested.

 
Conversion Price Adjustments.
 If on the ninetieth (90th) calendar day and one hundred eightieth (180) calendar day (each an “Adjustment Date”)

following
the occurrence of the later of (x) the date that Company stockholders approve the transaction and all securities issuable to the PIPE
Investors in
connection therewith, as required by Nasdaq (“Stockholder Approval”) and (y) the earlier of (a) the effective
date of the registration statement to be filed
pursuant to the Registration Rights Agreement and (b) the date that the Series C Preferred
Stock is eligible to be resold without restriction under Rule 144
of the Securities Act, as amended (the “Securities Act”),
the Conversion Price then in effect is greater than the Market Price then in effect (the “Adjustment
Price”), the Conversion
Price will automatically lower to the Adjustment Price. As used herein, “Market Price” means, with respect to any Adjustment
Date, the greater of (x) the Floor Price and (y) the lowest closing price of the Common Stock on the Principal Market on any Trading Day
during the five
(5) Trading Day period ended on, and including, the Trading Day ended immediately prior to such applicable Adjustment
Date (each, a “Market Price
Measuring Period”). All such determinations to be appropriately adjusted for any stock dividend,
stock split, stock combination, reclassification or similar
transaction that proportionately decreases or increases the Common Stock during
 such applicable Market Price Measuring Period. Only downward
adjustments will be made. 
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Share Combination Event
Adjustment.  In addition to the adjustments set forth above, if at any time and from time to time on or after Stockholder

Approval,
there occurs any share split, share dividend, share combination recapitalization or other similar transaction involving the Common Stock
(each, a
“Share Combination Event”, and such date thereof, the “Share Combination Event Date”) and the lowest
VWAP during the ten consecutive (10) Trading
Day period ending and including the fifth (5) Trading Day immediately preceding the Share
Combination Event Date (the “Event Market Price”) (provided
if the Share Combination Event is effective after close of trading
on the primary Trading Market, then commencing on the next Trading Day which period
will be the “Share Combination Adjustment Period”)
is less than the Conversion Price then in effect, then at the close of trading on the primary Trading
Market on the last day of the Share
Combination Adjustment Period, the Conversion Price then in effect on such fifth (5th) Trading Day will be reduced
(but in no event increased)
to the Event Market Price, but not less than the Floor Price. Notwithstanding the foregoing, if one or more Share Combination
Events occur
prior to Stockholder Approval being obtained and a reduction of the Conversion Price did not occur, once Stockholder Approval is obtained,
the Conversion Price will automatically be reduced to equal the lowest Event Market Price with respect to any Share Combination Event
that occurred prior
to Stockholder Approval being obtained, but not less than the Floor Price.

 
Adjustments
for Dilutive Issuances or Variable Price Securities. If and whenever the Company grants, issues or sells (or enters into any agreement
to

grant, issue or sell), or pursuant to the provisions of the Certificate of Designations is deemed to have done any of the foregoing,
 but excluding any
Excluded Securities granted, issued or sold or deemed to have been granted, issued or sold, any shares of Common Stock
for a consideration price per share
(the “New Issuance Price”) less than a price equal to the Conversion Price in effect immediately
prior to such granting, issuance or sale (such Conversion
Price then in effect is referred to herein as the “Applicable Price”)
(the foregoing a “Dilutive Issuance”), then, immediately after such Dilutive Issuance, the
Conversion Price then in effect
will be reduced to an amount equal to the New Issuance Price.

 
Additionally,
if the Company grants, issues or sells (or enters into any agreement to grant, issue or sell) securities that are issuable pursuant to
such

agreement or convertible into or exchangeable or exercisable for shares of Common Stock at a price which varies or may vary with
the market price of the
shares of Common Stock, including by way of one or more reset(s) to a fixed price, (each of the formulations for
such variable price being herein referred
to as, the “Variable Price”), the holder shall have the right, but not the obligation,
in its sole discretion to substitute the Variable Price for the Conversion
Price.

 
Voluntary
Adjustment Right. Subject to the rules and regulations of the Principal Market, the Company has the right, at any time, with
 the written

consent of the Required Holders, to lower the fixed conversion price to any amount and for any period of time deemed appropriate
by the Company board
of directors.

 
Change
of Control Exchange. Upon a change of control of the Company, each holder may require the Company to exchange the holder’s
shares of

Series C Preferred Stock for consideration equal to the change of Control Election Price, to be satisfied at the Company’s
election in either (x) cash or (y)
rights convertible into such securities or other assets to which such holder would have been entitled
with respect to such shares of Common Stock had such
shares of Common Stock been held by such holder upon consummation of such corporate
event.

  
Fundamental
 Transactions.  The Certificate of Designations prohibits the Company from entering specified fundamental transactions (including,

without limitation, mergers, business combinations and similar transactions) unless the Company (or the Company’s successor) assumes
in writing all of
the Company’s obligations under the of Common Stock, except as provided in the transaction documents in the PIPE
Financing.

 
Redemption
Rights:
 
Optional
Redemption by the Company. At any time, the Company has the right to redeem in cash all, but not less than all, of the Preferred
Shares then

outstanding at a price (the “Company Optional Redemption Price”) equal to 125% of the greater of (i) the Conversion
Amount being redeemed and (ii) the
product of (1) the Conversion Rate with respect to the Conversion Amount being redeemed multiplied
 by (2) the greatest closing sale price of the
Company’s Common Stock on any Trading Day during the period commencing on the date
 immediately preceding the date the Company notifies the
holders of its election to redeem and the date the Company makes the entire payment
required.

 
Mandatory Redemption by
 the Company Upon a Bankruptcy Triggering Event.  Upon the occurrence and continuation of a Bankruptcy Triggering

Event, the Company
will immediately redeem, in cash, each of the Preferred Shares then outstanding at a redemption price equal to the greater of (i) the
product of (A) the Conversion Amount to be redeemed multiplied by (B) 125% and (ii) the product of (X) the Conversion Rate with respect
 to the
Conversion Amount in effect immediately following the date of initial public announcement (or public filing of bankruptcy documents,
as applicable) of
such Bankruptcy Triggering Event multiplied by (Y) the product of (1) 125% multiplied by (2) the greatest closing sale
price of the Common Stock on any
Trading Day during the period commencing on the date immediately preceding such Bankruptcy Triggering
Event and ending on the date the Company
pays the entire payment required, provided that a Holder may, in its sole discretion, waive such
right to receive payment upon a Bankruptcy Triggering
Event, in whole or in part, and any such waiver will not affect any other rights
of such Holder or any other Holder hereunder, including any other rights in
respect of such Bankruptcy Triggering Event or any right to
conversion (or Alternate Conversion), as applicable.
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Voting
Rights. The holders of the Series C Preferred Stock have no voting power and no right to vote on any matter at any time, either as
a separate

series or class or together with any other series or class of share of capital stock, and are not entitled to call a meeting
of such holders for any purpose nor
are they entitled to participate in any meeting of the holders of Common Stock, except as provided
 in the Certificate of Designations (or as otherwise
required by applicable law).

 
Covenants.
The Certificate of Designations contains a variety of obligations on the Company’s part not to engage in specified activities, which
are

typical for transactions of this type. In particular, the Company will not, and will cause the Company’s subsidiaries to not,
redeem, repurchase or declare
any dividend or distribution on any of its capital stock (other than as required under the Certificate of
Designations). In addition, the Company will not
issue any preferred stock or issue any other securities that would cause a breach or
default under the of Certificate of Designations or PIPE Warrants.

 
Ownership
Limitation. In no event may any Preferred Shares be converted (or PIPE Warrants be exercised) and shares of Common Stock be issued
to

any holder if after giving effect to the issuance of shares of Common Stock upon such conversion of the Preferred Shares (or exercise
 of the PIPE
Warrants), the holder (together with its affiliates, if any) would beneficially own more than 4.99% of the outstanding shares
of Common Stock, which we
refer to herein as the “PIPE Blocker”). The PIPE Blocker may be raised or lowered to any
other percentage not in excess of 9.99% at the option of the
applicable holder of the Preferred Shares (or PIPE Warrants), except that
any raise will only be effective upon 61-days’ prior notice to the Company.

 
Exchange
Right. If the Company or any of its Subsidiaries consummates any Subsequent Placement (other than with respect to Excluded Securities
(as

defined in the Securities Purchase Agreement)), and a holder elects in writing to the Company to participate in such Subsequent Placement,
each such
holder may, at the option of such holder as elected in writing to the Company, exchange all, or any part, of the Preferred Shares
of such holder into the
securities in such Subsequent Placement (with the aggregate amount of such securities to be issued in such exchange
equal to such aggregate amount of
such securities with a purchase price valued at 120% of the Conversion Amount of the Preferred Shares
delivered by such holder in exchange therefor);
provided that any such exchange will be subject to all applicable Nasdaq restrictions.

 
Reservation
Requirements. So long as any Series C Preferred Stock remains outstanding, the Company will at all times reserve at least 150%
of the

number of shares of Common Stock as will from time to time be necessary to effect the conversion of all Preferred Shares then outstanding.
 
Conditions
Precedent to Closing: As set forth in the Securities Purchase Agreement, the obligations of each party to consummate the PIPE Financing

are conditioned upon, among other things, customary closing conditions and the consummation of the transactions contemplated by the Committed
Equity
Line of Credit (“ELOC”), described below under the caption “Common Stock Purchase Agreement”.
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PIPE Warrants
 

Exercise
Price. The exercise price of the PIPE Warrants is $4.38, the Nasdaq Minimum Price (as defined below.) The exercise price is subject
 to
adjustment for stock splits, combinations and similar events, and, in the event of stock dividends and splits, the number of shares
 of Common Stock
issuable upon the exercise of the Warrant also will be adjusted so that the aggregate exercise price will be the same
immediately before and immediately
after any such adjustment.

 
Exercise
Price Adjustments. If on an Adjustment Date, the exercise price then in effect is greater than the Market Price then in effect (the
“Warrant

Adjustment Price”), the exercise price will automatically lower to the Warrant Adjustment Price. As used herein,
“Market Price” means, with respect to any
Adjustment Date, the greater of (x) the Floor Price and (y) the lowest closing price
of the Common Stock on the Principal Market on any Trading Day
during the five (5) Trading Day period ended on, and including, the Trading
Day ended immediately prior to such applicable Adjustment Date (each, a
“Market Price Measuring Period”). All such determinations
 to be appropriately adjusted for any stock dividend, stock split, stock combination,
reclassification or similar transaction that proportionately
decreases or increases the Common Stock during such applicable Market Price Measuring Period.
Only downward adjustments will be made. 

 
Adjustments
for Dilutive Issuances or Variable Price Securities. If and whenever the Company grants, issues or sells (or enters into any agreement
to

grant, issue or sell), or pursuant to the provisions of the Warrant is deemed to have done any of the foregoing, but excluding any
Excluded Securities
granted, issued or sold or deemed to have been granted, issued or sold any shares of Common Stock for a consideration
price per share (the “Warrant New
Issuance Price”) less than a price equal to the exercise price in effect immediately prior
to such granting, issuance or sale (the foregoing a “Warrant Dilutive
Issuance”), then, immediately after such Warrant Dilutive
Issuance, the exercise price then in effect will be reduced to an amount equal to the Warrant New
Issuance Price.

 
Additionally,
 if the Company grants, issues or sells (or enters into any agreement to grant, issue or sell) securities at a Variable Price, the warrant

holder shall have the right, but not the obligation, in its sole discretion to exercise the PIPE Warrants at the Variable Price.
 
Exercise
Period. The PIPE Warrants are exercisable beginning six months after the issuance date (the “Initial Exercisability Date”)
and expiring on the

third anniversary of the Initial Exercisability Date. The PIPE Warrants require “buy-in” payments to be
made by us for failure to deliver any shares of
Common Stock issuable upon exercise.

 
Cashless
Exercise. If at the time of exercise of the PIPE Warrants, there is no effective registration statement registering the shares of
the Company

Common Stock underlying the PIPE Warrants, such PIPE Warrants may be exercised on a cashless basis pursuant to their terms.
 

Purchase
Rights; Participation Rights. If the Company issues options, convertible securities, warrants, shares, or similar securities to holders
of the
Company shares of the Company Common Stock, each Warrant holder has the right to acquire the same as if the holder had exercised
its Warrant. The
holders of the PIPE Warrants are entitled to receive any dividends paid or distributions made to the holders of the Company’s
shares of Common Stock on
an “as if converted” basis.

 
Fundamental
Transactions. The PIPE Warrants prohibit the Company from entering into specified fundamental transactions unless the successor entity

assumes all of the Company obligations under the PIPE Warrants under a written agreement before the transaction is completed. Upon specified
corporate
events, a Warrant holder will thereafter have the right to receive upon an exercise such shares, securities, cash, assets or
any other property whatsoever
which the holder would have been entitled to receive upon the happening of the applicable corporate event
had the Warrant been exercised immediately
prior to the applicable corporate event. When there is a transaction involving specified changes
of control, a Warrant holder will have the right to force the
Company to repurchase the holder’s Warrant for a purchase price in
cash equal to the Black Scholes value, as calculated under the PIPE Warrants, of the
then unexercised portion of the Warrant.
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ELOC
FINANCING

 
On
October 2, 2024, the Company entered into a Common Stock ELOC Purchase Agreement relating to a Committed Equity Facility with Keystone,

whereby the Company may offer and sell, from time to time at its sole discretion, and whereby Keystone has committed to purchase, up to
$25.0 million of
the Company’s newly issued Common Stock, subject to the limitations described below. Concurrently with entering
into the ELOC Purchase Agreement,
the Company also entered into a registration rights agreement with Keystone, pursuant to which it agreed
 to provide Keystone with certain registration
rights related to the shares issued under the ELOC Purchase Agreement.

 
The
Company may, from time to time and at its sole discretion, direct Keystone to purchase shares of Common Stock upon the satisfaction of
certain

conditions set forth in the Common Stock Purchase Agreement at a purchase price per share based on the market price of Common
Stock at the time of sale
as computed under the ELOC Purchase Agreement. There is no upper limit on the price per share that Keystone
could be obligated to pay for Common
Stock under the ELOC Purchase Agreement. The Company will control the timing and amount of any sales
of Common Stock to Keystone, and Keystone
has no right to require the Company to sell any shares to it under the ELOC Purchase Agreement.
 

The
Company does not have a right to commence any sales of Common Stock to the Purchaser under the ELOC Purchase Agreement until the time
when all of the conditions to the Company’s right to commence sales of Common Stock to the Purchaser set forth in the ELOC Purchase
Agreement have
been satisfied, including that a registration statement covering the resale of such shares is declared effective by the
SEC and the final form of prospectus is
filed with the SEC (the “Commencement Date”). Over the 36-month period from and after
the Commencement Date, the Company will control the timing
and amount of any sales of Common Stock to the Purchaser. Actual sales of shares
 of Common Stock to the Purchaser under the ELOC Purchase
Agreement will depend on a variety of factors to be determined by the Company
from time to time, including, among others, market conditions, the trading
price of the Common Stock and determinations by us as to the
appropriate sources of funding and the Company’s operations.
 

Although the Purchase Agreement
provides that we may sell up to an aggregate of $25.0 million of our shares of our Common Stock to Keystone, only
6,250,000 shares of
our Common Stock (assuming the shares are sold at a price of $4.00 per share) are being registered for resale under the registration
statement
that includes this prospectus. If it becomes necessary for us to issue and sell to Keystone under the Purchase Agreement more shares than
are
being registered for resale under this prospectus in order to receive aggregate gross proceeds equal to $25.0 million under the Purchase
Agreement, we
must first file with the SEC one or more additional registration statements to register under the Securities Act the resale
by Keystone of any such additional
shares of our Common Stock we wish to sell from time to time under the Purchase Agreement, which the
SEC must declare effective, in each case, before
we may elect to sell any additional shares of our Common Stock to Keystone under the
Purchase Agreement.
 

In
no event will the Company issue to the Purchaser under the ELOC Purchase Agreement more than 1,658,525 shares of Common Stock, representing
19.99% of the total number of shares of Common Stock outstanding immediately prior to the execution of the Common Stock Purchase Agreement,
unless
(i) the Company obtains the approval of the issuance of such shares by its stockholders in accordance with the applicable stock
exchange rules or (ii) sales
of Common Stock are made at a price equal to or in excess of the lower of (A) the closing price immediately
preceding the delivery of the applicable notice
to the Purchaser and (B) the average of the closing prices of the Common Stock for the
five business days immediately preceding the delivery of such
notice, such that the sales of such Common Stock to the Purchaser would
 not count toward the Exchange Cap because they are “at market” under
applicable stock exchange rules. On October 11, 2024
the Company obtained stockholder approval to issue shares to Keystone in excess of the Exchange
Cap.

 
In
all cases, the Company may not issue or sell any shares of Common Stock to Keystone under the Common Stock Purchase Agreement which, when

aggregated with all other shares of Common Stock then beneficially owned by Keystone and its affiliates (as calculated pursuant to Section 13(d) of
the
Securities Exchange Act of 1934, as amended, and Rule 13d-3 promulgated thereunder), would result in Keystone beneficially owning
more than 4.99% of
the outstanding shares of Common Stock (the “ELOC Blocker”).
 

At
any time from and after the Commencement Date, on any business day on which the closing sale price of the Common Stock is equal to or
greater
than $0.05 (the “Purchase Date”), the Company may direct the Purchaser to purchase a specified number of shares
of Common Stock (a “Fixed Purchase”)
not to exceed 100,000 shares at a purchase price equal to the lesser of 90% of (i) the
daily volume weighted average price (the “VWAP”) of the Common
Stock for the five trading days immediately preceding the applicable
Purchase Date for such Fixed Purchase and (ii) the lowest sale price of a share of
Common Stock on the applicable Purchase Date for such
Fixed Purchase during the full trading day on such applicable Purchase Date. In any case, the
Purchaser’s commitment in any single
Fixed Purchase may not exceed $10,000.
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In
addition, at any time from and after the Commencement Date, on any business day on which the closing sale price of the Common Stock is
equal to

or greater than $0.05 and such business day is also the Purchase Date for a Fixed Purchase of an amount of shares of Common Stock
not less than the
applicable Fixed Purchase Maximum Amount (as defined in the Common Stock Purchase Agreement) (the “VWAP Purchase
Date”), the Company may
also direct the Purchaser to purchase, on the immediately following business day, an additional number of
shares of Common Stock in an amount up to the
Maximum VWAP Purchase Amount (as defined in the Common Stock Purchase Agreement) (a “VWAP
Purchase”) at a purchase price equal to the lesser
of 90% of (i) the closing sale price of the Common Stock on the applicable VWAP
Purchase Date and (ii) the VWAP during the period on the applicable
VWAP Purchase Date beginning at the opening of trading and ending
at the VWAP Purchase Termination Time (as defined in the Purchase Agreement). At
any time from and after the Commencement Date, on any
business day that is also the VWAP Purchase Date for a VWAP Purchase, the Company may also
direct the Purchaser to purchase, on such same
 business day, an additional number of shares of Common Stock in an amount up to the Maximum
Additional VWAP Purchase Amount (as defined
in the ELOC Purchase Agreement) (an “Additional VWAP Purchase”) at a purchase price equal to the
lesser of 90% of (i) the
 closing sale price of the Common Stock on the applicable Additional VWAP Purchase Date and (ii) the VWAP during the
Additional VWAP Purchase
Period (as defined in the Common Stock Purchase Agreement).
 

The
net proceeds under the Purchase Agreement to the Company will depend on the frequency and prices at which the Company sells shares of
its
Common Stock to Keystone. Pursuant to the ELOC Purchase Agreement, up to 30% of the proceeds from each Fixed Purchase and VWAP Purchase
Notice
must be used to redeem shares of Series C Preferred Stock.
 

The
 ELOC Purchase Agreement contains customary representations, warranties and agreements of the Company and Keystone, limitations and
conditions
regarding sales of Common Stock, indemnification rights and other obligations of the parties.
 

There
 are no restrictions on future financings, rights of first refusal, participation rights, penalties or liquidated damages in the ELOC Purchase
Agreement other than a prohibition (with certain limited exceptions) on entering into a dilutive securities transaction during certain
 periods when the
Company is selling Common Stock to Keystone under the Purchase Agreement. Keystone has agreed that, during the term of
the Purchase Agreement, it
will not engage in or effect, directly or indirectly, any short sales involving the Company’s securities
or any hedging transaction that transfers the economic
risk of ownership of the Common Stock.
 

The
Purchase Agreement will automatically terminate on the earliest to occur of (i) the expiration of the ELOC Registration Statement,
(ii) the date on
which Keystone will have purchased from the Company under the ELOC Purchase Agreement an aggregate limit of shares
of Common Stock as defined
therein, (iii) the date on which the Common Stock will have failed to be listed or quoted on Nasdaq or
another U.S. national securities exchange identified
as an “eligible market” in the ELOC Purchase Agreement, (iv)  the
 30th trading day after the date on which a voluntary or involuntary bankruptcy
proceeding involving the Company has been commenced that
 is not discharged or dismissed prior to such trading day, and (v)  the date on which a
bankruptcy custodian is appointed for all or
substantially all of the Company’s property or the Company makes a general assignment for the benefit of
creditors. The Company
has the right to terminate the ELOC Purchase Agreement at any time after the Commencement Date (as defined in the ELOC
Purchase Agreement),
 at no cost or penalty, upon one trading day’s prior written notice to Keystone. Keystone has the right to terminate the Purchase
Agreement upon ten trading days’ prior written notice to the Company if certain specified events occur. The Company and Keystone
may also agree to
terminate the ELOC Purchase Agreement by mutual written consent. Neither the Company nor Keystone may assign or transfer
the Company’s respective
rights and obligations under the ELOC Purchase Agreement.
 

Concurrent
with the execution of the ELOC Purchase Agreement, the Company entered into a registration rights agreement with Keystone (the “ELOC
Registration Rights Agreement”), pursuant to which the Company agreed to file a registration statement covering the issuance and
sale of the maximum
number of shares issuable under the ELOC Purchase Agreement as may be permitted under applicable rules. The Company
agreed to use its commercially
reasonable efforts to cause the registration statement to be filed within 45 days after the closing of
 the ELOC Purchase Agreement and to have such
registration statement effective within 120 days of such closing (or 90 days of such closing
 if the Company is notified by the Securities and Exchange
Commission that such registration statement will not be reviewed or subject
to further review).
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Effect of Sales of our Common Stock under the ELOC Purchase Agreements
on our Stockholders
 

The Common Stock being registered for resale in
 this offering may be issued and sold by us to the Selling Stockholder from time to time at our
discretion, during the terms described
above. The resale by the Selling Stockholder of a significant quantity of shares registered for resale in this offering at
any given time,
or the perception that these sales may occur, could cause the market price of our Common Stock to decline and to be highly volatile. Sales
of our Common Stock, if any, to Keystone under the ELOC Purchase Agreement will be determined by us in our sole discretion, subject to
the satisfaction
of certain conditions in the ELOC Purchase Agreement, and will depend upon market conditions and other factors. We may
ultimately decide to sell to
Keystone all, some or none of the Common Stock that may be available for us to sell to Keystone pursuant
to the ELOC Purchase Agreement. If we elect to
sell Common Stock to Keystone pursuant to the ELOC Purchase Agreement, after Keystone has
acquired such shares, Keystone may resell all, some or
none of such Common Stock at any time or from time to time in its discretion and
at different prices. As a result, investors who purchase Common Stock
from Keystone in this offering at different times will likely pay
different prices for those shares of Common Stock, and so may experience different levels
of dilution and in some cases substantial dilution
and different outcomes in their investment results. See “Risk Factors—Risks Related to the Committed
Equity Financings—Investors
who buy shares of Common Stock from Keystone at different times will likely pay different prices.”

 
Investors may experience a decline in the value
of the Common Stock they purchase from Keystone in this offering as a result of future sales made by

us to Keystone at prices lower than
the prices such investors paid for their shares in this offering. In addition, if we sell a substantial number of shares of
Common Stock
to Keystone under the Keystone ELOC Purchase Agreement, or if investors expect that we will do so, the actual sales of Common Stock or
the mere existence of our arrangement with Keystone may make it more difficult for us to sell equity or equity-related securities in the
future at a time and
at a price that we might otherwise wish to effect such sales.

 
Because the purchase price per share to be paid by Keystone for the
Common Stock that we may elect to sell to Keystone under the ELOC Purchase

Agreement, if any, will fluctuate based on the market prices
of our Common Stock at the time we make such election, as of the date of this prospectus, it is
not possible for us to predict the number
 of shares of Common Stock that we will sell to Keystone under the ELOC Purchase Agreement, the actual
purchase price per share to be paid
by Keystone for those shares of Common Stock, or the actual gross proceeds to be raised by us from those sales, if any.
As of October
30, 2024, there were 8,294,734 shares of Common Stock outstanding. If all of the 6,250,000 shares of our Common Stock offered for resale
by the Selling Stockholders under this prospectus were issued and outstanding as of October 30, 2024, such shares would represent approximately
42.97%
of total number of shares of our Common Stock outstanding. The actual number of shares of our Common Stock issuable will vary depending
on the then
current market price of shares of our Common Stock sold to the Selling Stockholder in this offering.

 
The number of shares of Common Stock ultimately
offered for sale by the Selling Stockholder for resale under this prospectus is dependent upon the

number of shares of Common Stock, if
any, we ultimately sell to Keystone under the ELOC Purchase Agreement. Further, if and when we elect to sell
shares of Common Stock to
Keystone pursuant to the ELOC Purchase Agreement, after Keystone has acquired such shares, Keystone may resell all, some
or none of such
shares of Common Stock at any time or from time to time in its discretion and at different prices.

 
The issuance of our shares of Common Stock to
 the Selling Stockholder pursuant to the ELOC Purchase Agreement will not affect the rights or

privileges of our existing stockholders,
except that the economic and voting interests of each of our existing stockholders will be diluted. Although the
number of shares of Common
Stock that our existing stockholders own will not decrease, the shares of Common Stock owned by our existing stockholders
will represent
a smaller percentage of our total outstanding shares of Common Stock after any such issuance.
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Although the ELOC Purchase Agreement provides
that we may sell up to an aggregate of $25.0 million of shares of our Common Stock to Keystone,

only 6,250,000 shares (assuming the shares
 are sold at a price of $4.00 per share) are being registered for resale under the registration statement that
includes this prospectus.
If it becomes necessary for us to issue and sell more shares than are being registered for resale under this prospectus in order to
receive
aggregate gross proceeds equal to $25.0 million under the ELOC Purchase Agreement, we must first file with the SEC one or more additional
registration statements to register under the Securities Act the resale by Keystone of any such additional shares of our Common Stock
we wish to sell from
time to time under the ELOC Purchase Agreement, which the SEC must declare effective, in each case, before we may
elect to sell any additional shares of
our Common Stock to Keystone under the ELOC Purchase Agreement.

 
The following table sets forth the number of shares of Common Stock
to be issued to Keystone under the ELOC Purchase Agreement registered

hereunder at varying purchase prices:
 

Assumed Average
Purchase Price 

Per Share    

Number of Registered
Shares to be Issued if 

Full Purchase(1)    

Percentage of
Outstanding Shares 
After Giving Effect 
to the Issuance to 

Keystone(2)    

Gross Proceeds 
from the Sale of Shares 

to Keystone 
Under the 
Purchase

Agreement  
$ 2.00      12,500,000      33.33%  $ 25,000,000 
$ 2.96(3)    8,445,946      25.25%  $ 25,000,000 
$ 4.00      6,250,000      20.00%  $ 25,000,000 
$ 7.50      3,333,333      11.76%  $ 25,000,000 
$ 10.00      2,500,000      9.09%  $ 25,000,000 
 
Notes to table:
 
(1) The purchase prices assume a discount to the market prices of
our shares, in accordance with the ELOC Purchase Agreement.
 
(2) The denominator is based on 8,294,734 shares outstanding as of October
30, 2024, adjusted to include the number of shares set forth in the adjacent

column that we would have sold to Keystone, assuming the
average purchase price in the first column. The numerator is based on the number of shares
issuable pursuant to future sales under the
ELOC Purchase Agreement (that are the subject of this offering) at the corresponding assumed average
purchase price set forth in the first
column.

 
(3) The closing sale price of our Common Stock on October 30, 2024.
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USE OF PROCEEDS

 
We will not receive any proceeds
from the sale of Common Stock by the Selling Stockholder pursuant to this prospectus. We may receive up to $25.0

million in aggregate
gross proceeds from Keystone under the ELOC Purchase Agreement in connection with sales of the shares of our Common Stock
pursuant to
the ELOC Purchase Agreement after the date of this prospectus. However, the actual proceeds from Keystone may be less than this amount
depending on the number of shares of our Common Stock sold and the price at which the shares of our Common Stock are sold.

 
Pursuant to the ELOC Purchase
Agreement, 30% of the gross proceeds to the Company from any sale of Common Stock thereunder must be applied

towards the redemption of
the Company’s Series C Preferred Stock.
 
Pursuant to the Amended and
Restated Forbearance Agreement, dated September 19, 2024, between the Company and Veru, we are required to pay to

Veru 20% of the net
proceeds received from any sale of Common Stock under the ELOC Purchase Agreement during the to pay down our obligations to
Veru.

 
Any proceeds we receive from
the sale of Common Stock under the ELOC Purchase Agreement, net of our obligations to Keystone and Veru, will be

used for general corporate
and working capital or for other purposes that the Board, in its good faith, deems to be in the best interest of the Company. No
assurances
can be given that we will receive any proceeds from sale of Common Stock under the ELOC Purchase Agreement.
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DETERMINATION OF OFFERING PRICE

 
The Selling Stockholder will
offer Common Stock at the prevailing market prices or a privately negotiated price as it may determine from time to time.
 
The offering price of our
Common Stock to be sold by the Selling Stockholder does not necessarily bear any relationship to our book value, assets, past

operating
results, financial condition, or any other established criteria of value. The facts considered in determining the offering price were
our financial
condition and prospects, our limited operating history and the general condition of the securities market.

 
In addition, there is no
assurance that our Common Stock will trade at market prices in excess of the offering price as prices for our Common Stock in

any public
market will be determined in the marketplace and may be influenced by many factors, including the depth and liquidity.
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DESCRIPTION OF CAPITAL STOCK

 
General

 
Our Amended and Restated
Certificate of Incorporation authorizes the issuance of up to 250,000,000 shares of Common Stock, $0.00001 par value per

share, and 10,000,000
shares of preferred stock, $0.00001 par value per share. As of the date of this prospectus, we have 8,294,734 shares of Common
Stock outstanding,
and 3,499 shares of Series C Preferred Stock issued and outstanding. Our shares of Common Stock are held of record by approximately
37
stockholders.
 
Common Stock

 
Our Common Stock is listed
on the Nasdaq Capital Market under the symbol “ONCO.”

 
Under the terms of our Amended
and Restated Certificate of Incorporation, holders of our Common Stock are entitled to one vote for each share held

on all matters submitted
to a vote of stockholders, including the election of directors, and do not have cumulative voting rights. The holders of outstanding
shares
of Common Stock are entitled to receive dividends out of assets or funds legally available for the payment of dividends of such times
and in such
amounts as our Board from time to time may determine. Our Common Stock is not entitled to pre-emptive rights and is not subject
 to conversion or
redemption. Upon liquidation, dissolution or winding up of our company, the assets legally available for distribution
 to stockholders are distributable
ratably among the holders of our Common Stock after payment of liquidation preferences, if any, on any
outstanding payment of other claims of creditors.
The rights, preferences and privileges of holders of Common Stock are subject to and
may be adversely affected by the rights of the holders of shares of
any series of preferred stock that we may designate and issue in the
future.
 
Preferred Stock and Warrants

 
Under the terms of our Amended
and Restated Certificate of Incorporation, our Board is authorized, without further action by the stockholders, to

establish one or more
class or series, and fix the relative rights and preferences of the company’s undesignated capital stock.
 
For
the material terms of the Series C Preferred Stock and the PIPE Warrants, see “PIPE Financing.”
 

Anti-Takeover Effects of Delaware Law and Our
Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws
 

Some provisions of Delaware
law, our Amended and Restated Certificate of Incorporation and our Amended and Restated Bylaws could prohibit or
delay mergers or other
takeover or change in control attempts and, accordingly, may discourage attempts to acquire us even though such a transaction may
offer
our stockholders the opportunity to sell their stock at a price above the prevailing market price.

 
These provisions, summarized
below, are intended to discourage coercive takeover practices and inadequate takeover bids. These provisions are also

designed to encourage
persons seeking to acquire control of us to first negotiate with our Board. We believe that the benefits of the increased protection of
our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the
disadvantages of
discouraging these proposals because negotiation of these proposals could result in an improvement of their terms.
 
Delaware Anti-Takeover Statute

 
We are subject to Section
 203 of the General Corporation Law of the State of Delaware, which prohibits persons deemed to be “interested

stockholders”
 from engaging in a “business combination” with a publicly held Delaware corporation for three years following the date these
 persons
become interested stockholders unless the business combination is, or the transaction in which the person became an interested
stockholder was, approved
in a prescribed manner or another prescribed exception applies. Generally, an “interested stockholder”
 is a person who, together with affiliates and
associates, owns, or within three years prior to the determination of interested stockholder
status did own, 15% or more of a corporation’s voting stock.
Generally, a “business combination” includes a merger,
asset or stock sale, or other transaction resulting in a financial benefit to the interested stockholder.
The existence of this provision
may have an anti-takeover effect with respect to transactions not approved in advance by the Board.
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Choice of Forum

 
Our Amended and Restated
 Certificate of Incorporation provides that, unless we consent in writing to an alternative forum, to the fullest extent

permitted by law,
 that derivative actions brought in our name, actions against directors, officers and employees for breach of fiduciary duty and certain
other actions may be brought only in the Court of Chancery in the State of Delaware, except any action (A) as to which the Court of Chancery
in the State
of Delaware determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and
the indispensable party does not
consent to the personal jurisdiction of the Court of Chancery within ten days following such determination),
 (B) which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery or (C) for which the Court of Chancery
does not have subject matter jurisdiction. If an
action is brought outside of Delaware, the stockholder bringing the suit will be deemed
 to have consented to service of process on such stockholder’s
counsel. Although we believe this provision benefits us by providing
increased consistency in the application of law in the types of lawsuits to which it
applies, a court may determine that this provision
is unenforceable, and to the extent it is enforceable, the provision may have the effect of discouraging
lawsuits against our directors
and officers.

 
Our Amended and Restated
Certificate of Incorporation provides that the exclusive forum provision will be applicable to the fullest extent permitted by

applicable
law, subject to certain exceptions. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce
any duty
or liability created by the Exchange Act or the rules and regulations thereunder. As a result, the exclusive forum provision
will not apply to suits brought to
enforce any duty or liability created by the Exchange Act or any other claim for which the federal
 courts have exclusive jurisdiction. In addition, our
Amended and Restated Certificate of Incorporation provides that, unless we consent
in writing to the selection of an alternative forum, the federal district
courts of the United States of America shall, to the fullest
extent permitted by law, be the exclusive forum for the resolution of any complaint asserting a
cause of action arising under the Securities
Act or the rules and regulations promulgated thereunder. We note, however, that there is uncertainty as to
whether a court would enforce
 this provision and that investors cannot waive compliance with the federal securities laws and the rules and regulations
thereunder. Section
22 of the Securities Act creates concurrent jurisdiction for state and federal courts over all suits brought to enforce any duty or liability
created by the Securities Act or the rules and regulations thereunder.
 
Transfer Agent and Registrar

 
The transfer agent and registrar
for our Common Stock is Continental Stock Transfer & Trust Company. The Transfer Agent’s address is 1 State Street,

30th
Floor, New York, New York 10004.
 
Listing

 
Our Common Stock is traded
on The Nasdaq Capital Market under the trading symbol “ONCO.”

 
Elimination of Monetary Liability for Officers
and Directors

 
Our Amended and Restated
 Certificate of Incorporation incorporates certain provisions permitted under the Delaware General Corporation Law

(“DGCL”)
relating to the liability of directors. The provisions eliminate a director’s liability for monetary damages for a breach of fiduciary
duty, including
gross negligence, except in circumstances involving certain wrongful acts, such as the breach of director’s duty
of loyalty or acts or omissions, which
involve intentional misconduct or a knowing violation of law. These provisions do not eliminate
a director’s duty of care. Moreover, these provisions do not
apply to claims against a director for certain violations of law, including
 knowing violations of federal securities law. Our Amended and Restated
Certificate of Incorporation also contains provisions to indemnify
the directors, officers, employees or other agents to the fullest extent permitted by the
DGCL. We believe that these provisions will
assist us in attracting and retaining qualified individual to serve as directors.

 
Indemnification of Officers and Directors

 
Our Amended and Restated
Certificate of Incorporation also contains provisions to indemnify the directors, officers, employees or other agents to the

fullest extent
permitted by the DGCL. These provisions may have the practical effect in certain cases of eliminating the ability of stockholders to collect
monetary damages from directors. We are also a party to indemnification agreements with each of our directors. We believe that these provisions
will assist
us in attracting or retaining qualified individuals to serve as our directors.
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SELLING STOCKHOLDER

 
The shares of Common Stock
being offered by the Selling Stockholder are those previously issued to the Selling Stockholder, and those issuable to the

Selling Stockholder
under the ELOC Purchase Agreement. We are registering the shares of Common Stock in order to permit the Selling Stockholder to
offer the
shares for resale from time to time.

 
The table below lists the
Selling Stockholder and other information regarding the beneficial ownership of the shares of Common Stock by the Selling

Stockholder.
The second column lists the number of shares of Common Stock beneficially owned by each Selling Stockholder.
 
The third column lists
the shares of Common Stock being offered by this prospectus by the Selling Stockholder.
 
The fourth column assumes
the sale of all of the shares offered by the Selling Stockholder pursuant to this prospectus.
 
Under the terms of the ELOC
 Purchase Agreement, the Company may not issue shares to the Selling Stockholder under the ELOC Purchase

Agreement to the extent that such
issuance would cause the Selling Stockholder, together with its affiliates and attribution parties, to beneficially own a
number of shares
of Common Stock which would exceed 4.99% of our then outstanding Common Stock following such issuance, excluding for purposes
of such
determination shares of Common Stock issuable under the ELOC Purchase Agreement which have not been issued. The number of shares in the
second and fourth columns do not reflect this limitation.  

 
The Selling Stockholder may
sell all, some or none of its shares in this offering. See “Plan of Distribution.”
 

Name of Selling Shareholder  

Number of 
shares of 
Common 

Stock 
Beneficially 

Owned 
Prior to 
Offering    

Percentage of
shares of
Common

Stock
Beneficially

Owned
Prior to

Offering(1)    

Maximum 
Number of 
shares of 
Common 

Stock 
to be Sold 

Pursuant to 
this

Prospectus    

Number of 
shares of 
Common 

Stock 
Beneficially 

Owned 
After 

Offering    

Percentage of 
shares of 
Common 

Stock 
Beneficially 

Owned 
After 

Offering(1)  
Keystone Capital Partners, LLC     435,646(2)    4.99%    6,250,000      435,646      2.91%
 
(1) Based on 8,294,734 shares outstanding as of October 30, 2024.
 
(2) Represents shares of Common Stock underlying Series C Preferred
 Stock held by this Selling Stockholder, after giving effect to the Maximum

Percentage (as defined in the Series C Preferred Stock Certificate
of Designations). Keystone Capital Partners LLC is managed by RANZ Group LLC.
Frederic Zaino, the Managing Member of RANZ Group LLC,
may be deemed to have investment discretion and voting power over the shares held by
Keystone Capital Partners LLC. RANZ Group LLC and
Mr. Zaino each disclaim any beneficial ownership of these shares. The address of the selling
stockholder is 139 Fulton Street, Suite
412, New York, NY 10038.
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PLAN OF DISTRIBUTION

 
The Selling Stockholder of
 the securities and any of its pledgees, assignees and successors-in-interest may, from time to time, sell any or all of its

securities
covered hereby on the principal trading market or any other stock exchange, market or trading facility on which the securities are traded
or in
private transactions. These sales may be at fixed or negotiated prices. A Selling Stockholder may use any one or more of the following
methods when
selling securities:

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

 
● block trades in which the broker-dealer
will attempt to sell the securities as agent but may position and resell a portion of the block as principal to

facilitate the transaction;
 

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

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

● privately negotiated transactions;
 

● settlement of short sales;
 

● in transactions through broker-dealers
that agree with the Selling Stockholder to sell a specified number of such securities at a stipulated price per
security;

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

 
● a combination of any such methods
of sale; or

 
● any other method permitted
pursuant to applicable law.

 
The Selling Stockholder may
also sell securities under Rule 144 or any other exemption from registration under the Securities Act, if available, rather

than under
this prospectus.
 

Broker-dealers engaged by
 the Selling Stockholder may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive
commissions or discounts
 from the Selling Stockholder (or, if any broker-dealer acts as agent for the purchaser of securities, from the purchaser) in
amounts to
be negotiated, but, except as set forth in a supplement to this Prospectus, in the case of an agency transaction not in excess of a customary
brokerage commission in compliance with Financial Industry Regulatory Authority (“FINRA”) Rule 2121; and in the case of a
 principal transaction a
markup or markdown in compliance with FINRA Rule 2121.

 
Keystone Capital Partners,
LLC is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act.
 

Keystone Capital Partners, LLC has represented to us that at no time
prior to the date of the ELOC Purchase Agreement has such Selling Stockholder
or its agents, representatives or affiliates engaged in
or effected, in any manner whatsoever, directly or indirectly, any short sale (as such term is defined in
Rule 200 of Regulation SHO of
the Exchange Act) of our common stock or any hedging transaction, which establishes a net short position with respect to
our common stock.
Keystone Capital Partners, LLC has agreed that during the term of the ELOC Purchase Agreement, neither Keystone Capital Partners,
LLC
nor any of its agents, representatives or affiliates will enter into or effect, directly or indirectly, any of the foregoing transactions.
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The Selling Stockholder and
any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within the

meaning
of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any
profit on
the resale of the securities purchased by them may be deemed to be underwriting commissions or discounts under the Securities
 Act. Each Selling
Stockholder has informed the Company that it does not have any written or oral agreement or understanding, directly
or indirectly, with any person to
distribute the securities.

 
The Company is required to
pay certain fees and expenses incurred by the Company incident to the registration of the securities. The Company has

agreed to indemnify
the Selling Stockholder against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.
 
We have advised the Selling
 Stockholder that it is required to comply with Regulation M promulgated under the Exchange Act. With certain

exceptions, Regulation M
 precludes the Selling Stockholder, any affiliated purchasers, and any broker-dealer or other person who participates in the
distribution
from bidding for or purchasing, or attempting to induce any person to bid for or purchase any security which is the subject of the distribution
until the entire distribution is complete. Regulation M also prohibits any bids or purchases made in order to stabilize the price of
a security in connection
with the distribution of that security. All of the foregoing may affect the marketability of the securities
offered by this prospectus.
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EXPERTS

 
The consolidated balance
sheet of Onconetix, Inc. and Subsidiary as of December 31, 2023, and the related consolidated statements of operations and

comprehensive
loss, convertible redeemable preferred stock and stockholders’ equity (deficit), and cash flows for the year then ended, have been
audited by
EisnerAmper LLP, independent registered public accounting firm, as stated in their report, which report includes an explanatory
 paragraph about the
existence of substantial doubt concerning the Company’s ability to continue as a going concern. Such financial
statements have been incorporated herein by
reference in this prospectus in reliance on the report of such firm given upon their authority
as experts in accounting and auditing.

 
The consolidated financial
statements of Onconetix, Inc., formerly known as Blue Water Vaccines Inc., as of and for the year ended December 31,

2022, appearing in
the Company’s Annual Report on Form 10-K for the year ended December 31, 2023, have been audited by CBIZ CPAs P.C. (formerly
Mayer Hoffman
McCann, P.C.), independent registered public accounting firm, as set forth in their report, and have been incorporated herein by reference
in this prospectus in reliance upon such report given on the authority of such firm as experts in accounting and auditing, in giving said
reports.

 
The financial statements
of Proteomedix AG as of December 31, 2022, and 2021 and for each of the two years in the period ended December 31, 2022,

which have been
incorporated by reference in this prospectus and the registration statement of which it forms a part, have been so included in reliance
on
the report of BDO AG, an independent registered public accounting firm, given on the authority of said firm as experts in auditing
and accounting. The
report on the financial statements contains an explanatory paragraph regarding Proteomedix AG’s ability to continue
as a going concern. Such financial
statements and audit report are incorporated by reference to the Company’s Current Report on
Form 8-K/A, as filed with the SEC on February 27, 2024.

 
LEGAL MATTERS

 
Ellenoff Grossman & Schole
LLP, New York, New York, will pass upon the validity of the securities offered hereby.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We are subject to the informational
requirements of the Exchange Act and, in accordance therewith, file annual, quarterly and current reports, proxy

statements and other
information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at www.sec.gov.
Copies of
certain information filed by us with the SEC are also available on our website at www.onconetix.com. Our website is not
a part of this prospectus and is not
incorporated by reference in this prospectus.

 
This prospectus is part of
 a registration statement we filed with the SEC. This prospectus omits some information contained in the registration

statement in accordance
 with SEC rules and regulations. You should review the information and exhibits in the registration statement for further
information about
us and our consolidated subsidiaries and the securities we are offering. Statements in this prospectus concerning any document we filed
as an exhibit to the registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified
by reference to
these filings. You should review the complete document to evaluate these statements.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 
The SEC allows us to incorporate
by reference much of the information we file with the SEC, which means that we can disclose important information

to you by referring
you to those publicly available documents. The information that we incorporate by reference in this prospectus is considered to be part
of this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated, and
those future filings
may modify or supersede some of the information included or incorporated in this prospectus. This means that you
must look at all of the SEC filings that
we incorporate by reference to determine if any of the statements in this prospectus or in any
document previously incorporated by reference have been
modified or superseded. This prospectus incorporates by reference the documents
listed below (File No. 000-52994) and any future filings we make with
the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act (in each case, other than those documents or the portions of those documents not
deemed to be filed) between the date of the initial
registration statement and the effectiveness of the registration statement and following the effectiveness
of the registration statement
until the offering of the securities under the registration statement is terminated or completed:

 
(i) our Annual Report on Form 10-K
for the fiscal year ended December 31, 2023, as filed with the SEC on April 11, 2024

 
(ii) our Quarterly Report on Form
10-Q for the quarter ended March 31, 2024, as filed with the SEC on May 20, 2024, and for the quarter ended June

30, 2024, as filed with
the SEC on August 29, 2024;
 

(iii) Current Reports on Form 8-K
filed on each of January 12, 2024, January 19, 2024, January 29, 2024, February 12, 2024, February 13, 2024,
February 27, 2024, April 8, 2024, April 26, 2024, May 13, 2024, June 13, 2024, June 14, 2024, July 11, 2024, July 15, 2024, August 7, 2024,
September 3, 2024,
September 5, 2024, September 11, 2024, September 20, 2024, September 24, 2024, October 3, 2024, October 9, 2024 and
October 21, 2024;

 
(iv) our Definitive Proxy Statement,
as filed with the SEC on August 1, 2024, and the supplemental proxy materials filed with the SEC on September

3, 2024;
 

  (v) our Definitive Information Statement, as filed with the SEC on October 31, 2024; and
 

(vi) the description of our securities
registered under Section 12 of the Exchange Act as filed as Exhibit 4.2 on our Annual Report on Form 10-K for
the year ended December
31, 2023, as filed with the SEC on April 11, 2024.

 
You may request a copy of
these filings, at no cost, by writing or telephoning us at the following address or telephone number:

 
Onconetix, Inc.

201 E. Fifth Street, Suite 1900
Cincinnati, Ohio 45202

(513) 620-4101
 

You may also access the documents
incorporated by reference in this prospectus through our website at www.onconetix.com. Except for the specific
incorporated documents
 listed above, no information available on or through our website shall be deemed to be incorporated in this prospectus or the
registration
statement of which it forms a part. The information contained on our website is not part of this prospectus.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 13. Other Expenses of Issuance and Distribution.

 
Set forth below are estimates
(except in the case of SEC registration fees) of the amount of fees and expenses to be incurred in connection with the

issuance and distribution
of the offered securities, other than underwriting discounts and commissions.
 

SEC registration fee   $ 2,884.98
Accounting services     37,500 
Legal fees     37,500*
Miscellaneous     5,000* 
Total   $ 82,884.98

 
* Estimated
 
Item 14. Indemnification of Directors and Officers.

 
Section 145 of the DGCL inter
alia, empowers a Delaware corporation to indemnify any person who was or is a party or is threatened to be made a

party to any threatened,
pending or completed action, suit or proceeding (other than an action by or in the right of the corporation) by reason of the fact that
such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer,
employee or agent of another corporation or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding
if he acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. Similar indemnity is authorized
for such persons against expenses (including attorneys’ fees) actually and reasonably incurred in
connection with the defense or
settlement of any such threatened, pending or completed action or suit if such person acted in good faith and in a manner he
reasonably
believed to be in or not opposed to the best interests of the corporation, and provided further that (unless a court of competent jurisdiction
otherwise provides) such person shall not have been adjudged liable to the corporation. Any such indemnification may be made only as authorized
in each
specific case upon a determination by the stockholders or disinterested directors or by independent legal counsel in a written
opinion that indemnification is
proper because the indemnitee has met the applicable standard of conduct.

 
Section 145 further authorizes
a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or

agent of the corporation,
or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or enterprise,
against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or
not the corporation would
otherwise have the power to indemnify him under Section 145. We maintain policies insuring our officers and
directors against certain liabilities for actions
taken in such capacities, including liabilities under the Securities Act.

 
Section 102(b)(7) of the
DGCL permits a corporation to include in its certificate of incorporation a provision eliminating or limiting the personal

liability of
a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such
provision
shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation
or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
 (iii) under Section 174 of the DGCL (relating to
unlawful payment of dividends and unlawful stock purchase or redemption) or (iv) for
 any transaction from which the director derived an improper
personal benefit.

 
Article 6 of the bylaws of
the Company contains provisions which are designed to provide mandatory indemnification of directors and officers of the

Company to the
full extent permitted by law, as now in effect or later amended. The bylaws further provide that, if and to the extent required by the
DGCL,
an advance payment of expenses to a director or officer of the Company that is entitled to indemnification will only be made upon
delivery to the Company
of an undertaking, by or on behalf of the director or officer, to repay all amounts so advanced if it is ultimately
determined that such director is not entitled
to indemnification.
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Item 16. Exhibits and Financial Statement Schedules.
 
        Incorporated by
Reference
Exhibit No.   Description   Form   Exhibit   Filing Date
2.1   Share
Exchange Agreement, dated December 15, 2023, by and among the Company,

Proteomedix, Thomas Meier and the Sellers.
  8-K   2.1   December 21, 2023

3.1   Amended
and Restated Certificate of Incorporation filed with Delaware Secretary of
State on February 23, 2022.

  8-K   3.1   February 24. 2022

3.2   Certificate
of Amendment to the Company’s Second Amended and Restated Certificate
of Incorporation

  8-K   3.1   April 24, 2023

3.3   Certificate
of Amendment to the Company’s Second Amended and Restated Certificate
of Incorporation.

  8-K   3.1   December 21, 2023

3.4   Fourth
Amended and Restated Bylaws of the Company.   8-K   3.2   December 21, 2023
3.5   Certificate
of Amendment to the Amended and Restated Certificate of Incorporation, as

amended, of Onconetix, Inc., dated September 24, 2024.
  8-K   3.1   September 20, 2024

3.6   Certificate
of Amendment to the Amended and Restated Certificate of Incorporation, as
amended, of Onconetix, Inc., dated September 24, 2024.

  8-K   3.1   September 24, 2024

4.1   Specimen
Common Stock Certificate.   S-1   4.1   October 8, 2021
4.2   Description
of Registered Securities.   10-K   4.2   April 11, 2024
4.3   Certificate
of Designation of Series A Preferred Stock.   8-K   3.1   October 3, 2023
4.4   Certificate
of Designation of Series B Convertible Preferred Stock.   8-K   4.1   December 21, 2023
4.5   Form
of Inducement PIO.   8-K   4.1   August 3, 2023
4.6   Form
of Inducement PIO.     8-K   4.1   July 11, 2024
4.7   Form
of Altos Warrants.   8-K   4.1   September 24, 2024
4.8   Form
of Warrant.   8-K   4.1   October 3, 2024
4.9   Certification
of Designation of Series C Preferred Stock.   8-K   3.1   October 3, 2024
5.1*   Opinion of Ellenoff Grossman & Schole LLP as to the legality of the securities being

registered.
           

10.1   2019
Equity Incentive Plan.   S-1   10.1   October 8, 2021
10.2   2022 Equity Incentive Plan.   S-1/A   10.2   November 29, 2021
10.3   2019
Equity Incentive Plan Form of Stock Option Grant Agreement.   S-1   10.3   October 8, 2021
10.4   2022
Equity Incentive Plan Form of Incentive Stock Option Agreement (Employee).   S-1/A   10.4   January 6, 2022
10.5   2022
Equity Incentive Plan Form of Nonstatutory Stock Option Agreement (Consultant).  S-1/A   10.5   January 6, 2022
10.6   2022
Equity Incentive Plan Form of Nonstatutory Stock Option Agreement (Non-

Employee Director).
  S-1/A   10.6   January 6, 2022

10.7   2022
Equity Incentive Plan Form of Nonstatutory Stock Option Agreement (Employee).   S-1/A   10.7   January 6, 2022
10.8   Lease
Agreement, dated as of April 29, 2021, between the Registrant and Regus

Management Group, LLC.
  S-1   10.11   October 8, 2021

10.9   Master
Services Agreement between the Registrant and Ology Bioservices, Inc.,
effective as of July 19, 2019.

  S-1   10.12   October 8, 2021
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10.10   Project
Addendum 1 to Master Services Agreement between the Registrant and Ology

Bioservices, Inc., effective as of October 9, 2019.
  S-1   10.13   October 8, 2021

10.11   Letter
Agreement between the Registrant and Ology Bioservices, Inc., dated as of
January 9, 2020.

  S-1   10.14   October 8, 2021

10.12   Project
Addendum II to Master Services Agreement between the Registrant and Ology
Bioservices, Inc., effective as of May 21, 2021

  S-1   10.15   October 8, 2021

10.13   Form
of Employment Agreement with Joseph Hernandez   S-1   10.16   October 8, 2021
10.14   Form
of Employment Agreement with Erin Henderson   S-1   10.17   October 8, 2021
10.15   Form
of Employment Agreement with Jon Garfield.   S-1   10.18   October 8, 2021
10.16   Form
of Employment Agreement with Neil Campbell.   8-K   10.1   October 10, 2023
10.17   Form
of Employment Agreement with Bruce Harmon.   8-K   10.2   October 10, 2023
10.18   Form
of Employment Agreement with Ralph Schiess.   10-K   10.21   April 11, 2024
10.19   Amendment
to Employment Agreement, dated October 15, 2020, by and between

Proteomedix and Ralph Schiess.
  10-K   10.22   April 11, 2024

10.20   Amendment
to Employment Agreement by and between Proteomedix and Ralph
Schiess.

  10-K   10.23   April 11, 2024

10.21   Form
of Employment Agreement with Christian Brühlmann.   10-K   10.24   April 11, 2024
10.22   Amendment
to Employment Agreement, dated October 16, 2020, by and between

Proteomedix and Christian Brühlmann.
  10-K   10.25   April 11, 2024

10.23   Amendment
to Employment Agreement by and between Proteomedix and Christian
Brühlmann.

  10-K   10.26   April 11, 2024

10.24   General
Release of Claims, dated October 5, 2023, by and between Jon Garfield and the
Company.

  8-K   99.1   October 10, 2023

10.25   Release,
dated January 10, 2024, by and between the Company and Dr. Neil Campbell.   8-K   99.1   January 12, 2024
10.26   Form
of Indemnification Agreement for Directors and Officers.   8-K   10.3   October 10, 2023
10.27   Form
of Securities Purchase Agreement, dated as of April 13, 2022, by and among the

Company and the Purchasers.
  8-K   10.1   April 19, 2022

10.28   Form
of Registration Rights Agreement, dated as of April 13, 2022, by and among the
Company and the Purchasers.

  8-K   10.2   April 19, 2022

10.29   Form
of Securities Purchase Agreement, dated as of August 9, 2022, by and among the
Company and the Purchasers.

  8-K   10.1   August 11, 2022

10.30   Form
of Registration Rights Agreement, dated as of August 9, 2022, by and among the
Company and the Purchasers.

  8-K   10.2   August 11, 2022

10.31   Settlement
Agreement and Release, dated October 9, 2022, by and between the
Registrant and Boustead Securities, LLC.

  10-Q   10.3   November 14, 2022

10.32   Amendment
No. 1 to Project Addendum 2 to Master Services Agreement, dated as of
April 20, 2022, by and between the Registrant and Ology Bioservices,
Inc.

  10-Q   10.1   May 13, 2022
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10.33   Amendment
#1 to Exclusive License Agreement, dated as of May 11, 2022, by and

between the Registrant and St. Jude Children’s Research
Hospital, Inc.
  10-Q   10.2   May 13, 2022

10.34   Patent
& Technology License Agreement, dated November 18, 2022, between the
Company and the University of Texas Health Science Center
at San Antonio.

  10-Q   10.1   May 12, 2023

10.35   Co-Development
Agreement, dated February 1, 2023, between the Company and
AbVacc, Inc.

  10-Q   10.2   May 12, 2023

10.36   At-the-Market
Offering Agreement, dated March 29, 2023, between the Company and
H.C. Wainwright & Co., LLC.

  8-K   1.1   March 29, 2023

10.37   Asset
Purchase Agreement, dated April 19, 2023, between the Company and Veru Inc.   8-K   10.1   April 20, 2023
10.38   Amendment
to Asset Purchase Agreement, dated September 29, 2023, between the

Company and Veru Inc.
  8-K   10.1   October 3, 2023

10.39   Form of Non-Competition and Non-Solicitation Agreement, dated April 19, 2023.   8-K   10.2   April 20, 2023
10.40   Asset
Purchase Agreement, dated June 13, 2023, by and among WraSer, Xspire, and the

Company.
  8-K   10.1   June 14, 2023

10.41   Management
Services Agreement, dated June 13, 2023, by and among WraSer, Xspire
and the Company.

  8-K   10.2   June 14, 2023

10.42   Form
of Amendment, dated October 5, 2023, to Asset Purchase Agreement, dated June
13, 2023, by and among WraSer, Xspire, Legacy-Xspire
Holdings, LLC, and the
Company.

  10-Q   10.14   October 20, 2023

10.43   Exclusive
Distribution Agreement, dated September 20, 2023, between the Company
and Cardinal Health 105, LLC.

  10-Q   10.6   November 17, 2023

10.44   Form
of Lock-Up Agreement, dated December 15, 2023, by and among the Company
and certain stockholders of Proteomedix.

  8-K   10.1   December 21, 2023

10.45   Form
of Non-Competition and Non-Solicitation Agreement, dated December 15, 2023,
by and among the Company and certain stockholders of
Proteomedix.

  8-K   10.2   December 21, 2023

10.46   Form
of Stockholder Support Agreement, dated December 15, 2023, by and among the
Company, Proteomedix, and certain stockholders of Proteomedix

  8-K   10.3   December 21, 2023

10.47   Form
of Subscription Agreement, dated December 15, 2023, by and among the
Company, Proteomedix, and the PMX Investor.

  8-K   10.4   December 21, 2023

10.48   Separation
Agreement, dated January 17, 2024, between the Company and Erin
Henderson.

  8-K   10.1   January 19, 2024

10.49   Consulting
Agreement, dated January 17, 2024, between the Company and The Aetos
Group.

  8-K   10.2   January 19, 2024

10.50   Debenture,
dated January 23, 2024 issued to the PMX Investor   8-K   10.1   January 29, 2024
10.51   Consulting
Agreement, dated January 4, 2024, by and between the Company and

Thomas Meier.
  8-K   10.1   February 12, 2024
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10.52   License
Agreement, dated March 27, 2023, between Proteomedix and Laboratory

Corporation of America Holdings.
  10-K   10.55   April 11, 2024

10.53   Form
of Inducement Letter   8-K   10.1   August 1, 2023
10.54   Form
of Letter Agreement.   8-K   10.1   August 3, 2023
10.55   Amendment
to Debenture, dated April 24, 2024, issued to the PMX Investor.   8-K   10.2   April 26, 2024
10.56   Forbearance
Agreement, dated April 24, 2024, by and between the Company and Veru

Inc.
  8-K   10.1   April 26, 2024

10.57   Master
Research Services Agreement, dated October 1, 2022, by and between
Proteomedix AG and Immunovia, AB

  S-1/A   10.60   June 25, 2024

10.58   Collaboration
Agreement, dated July 19, 2021, by and between Proteomedix AG and
New Horizon Health Limited

  S-1/A   10.61   June 25, 2024

10.59   Amendment
No. 1, dated June 26, 2023, to Collaboration Agreement, dated July 19,
2021, by and between Proteomedix AG and New Horizon Health
Limited

  S-1/A   10.62   June 25, 2024

10.60   Release
Agreement, dated June 10, 2024, between the Company and Bruce Harmon.   8-K   99.1   June 13, 2024
10.61   Consulting
Agreement, dated June 10, 2024, between the Company and Karina Fedasz.   8-K/A   10.1   June 14, 2024
10.62   Form
of Inducement Letter   8-K   10.1   July 11, 2024
10.63   Amended
and Restated Forbearance Agreement between the Company and Veru, dated

September 19, 2024
  8-K   10.1   September 20, 2024

10.64   Form
of Securities Purchase Agreement dated October 2, 2024 relating to the sale of the
Series C Preferred Stock and Warrants

  8-K   10.1   October 3, 2024

10.65   Form
of Registration Rights Agreement dated as of October 2, 2024 relating to the resale
of the shares of Common Stock underlying the
Series C Preferred Stock and Warrants

  8-K   10.2   October 3, 2024

10.66*   ELOC Purchase Agreement dated October 2, 2024            
10.67   Form
of ELOC Registration Rights Agreement dated October 2, 2024   8-K   10.4   October 3, 2024
16   Letter
from EisnerAmper LLP, dated October 21, 2024.   8-K   6.1   October 21, 2024
21   List
of Subsidiaries.   10-K   21   April 11, 2024
23.1**   Consent of CBIZ CPAs P.C.   S-1   23.1   November 1, 2024
23.2**   Consent of EisnerAmper LLP.   S-1   23.2   November 1, 2024
23.3**   Consent
of BDO AG.   S-1   23.3   November 1, 2024
23.4*   Consent of Ellenoff Grossman & Schole (included as part of Exhibit 5.1 hereto).            
24**   Power of Attorney   S-1   24   November 1, 2024
107**   Filing
Fee Table.   S-1   107   November 1, 2024
 
* Filed herewith.
 
** Previously filed.
 
† Certain of the exhibits and
schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The Company agrees to

furnish a copy of
all omitted exhibits and schedules to the SEC upon its request.
 
# Certain portions of this exhibit
(indicated by “[*]” have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K as we have determined they

(1) are
not material and (2) are the type that the Company treats as private or confidential. The Registrant hereby agrees to furnish a copy
of any
omitted portion to the SEC upon request.
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Item 17. Undertakings.

 
The undersigned registrant
hereby undertakes:

 
(1) That, for the purpose of determining
any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a

new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide
offering thereof.

 
(2) To remove from registration
by means of a post-effective amendment any of the securities being registered which remain unsold at the termination

of the offering.
 

(3) That, for the purpose of determining
liability under the Securities Act of 1933 to any purchaser:
 

(i) If the registrant is relying
on Rule 430B:
 

(A) Each prospectus filed by the
registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was
deemed part of and included in the registration statement; and

 
(B) Each prospectus required to
be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule

430B relating to an offering
made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities
Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus
is first used after effectiveness or the date of the first contract of sale of securities in the offering described
in the prospectus.
As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be
deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which
that
 prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made
in the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior
to such effective date; or

 
(ii) If the registrant is subject
 to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an

offering, other than registration
statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to
be part of and included
 in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement
made in a registration
 statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract
of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus
that was
part of the registration statement or made in any such document immediately prior to such date of first use.

 
Insofar as indemnification
for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the

registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification
is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense
of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against
public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue. 

 

II-6



 

 
SIGNATURES

 
Pursuant to the requirements
of the Securities Act of 1933, as amended, the Registrant certifies that it has duly caused this Registration Statement to be

signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Cincinnati, Ohio, on November 12, 2024.
 

  ONCONETIX, INC.
   
  By: /s/ Karina M. Fedasz
  Name:  Karina M. Fedasz
  Title: Interim Chief Financial Officer

 
Pursuant to the requirements
of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the

capacities and
on the dates indicated.
 

Signature   Title   Date
         
*   Interim Chief Executive
Officer   November 12, 2024
Ralph Schiess   (Principal Executive
Officer)    
         
*   Interim Chief Financial
Officer   November 12, 2024
Karina M. Fedasz   (Principal Financial
and Accounting Officer)    
         
*   Chairman of the Board
and Director   November 12, 2024
James Sapirstein        
         
*   Director   November 12, 2024
Thomas Meier        
         
*   Director   November 12, 2024
Timothy Ramdeen        
         
*   Director   November 12, 2024
Ajit Singh        
         
/*   Director   November 12, 2024
Simon Tarsh        

 
Pursuant to Power of Attorney
 
By: /s/ Karina M. Fedasz  
  Karina M. Fedasz  
  Attorney-in-Fact  
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Exhibit 5.1
 

1345 AVENUE OF THE AMERICAS, 11th
FLOOR
NEW YORK, NEW YORK 10017

TELEPHONE: (212) 370-1300
FACSIMILE: (212) 370-7889

www.egsllp.com

 
November 12, 2024

Onconetix, Inc.
201 E. Fifth Street, Suite 1900
Cincinnati, OH 45202
 

Re: Registration Statement on Form S-1
 

Ladies and Gentlemen:
 

We have acted as counsel to
 Onconetix, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company of a
Registration Statement
on Form S-1 (the “Registration Statement”) with the Securities and Exchange Commission, including a related prospectus filed
with
the Registration Statement (the “Prospectus”), covering the resale of up to 6,250,000 shares (the “Shares”)
of common stock of the Company, par value
$0.00001 per share (the “Common Stock”), by Keystone Capital Partners, LLC.

 
We have examined the Registration
Statement, the Prospectus, the Amended and Restated Certificate of Incorporation and Fourth Amended and

Restated Bylaws of the Company,
 each as currently in effect as of the date hereof, and such documents and considered such legal matters as we have
deemed necessary and
relevant as the basis for the opinion set forth below. With respect to such examination, we have assumed the genuineness of all
signatures,
 the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us
 as
reproduced or certified copies, and the authenticity of the originals of those latter documents. As to questions of fact material to
this opinion, we have, to
the extent deemed appropriate, relied upon certain representations of certain officers and employees of the
Company.

 
The opinions expressed herein
are limited solely to the General Corporation Law of the State of Delaware, including the applicable provisions of

the Delaware Constitution
and the reported judicial decisions interpreting such law, as currently in effect, and we express no opinion as to the effect of any
other
law of the State of Delaware or the laws of any other jurisdiction. Our opinion is based on these laws as in effect on the date hereof
and as of the
effective date of the Registration Statement, and we assume no obligation to revise or supplement this opinion after the
effective date of the Registration
Statement should the law be changed by legislative action, judicial decision, or otherwise. We express
no opinion as to whether the laws of any other
jurisdiction are applicable to the subject matter hereof. We are not rendering any opinion
as to compliance with any other federal or state law, rule or
regulation relating to securities, or to the sale or issuance thereof.

 
Based upon the foregoing,
 we are of the opinion that the Shares, when sold and issued against payment therefor in accordance with the

Registration Statement and
the Prospectus, will be validly issued, fully paid and non-assessable
 
We hereby consent to the filing
of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to our firm under the caption

“Legal Matters”
 in the prospectus constituting a part of the Registration Statement. In giving this consent, we do not hereby 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 promulgated thereunder.

 
  Very truly yours,
   
  /s/ Ellenoff Grossman & Schole LLP
   
  Ellenoff Grossman & Schole LLP
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COMMON
STOCK PURCHASE AGREEMENT

 
This COMMON STOCK PURCHASE
AGREEMENT is made and entered into as of October 1, 2024 (this “Agreement”), by and among

Keystone Capital
Partners, LLC, a Delaware limited liability company, (the “Investor”), and Onconetix, Inc., a Delaware corporation
(the “Company”).
 

RECITALS
 

WHEREAS,
the parties desire that, upon the terms and subject to the conditions and limitations set forth herein, the Company may issue and sell
to the Investor, from time to time as provided herein, and the Investor shall purchase from the Company, up to the lesser of (a) $25,000,000
and (b) 19.99%
of the Company’s outstanding shares of Common Stock as of the date of this Agreement (to the extent applicable under
Section 2.4 hereof), unless (i)
stockholder approval is obtained to issue more than such 19.99% (“Stockholder Approval”)
or (ii) the price of applicable sales of Common Stock to the
Investor under this Agreement equals or exceeds the lower of (A) the official
Closing Sale Price on the Nasdaq Capital Market or any nationally recognized
successor thereto (the “NCM”)
immediately preceding the delivery of the applicable Fixed Purchase notice or VWAP Purchase notice and (B) the average
of the Closing
Sale Prices of the Common Stock on the NCM for the five business days immediately preceding the delivery of such Fixed Purchase notice
or VWAP Purchase notice, such that the sales of such Common Stock to the Investor would not count toward the 19.99% because they are
“at market”
under applicable NCM rules; and

 
WHEREAS,
the parties hereto are concurrently entering into a Registration Rights Agreement in the form attached as Exhibit A hereto
 (the

“Registration Rights Agreement”), pursuant to which the Company shall provide Investor with certain registration
rights related to the shares issued under
this Agreement, upon the terms and subject to the conditions set forth therein.

 
NOW,
THEREFORE, the parties hereto, intending to be legally bound, hereby agree as follows:
 

ARTICLE
I
PURCHASE AND SALE OF COMMON STOCK

 
Section
1.1. Purchase and Sale of Stock. Upon the terms and subject to the conditions of this Agreement, during the Investment Period,
 the

Company, in its sole discretion, shall have the right, but not the obligation, to issue and sell to the Investor, and the Investor
 shall purchase from the
Company, up to the lesser of (a) $25,000,000 and (b) 19.99% of the Company’s outstanding shares of Common
Stock as of the date of this Agreement,
unless (i) stockholder approval is obtained to issue more than such 19.99% or (ii) the price
of applicable sales of Common Stock to the Investor under this
Agreement equals or exceeds the lower of (A) the official Closing Sale
Price on the NCM immediately preceding the delivery of the applicable Fixed
Purchase notice, or VWAP Purchase notice to the Investor
and (B) the average of the Closing Sale Prices of the Common Stock on the NCM for the five
business days immediately preceding the delivery
of such Fixed Purchase notice or VWAP Purchase notice, such that the sales of such Common Stock to
the Investor would not count toward
the 19.99% because they are “at market” under applicable NCM rules (the “Total Purchase Commitment”),
 to the
extent applicable under Section 2.4, by the delivery to the Investor of Fixed Purchase Notices, or VWAP Purchase Notices, as provided
in Article II.
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Section
 1.2. Closing Date; Settlement Dates. This Agreement shall become effective and binding (the “Closing”)
 upon (a) the delivery of

counterpart signature pages of this Agreement and the Registration Rights Agreement executed by each of the
 parties hereto and thereto, and (b) the
delivery of all other documents, instruments and writings required to be delivered at the Closing,
in each case as provided in Section 6.1, to the offices of
Pryor Cashman LLP, 7 Times Square, New York, NY 10036, at 1:00 p.m., New York
City time, on the Closing Date, or such other time and place as the
parties hereto shall agree. In consideration of, and in express reliance
upon, the representations, warranties and covenants contained in, and upon the terms
and subject to the conditions of, this Agreement,
during the Investment Period the Company, at its sole option and discretion, may issue and sell to the
Investor, and, if the Company
elects to so issue and sell, the Investor shall purchase from the Company, the Shares in respect of each Fixed Purchase and
VWAP Purchase
(each, a “Settlement”). The payment for the Shares in respect of each Fixed Purchase and VWAP Purchase shall
occur (i) on the third
(3rd) Trading Day following delivery of the Shares by the Company, and (ii) in accordance with Article
 II hereof; provided, that all of the conditions
precedent in Article VII shall have been fulfilled at the applicable times set
forth in Article VII.

 
Section
1.3. Initial Public Announcements and Required Filings. The Company shall, within the time period required under the Exchange
Act,

file with the Commission a Current Report on Form 8-K describing the material terms of the transactions contemplated by the
Transaction Documents, and
attaching as exhibits thereto copies of each of this Agreement, the Registration Rights Agreement, and, if
 applicable, any press release issued by the
Company disclosing the execution of this Agreement by the Company (including all exhibits
thereto, the “Current Report”). The Company shall provide
the Investor a reasonable opportunity to comment
on a draft of the Current Report prior to filing the Current Report with the Commission and shall give
due consideration to all such
comments. From and after the filing of the Current Report with the Commission, the Company shall have publicly disclosed
all material,
nonpublic information delivered to the Investor (or the Investor’s representatives or agents) by the Company, any of its Subsidiaries,
or any of
their respective officers, directors, employees, agents or representatives (if any) in connection with the transactions contemplated
 by the Transaction
Documents. The Investor covenants that until such time as the transactions contemplated by this Agreement are publicly
disclosed by the Company as
described in this Section 1.3, the Investor shall maintain the confidentiality of all disclosures made to
it in connection with the transactions contemplated by
the Transaction Documents (including the existence and terms of the transactions),
except that the Investor may disclose the terms of such transactions to
its financial, accounting, legal and other advisors (provided
that the Investor directs such Persons to maintain the confidentiality of such information). The
Company shall use its commercially reasonable
efforts to prepare and, as soon as practicable, but in no event later than the applicable Filing Deadline, file
with the Commission the
Registration Statement covering only the resale by the Investor of the Registrable Securities in accordance with the Securities Act
and
the Registration Rights Agreement. At or before 8:30 a.m. (New York City time) on the Trading Day immediately following the Effective
Date of the
Registration Statement, the Company shall use its commercially reasonable efforts to file with the Commission in accordance
with Rule 424(b) under the
Securities Act the final Prospectus to be used in connection with sales pursuant to such Registration Statement
(or post-effective amendment thereto).
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ARTICLE
II

PURCHASE TERMS
 

Subject
 to the satisfaction or (to the extent permitted by applicable law) waiver of the conditions set forth in this Agreement, the parties
agree
(unless otherwise mutually agreed upon by the parties in writing) as follows:

 
Section
2.1. Fixed Purchases. Upon the initial satisfaction of all of the conditions set forth in set forth in Section 6.2, (the “Commencement”
and

the date of initial satisfaction of all of such conditions, the “Commencement Date”) and from time to time
thereafter, subject to the satisfaction of all of the
conditions set forth in Section 6.3, and on any business day selected by the Company
where the Closing Sale Price on the applicable national market, or
quotation service, is equal to or greater than $0.05, the Company
shall have the right, but not the obligation, to direct the Investor, by its delivery to the
Investor of a Fixed Purchase Notice, to
 purchase a Fixed Purchase Share Amount, not to exceed the applicable Fixed Purchase Maximum Amount
(calculated as of the applicable Fixed
Purchase Date), at the applicable Fixed Purchase Price therefor on the applicable Fixed Purchase Date in accordance
with this Agreement
 (each such purchase a “Fixed Purchase”); provided, however, that the Investor’s committed
 obligation under any single Fixed
Purchase shall not exceed the lower of 100,000 shares of Common Stock or $10,000 (provided that all
shares of Common Stock in respect of all prior
Fixed Purchases and VWAP Purchases shall have been delivered to the Investor via Deposit/Withdrawal
at Custodian (“DWAC”)). If the Company delivers
any Fixed Purchase Notice directing the Investor to purchase
 a Fixed Purchase Share Amount in excess of the applicable Fixed Purchase Maximum
Amount (calculated as of the applicable Fixed Purchase
Date), such Fixed Purchase Notice shall be void ab initio to the extent of the amount by which the
Fixed Purchase Share Amount
set forth in such Fixed Purchase Notice exceeds such applicable Fixed Purchase Maximum Amount, and the Investor shall
have no obligation
to purchase such excess Shares in respect of such Fixed Purchase Notice; provided, however, that the Investor shall remain
obligated to
purchase the applicable Fixed Purchase Maximum Amount in such Fixed Purchase. The Company may deliver a Fixed Purchase Notice,
 in the Form
attached hereto as Annex 2.1, to the Investor as often as every Trading Day, so long as (i) the Closing Sale Price
of the Common Stock on such Trading
Day is not less than $0.05 and (ii) all Shares subject to all prior Fixed Purchase Notices and VWAP
Purchase Notices (as applicable) have theretofore been
received by the Investor as DWAC Shares. Since delivery of a Fixed Purchase Notice
is made by the Company after market close on the applicable Fixed
Purchase Date, the Fixed Purchase Price is determined and fixed at
the time the Company delivers the Fixed Purchase to the Investor.

 
Section
2.2. VWAP Purchases. Upon the initial satisfaction of all of the conditions set forth in set forth in Section 6.2, on the
Commencement

Date and from time to time thereafter, and on any business day selected by the Company where the Closing Sale Price on the
applicable national market, or
quotation service is equal to or greater than $0.05, subject to the satisfaction of all of the conditions
set forth in Section 6.3, in addition to purchases of
Shares as described in Section 2.1, the Company shall also have the right, but
not the obligation, to direct the Investor, by its delivery to the Investor of a
VWAP Purchase Notice, to purchase the applicable VWAP
Purchase Share Amount, not to exceed the applicable VWAP Purchase Maximum Amount, at
the applicable VWAP Purchase Price therefor on the
applicable VWAP Purchase Date in accordance with this Agreement (each such purchase, a “VWAP
Purchase”); provided,
however, that the Investor’s aggregate committed obligation under a VWAP Purchase shall not exceed $2,500,000 in the aggregate
for such VWAP Purchase. The Company may deliver a VWAP Purchase Notice, in the Form attached hereto as Annex 2.2, to the Investor only
(i) on a
Trading Day on which the Company also properly submitted a Fixed Purchase Notice providing for a Fixed Purchase of an amount
of Shares not less than
the applicable Fixed Purchase Maximum Amount (calculated as of the applicable Fixed Purchase Date) and (ii) if
 all Shares subject to all prior Fixed
Purchase Notices and VWAP Purchase Notices (as applicable) have theretofore been received by the
Investor as DWAC Shares. The Investor is obligated
to accept each VWAP Purchase Notice prepared and delivered by the Company in accordance
 with the terms of and subject to the satisfaction of the
conditions contained in this Agreement. If the Company delivers any VWAP Purchase
Notice directing the Investor to purchase a VWAP Purchase Share
Amount in excess of the applicable VWAP Purchase Maximum Amount that
the Company is then permitted to include in such VWAP Purchase Notice,
such VWAP Purchase Notice shall be void ab initio to the
extent of the amount by which the VWAP Purchase Share Amount set forth in such VWAP
Purchase Notice exceeds such applicable VWAP Purchase
Maximum Amount, and the Investor shall have no obligation to purchase such excess Shares in
respect of such VWAP Purchase Notice; provided,
however, that the Investor shall remain obligated to purchase the applicable VWAP Purchase Maximum
Amount in such VWAP Purchase
At or prior to 9:30 a.m., New York City time, on the Trading Day immediately following the VWAP Purchase Date for
each VWAP Purchase,
 the Investor shall provide to the Company a written confirmation of such VWAP Purchase setting forth the applicable VWAP
Purchase Share
Amount and VWAP Purchase Price for such VWAP Purchase (each, a “VWAP Purchase Confirmation”).
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Section
2.3. Reserved.
 
Section
2.4. Compliance with Rules of Trading Market.
 

(a)
Share Issuance Restriction. The Company shall not issue or sell any shares of Common Stock pursuant to this Agreement,
and the
Investor shall not purchase or acquire any shares of Common Stock pursuant to this Agreement, to the extent that after giving
effect thereto, the aggregate
number of shares of Common Stock that would be issued pursuant to this Agreement and the transactions contemplated
hereby, would exceed 1,658,525
(representing 19.99% of the shares of Common Stock issued and outstanding immediately prior to the execution
of this Agreement), which number of
shares shall be reduced, on a share-for-share basis, by the number of shares of Common Stock issued
or issuable pursuant to any transaction or series of
transactions that may be aggregated with the transactions contemplated by this Agreement
under applicable rules of the Trading Market (such maximum
number of shares of Common Stock issuable by the Company under this Agreement,
the “Aggregate Limit”).

 
(b)
General. The Company shall not issue or sell any shares of Common Stock pursuant to this Agreement if such issuance or
sale would

reasonably be expected to result in (A) a violation of the Securities Act or (B) a breach of the rules of the Trading Market.
The provisions of this Section
2.4 shall be implemented in a manner otherwise than in strict conformity with the terms of this Section
2.4 only if necessary to ensure compliance with the
Securities Act and the applicable rules of the Trading Market.
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Section
 2.5. Beneficial Ownership Limitation. Notwithstanding anything to the contrary contained in this Agreement, the Company shall

not issue or sell, and the Investor shall not purchase or acquire, any shares of Common Stock under this Agreement which,
when aggregated with all other
shares of Common Stock then beneficially owned by the Investor and its Affiliates (as calculated pursuant
to Section 13(d) of the Exchange Act and Rule
13d-3 promulgated thereunder), would result in the beneficial ownership by the Investor of
more than 4.99% of the outstanding shares of Common Stock
(the “Beneficial Ownership Limitation”). Upon
the written or oral request of the Investor, the Company shall promptly (but not later than the next business
day on which the Transfer
Agent is open for business) confirm orally or in writing to the Investor the number of shares of Common Stock outstanding as of
the most
 recent date for which the Transfer Agent has such information. The Investor and the Company shall each cooperate in good faith in the
determinations required under this Section 2.5 and the application of this Section 2.5. The Investor’s written certification to
 the Company of the
applicability of the Beneficial Ownership Limitation, and the resulting effect thereof hereunder at any time, shall
 be conclusive with respect to the
applicability thereof and such result absent manifest error. The provisions of this Section 2.5 shall
be construed and implemented in a manner otherwise
than in strict conformity with the terms of this Section 2.5 to the extent necessary
to properly give effect to the limitations contained in this Section 2.5.

 
ARTICLE
III

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE INVESTOR
 

The
Investor hereby makes the following representations, warranties and covenants to the Company:
 
Section
3.1. Organization and Standing of the Investor. The Investor is a limited liability company duly organized, validly existing
and in good

standing under the laws of the State of Delaware.
 
Section
3.2. Authorization and Power. The Investor has the requisite limited liability company power and authority to enter into and
perform its

obligations under this Agreement and the Registration Rights Agreement and to purchase or acquire the Securities in accordance
with the terms hereof. The
execution, delivery and performance by the Investor of this Agreement and the Registration Rights Agreement
 and the consummation by it of the
transactions contemplated hereby and thereby have been duly authorized by all necessary limited liability
 company action, and no further consent or
authorization of the Investor, its Board of Directors or its members is required. Each of this
Agreement and the Registration Rights Agreement has been
duly executed and delivered by the Investor and constitutes a valid and binding
obligation of the Investor enforceable against it in accordance with its
terms, except as such enforceability may be limited by applicable
 bankruptcy, insolvency, reorganization, moratorium, liquidation, conservatorship,
receivership, or similar laws relating to, or affecting
generally the enforcement of, creditor’s rights and remedies or by other equitable principles of general
application (including
any limitation of equitable remedies).
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Section
3.3. No Conflicts. The execution, delivery and performance by the Investor of this Agreement and the Registration Rights Agreement
and

the consummation by the Investor of the transactions contemplated hereby and thereby do not and shall not (i) result in a violation
of such Investor’s
certificate of formation, limited liability company agreement or other applicable organizational instruments,
(ii) conflict with, constitute a default (or an
event which, with notice or lapse of time or both, would become a default) under, or
give rise to any rights of termination, amendment, acceleration or
cancellation of, any material agreement, mortgage, deed of trust,
 indenture, note, bond, license, lease agreement, instrument or obligation to which the
Investor is a party or is bound, (iii) create
 or impose any lien, charge or encumbrance on any property of the Investor under any agreement or any
commitment to which the Investor
is party or under which the Investor is bound or under which any of its properties or assets are bound, or (iv) result in a
violation
of any federal, state, local or foreign statute, rule, or regulation, or any order, judgment or decree of any court or governmental agency
applicable
to the Investor or by which any of its properties or assets are bound or affected, except, in the case of clauses (ii), (iii)
and (iv), for such conflicts, defaults,
terminations, amendments, acceleration, cancellations and violations as would not, individually
or in the aggregate, prohibit or otherwise interfere with, in
any material respect, the ability of the Investor to enter into and perform
its obligations under this Agreement and the Registration Rights Agreement. The
Investor is not required under any applicable federal,
state, local or foreign law, rule or regulation to obtain any consent, authorization or order of, or make
any filing or registration
with, any court or governmental agency in order for it to execute, deliver or perform any of its obligations under this Agreement
and
the Registration Rights Agreement or to purchase or acquire the Securities in accordance with the terms hereof; provided, however,
that for purposes of
the representation made in this sentence, the Investor is assuming and relying upon the accuracy of the relevant
 representations and warranties and the
compliance with the relevant covenants and agreements of the Company in the Transaction Documents
to which it is a party.
 

Section
3.4. Investment Purpose. The Investor is acquiring the Securities for its own account, for investment purposes and not with
 a view
towards, or for resale in connection with, the public sale or distribution thereof, except pursuant to sales registered under
or exempt from the registration
requirements of the Securities Act; provided, however, that by making the representations
herein, the Investor does not agree, or make any representation or
warranty, to hold any of the Securities for any minimum or other specific
term and reserves the right to dispose of the Securities at any time in accordance
with, or pursuant to, a registration statement filed
pursuant to the Registration Rights Agreement or an applicable exemption under the Securities Act. The
Investor does not presently have
any agreement or understanding, directly or indirectly, with any Person to sell or distribute any of the Securities.

 
Section
3.5. Accredited Investor Status. The Investor is an “accredited investor” as that term is defined in Rule 501(a)
of Regulation D.
 
Section
 3.6. Reliance on Exemptions. The Investor understands that the Securities are being offered and sold to it in reliance on
 specific

exemptions from the registration requirements of U.S. federal and state securities laws and that the Company is relying upon
the truth and accuracy of, and
the Investor’s compliance with, the representations, warranties, agreements, acknowledgments and
understandings of the Investor set forth herein in order
to determine the availability of such exemptions and the eligibility of the
Investor to acquire the Securities.
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Section
3.7. Information. All materials relating to the business, financial condition, management and operations of the Company and
materials

relating to the offer and sale of the Securities which have been requested by the Investor have been furnished or otherwise
made available to the Investor or
its advisors, including, without limitation, the Commission Documents. The Investor understands that
 its investment in the Securities involves a high
degree of risk. The Investor is able to bear the economic risk of an investment in the
Securities and has such knowledge and experience in financial and
business matters that it is capable of evaluating the merits and risks
of a proposed investment in the Securities. The Investor and its advisors have been
afforded the opportunity to ask questions of and
receive answers from representatives of the Company concerning the financial condition and business of
the Company and other matters
relating to an investment in the Securities. Neither such inquiries nor any other due diligence investigations conducted by
the Investor
or its advisors, if any, or its representatives shall modify, amend or affect the Investor’s right to rely on the Company’s
representations and
warranties contained in this Agreement or in any other Transaction Document to which the Company is a party or the
Investor’s right to rely on any other
document or instrument executed and/or delivered in connection with this Agreement or the
 consummation of the transaction contemplated hereby
(including, without limitation, the opinions of the Company’s counsel delivered
pursuant to Section 6.2(xvi)). The Investor has sought such accounting,
legal and tax advice as it has considered necessary to make an
informed investment decision with respect to its acquisition of the Securities. The Investor
understands that it (and not the Company)
shall be responsible for its own tax liabilities that may arise as a result of this investment or the transactions
contemplated by this
Agreement. The Investor has determined based on its own independent review and such professional advice as it deems appropriate
that
 its purchase of the Securities and participation in the transactions contemplated by this Agreement (i) are fully consistent with its
 financial needs,
objectives and condition, (ii) comply and are fully consistent with all investment policies, guidelines and other restrictions
applicable to it, (iii) have been
duly authorized and approved by all necessary action, (iv) do not and will not violate or constitute
a default under its charter, by-laws or other constituent
document or under any law, rule, regulation, agreement or other obligation
by which it is bound and (v) are a fit, proper and suitable investment for the
Investor, notwithstanding the substantial risks inherent
in investing in or holding the Securities.
 

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

 
Section
3.9. No General Solicitation. The Investor is not purchasing or acquiring the Securities as a result of any form of general
solicitation or

general advertising (within the meaning of Regulation D) in connection with the offer or sale of the Securities.
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Section
3.10.    Not an Affiliate. The Investor is not an officer, director or an Affiliate of the Company. As of the date of
 this Agreement, the

Investor does not beneficially own any shares of Common Stock or securities exercisable for or convertible into shares
of Common Stock, and during the
Restricted Period, Investor will not acquire beneficial ownership of any shares of the Company’s
 capital stock (including shares of Common Stock or
securities exercisable for or convertible into shares of Common Stock) other than
 pursuant to this Agreement; provided, however, that nothing in this
Agreement shall prohibit or be deemed to prohibit the
 Investor from purchasing, in an open market transaction or otherwise, shares of Common Stock
necessary to make delivery by the Investor
in satisfaction of a sale by the Investor of Shares that the Investor anticipated receiving from the Company in
connection with the settlement
of a Fixed Purchase or VWAP Purchase, as applicable, if the Company or the Transfer Agent shall have failed for any
reason to electronically
 transfer all of the Shares subject to such Fixed Purchase or VWAP Purchase, as applicable, to the Investor by crediting the
Investor’s
or its designated Broker-Dealer’s account at DTC through its DWAC delivery system, at or prior to the applicable time required
by and otherwise
in compliance with Section 2.4 of this Agreement.
 

Section
3.11. No Prior Short Sales. At no time prior to the date of this Agreement has any of the Investor, its agents, representatives
or Affiliates
engaged in or effected, in any manner whatsoever, directly or indirectly, any (i) “short sale” (as such term
is defined in Rule 200 of Regulation SHO of the
Exchange Act) of the Common Stock or (ii) hedging transaction, which establishes a net
short position with respect to the Common Stock.

 
Section
3.12. Statutory Underwriter Status. The Investor acknowledges that it will be disclosed as an “underwriter” and
a “selling stockholder”

in the Registration Statement and in any Prospectus contained therein to the extent required by applicable
law. 
 
Section
 3.13. No “Bad Actor” Disqualification. The Investor has not taken any of the actions set forth in, and is not
 subject to, the

disqualification provisions of Rule 506(d)(1) of the 1933 Act. Neither such Buyer nor any of its Rule 506(d) Related
Parties is a “bad actor” within the
meaning of Rule 506(d) of the Securities Act. For purposes of this Agreement, a “Rule
506(d) Related Party” shall mean a person or entity covered by the
“Bad Actor disqualification” provision of Rule 506(d)
of the Securities Act.

 
ARTICLE
IV

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY
 

Except
 as set forth in the disclosure schedule delivered by the Company to the Investor (which is hereby incorporated by reference in, and
constitutes
an integral part of, this Agreement) (the “Disclosure Schedule”), the Company hereby makes the following representations,
 warranties and
covenants to the Investor:

 
Section
4.1. Organization, Good Standing and Power. The Company and each of the Subsidiaries is an entity duly incorporated or otherwise

organized, validly existing and in good standing 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. Neither the Company
 nor any Subsidiary is in
violation nor default of any of the provisions of its respective certificate or articles of incorporation, bylaws
or other organizational or charter documents.
Each of the Company and the Subsidiaries 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,
could not have or reasonably be expected to result in a Material Adverse Effect and no proceeding has
been instituted in any such jurisdiction
revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification.
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Section
4.2. Authorization, Enforcement. Each of the Company and its Subsidiaries has the requisite corporate or other power and authority
to

enter into and perform its obligations under each of the Transaction Documents to which it is a party and, in the case of the Company,
 to issue the
Securities in accordance with the terms hereof and thereof. Except for approvals of the Company’s Board of Directors
or a committee thereof as may be
required in connection with any issuance and sale of Shares to the Investor hereunder (which approvals
shall be obtained prior to the delivery of any Fixed
Purchase Notice and any VWAP Purchase Notice), the execution, delivery and performance
by the Company of each of the Transaction Documents to
which it is a party and the consummation by it of the transactions contemplated
hereby and thereby have been duly and validly authorized by all necessary
corporate or other action (as applicable) on the part of the
Company, and except as set forth in Schedule 4.2, no further consent or authorization of the
Company or its Board of Directors or its
 stockholders, or any other Person is required in order for the Company to execute, deliver and perform its
respective obligations under
the Transaction Documents to which it is a party. Each of the Transaction Documents to which the Company is a party has
been duly executed
and delivered by the Company and constitutes a valid and binding obligation of the Company enforceable against the Company in
accordance
 with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation,
conservatorship, receivership or similar laws relating to, or affecting generally the enforcement of, creditor’s rights and remedies
or by other equitable
principles of general application (including any limitation of equitable remedies).

 
Section
4.3. Capitalization. All of the outstanding shares of capital stock of the Company and each of its Subsidiaries have been
duly and validly

authorized and issued and are fully paid and non-assessable, and, except as otherwise set forth in the Commission Documents,
all outstanding shares of
capital stock or membership interests of the Subsidiaries are owned by the Company either directly or through
wholly owned Subsidiaries and are free and
clear of any perfected security interest or any other security interests, claims, liens or
encumbrances. Except as set forth in the Commission Documents, this
Agreement and Schedule 4.3, there are no agreements or arrangements
under which the Company is obligated to register the sale of any securities under the
Securities Act., other than those that have or
may be issued or granted in the ordinary course of business pursuant to the Company’s equity incentive and/or
compensatory plans
 or arrangements. Except as set forth in the Commission Documents, no shares of capital stock of the Company are entitled to
preemptive
rights and there are no outstanding debt securities and no contracts, commitments, understandings, or arrangements by which the Company
is
or may become bound to issue additional shares of the capital stock of the Company or options, warrants, scrip, rights to subscribe
to, calls or commitments
of any character whatsoever relating to, or securities or rights convertible into or exchangeable for, any shares
of capital stock of the Company other than
those issued or granted in the ordinary course of business pursuant to the Company’s
equity incentive and/or compensatory plans or arrangements. Except
for customary transfer restrictions contained in agreements entered
 into by the Company to sell restricted securities or as set forth in the Commission
Documents, the Company is not a party to, and it
has no Knowledge of, any agreement restricting the voting or transfer of any shares of the capital stock of
the Company. Except as set
forth in the Commission Documents or Schedule 4.3, there are no securities or instruments containing anti-dilution or similar
provisions
that will be triggered by this Agreement or any of the other Transaction Documents or the consummation of the transactions described
herein or
therein. The Company has made available via EDGAR true and correct copies of the Company’s Certificate of Incorporation
 as in effect on the
Commencement Date (the “Charter”), and the Company’s Bylaws as in effect on the Commencement
Date (the “Bylaws”).
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Section
4.4. Issuance of Securities. The Shares to be issued under this Agreement have been, or with respect to Shares to be purchased
by the

Investor pursuant to a particular Fixed Purchase Notice, or a particular VWAP Purchase Notice, will be, prior to the delivery
to the Investor hereunder of
such Fixed Purchase Notice, VWAP Purchase Notice, respectively, duly authorized by all necessary corporate
 action on the part of the Company. The
Shares, when issued and sold against payment therefor in accordance with this Agreement, shall
be validly issued and outstanding, fully paid and non-
assessable and free from all liens, charges, taxes, security interests, encumbrances,
 rights of first refusal, preemptive or similar rights and other
encumbrances with respect to the issue thereof, and the Investor shall
be entitled to all rights accorded to a holder of Common Stock. As of the date of this
Agreement, 1,658,525 shares of Common Stock have
been duly authorized and reserved by the Company for issuance and sale by the Company to the
Investor as Shares under this Agreement,
 collectively representing a number of shares equal to 19.99% of the shares of Common Stock issued and
outstanding immediately prior to
the execution of this Agreement.

 
Section
4.5. No Conflicts. The execution, delivery and performance by the Company of each of the Transaction Documents to which it
is a party

and the consummation by the Company of the transactions contemplated hereby and thereby do not and shall not (i) result in
a violation of any provision of
the Company’s Charter or Bylaws, (ii) conflict with or result in a breach or violation of any of
the terms or provisions of, or constitute a default (or an event
which, with notice or lapse of time or both, would become a default)
 under, or give rise to any rights of termination, amendment, acceleration or
cancellation of, any material agreement, mortgage, deed
of trust, indenture, note, bond, license, lease agreement, instrument or obligation to which the
Company or of the Company’s Subsidiaries
is a party or is bound, (iii) create or impose a lien, charge or encumbrance on any property or assets of the
Company or of the Company’s
Subsidiaries under any agreement or any commitment to which the Company or of the Company’s Subsidiaries is a party or
by which
 the Company or of the Company’s Subsidiaries is bound or to which any of their respective properties or assets is subject, or (iv)
 result in a
violation of any federal, state, local or foreign statute, rule, regulation, order, judgment or decree applicable to the
 Company or of the Company’s
Subsidiaries or by which any property or asset of the Company or of the Company’s Subsidiaries
 are bound or affected (including federal and state
securities laws and regulations and the rules and regulations of the Trading Market),
except, in the case of clauses (ii), (iii) and (iv), for such conflicts,
defaults, terminations, amendments, acceleration, cancellations,
liens, charges, encumbrances and violations as would not, individually or in the aggregate,
have a Material Adverse Effect. Except as
specifically contemplated by this Agreement or the Registration Rights Agreement and as required under the
Securities Act and any applicable
state securities laws, the Company is not required under any federal, state, local or foreign law, rule or regulation to
obtain any consent,
authorization or order of, or make any filing or registration with, any court or governmental agency (including, without limitation,
the
Trading Market) in order for it to execute, deliver or perform any of its respective obligations under the Transaction Documents
to which it is a party, or to
issue the Securities to the Investor in accordance with the terms hereof and thereof (other than such consents,
authorizations, orders, filings or registrations
as have been obtained or made prior to the Closing Date); provided, however,
that, for purposes of the representation made in this sentence, the Company is
assuming and relying upon the accuracy of the representations
and warranties of the Investor in this Agreement and the compliance by it with its covenants
and agreements contained in this Agreement
and the Registration Rights Agreement.
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Section
 4.6. Commission Documents, Financial Statements; Disclosure Controls and Procedures; Internal Controls Over Financial

Reporting; Accountants.
 

(a)
Except as set forth in Schedule 4.6(a), the Company has timely filed (giving effect to permissible extensions in accordance with Rule
12b-25 under the Exchange Act) all Commission Documents for the twelve months preceding the date of this Agreement required to be filed
by it (the
“Filed Commission Documents”). The Company has delivered or made available to the Investor via EDGAR
or otherwise true and complete copies of the
Filed Commission Documents prior to the Closing Date. As of its filing date, each Commission
 Document complied in all material respects with the
requirements of the Securities Act or the Exchange Act, as applicable, and other
federal, state and local laws, rules and regulations applicable to it, and, as
of its filing date (or, if amended or superseded by a
filing prior to the Closing Date, on the date of such amended or superseded filing). Each Registration
Statement, on the date it is filed
with the Commission, on the date it is declared effective by the Commission, on each Fixed Purchase Date and each
VWAP Purchase Date,
shall comply in all material respects with the requirements of the Securities Act (including, without limitation, Rule 415 under the
Securities Act) and shall not contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary in order
to make the statements therein not misleading, except that this representation and warranty shall not apply
 to statements in or omissions from such
Registration Statement made in reliance upon and in conformity with information relating to the
Investor furnished to the Company in writing by or on
behalf of the Investor expressly for use therein. The Prospectus and each Prospectus
Supplement required to be filed pursuant to this Agreement or the
Registration Rights Agreement after the Closing Date, when taken together,
on its date, on each Fixed Purchase Date, and each VWAP Purchase Date, shall
comply in all material respects with the requirements of
the Securities Act (including, without limitation, Rule 424(b) under the Securities Act) and shall
not contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements
therein,
in light of the circumstances under which they were made, not misleading, except that this representation and warranty shall not apply
to statements
in or omissions from the Prospectus or any Prospectus Supplement made in reliance upon and in conformity with information
 relating to the Investor
furnished to the Company in writing by or on behalf of the Investor expressly for use therein. Each Commission
Document to be filed with or furnished to
the Commission after the Closing Date and filed as part of or incorporated by reference in
the Registration Statement, or the Prospectus included therein or
any Prospectus Supplement thereto required to be filed pursuant to
this Agreement or the Registration Rights Agreement (including, without limitation, the
Current Report), when such document is filed
with or furnished to the Commission and, if applicable, when such document becomes effective, as the case
may be, shall comply in all
material respects with the requirements of the Securities Act or the Exchange Act, as applicable, and other federal, state and
local
laws, rules and regulations applicable to it. There are no outstanding or unresolved comments or undertakings in such comment letters
received by the
Company from the Commission. The Commission has not issued any stop order or other order suspending the effectiveness
of any registration statement
filed by the Company under the Securities Act or the Exchange Act. To the Company’s Knowledge, the
Commission has not commenced any enforcement
proceedings against the Company or any of its Subsidiaries.
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(b)
  The financial statements and schedules of the Company and its consolidated Subsidiaries to be filed as part of or incorporated
by

reference in the Registration Statement, or the Prospectus included therein or any Prospectus Supplement thereto, present fairly in
all material respects the
financial condition, results of operations and cash flows of the Company and its consolidated Subsidiaries
as of the dates and for the periods indicated,
comply as to form with the applicable accounting requirements of Regulation S-X, and have
been prepared in conformity with United States generally
accepted accounting principles (“GAAP”) applied on
a consistent basis throughout the periods involved (except as otherwise noted therein). The interactive
data in eXtensible Business Reporting
Language included or incorporated by reference in the Commission Documents, the Registration Statement fairly
presents the information
called for in all material respects and have been prepared in accordance with the Commission’s rules and guidelines applicable
thereto. The statistical and market-related data included or incorporated by reference in the Commission Documents or any Registration
Statement are
based on or derived from sources that the Company believes, after reasonable inquiry, to be reliable and accurate and,
to the extent required, the Company
has obtained the written consent to the use of such data from such source.

 
(c)
The Company and the Subsidiaries have established and maintain disclosure controls and procedures (as such term is defined in Rule

13a-15
and 15d-15 under the Exchange Act). Except as disclosed in Commission Documents, such disclosure controls and procedures are designed
 to
ensure that material information relating to the Company and its Subsidiaries is made known to the Company’s Chief Executive
 Officer and its Chief
Financial Officer by others within those entities, and such disclosure controls and procedures are effective to
perform the functions for which they were
established. The Company and the Subsidiaries have established and maintain internal control
over financial reporting (as such term is defined in Rule 13a-
15 and 15d-15 under the Exchange Act). Except as disclosed in Commission
 Documents, such internal control over financial reporting is designed to
provide reasonable assurance that (A) transactions are
executed in accordance with management’s general or specific authorization; (B) transactions are
recorded as necessary to permit
preparation of financial statements in conformity with GAAP and to maintain accountability for assets; (C) access to assets
is permitted
 only in accordance with management’s general or specific authorization; (D)  the recorded accountability for assets is compared
 with the
existing assets at reasonable intervals and appropriate action is taken with respect to any differences; and (E) the interactive
data in eXtensible Business
Reporting Language in the Commission Documents fairly presents the information called for in all material
respects and are prepared in accordance with
the Commission’s rules and guidelines applicable thereto. The Company’s auditors
and the Audit Committee of the Board of Directors of the Company
have been advised of: (i) any significant deficiencies and material
weaknesses in the design or operation of internal controls which could adversely affect
the Company’s ability to record, process,
summarize, and report financial data; and (ii) any fraud, whether or not material, that involves management or
other employees who
 have a role in the Company’s internal controls. Since the date of the most recent evaluation of such disclosure controls and
procedures,
except as disclosed in Commission Documents, there have been (A) no material weakness in the Company’s internal control over
financial
reporting (whether or not remediated) and (B) no significant changes in internal controls or in other factors that could
significantly affect internal controls,
including any corrective actions with regard to significant deficiencies.
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(d)
The Company is in compliance with all applicable provisions of the Sarbanes-Oxley Act of 2002, as amended, and the rules and

regulations
thereunder, which are applicable to it as of the date hereof.
 
(e)
The Company’s accountants are set forth in the Commission Documents and, to the Knowledge of the Company, such accountants are

an independent registered public accounting firm as required by the Securities Act.
 

Section
 4.7. Subsidiaries. The Filed Commission Documents set forth each subsidiary (each, a “Subsidiary,”
 and collectively, the
“Subsidiaries”), of the Company as of the Commencement Date, other than those that may
be omitted pursuant to Item 601 of Regulation S-K, showing its
jurisdiction of incorporation or organization, and the Company does not
have any other Subsidiaries as of the Commencement Date. No Subsidiary of the
Company is currently prohibited, directly or indirectly,
 from paying any dividends to the Company, from making any other distribution on such
Subsidiary’s capital stock, from repaying
to the Company any loans or advances to such Subsidiary from the Company or from transferring any of such
Subsidiary’s property
 or assets to the Company or any other Subsidiary of the Company, except as described or incorporate by reference in, or
contemplated
by, the Registration Statement and the Prospectus, or as would not reasonably be expected to have a Material Adverse Effect.

 
Section
 4.8. No Material Adverse Effect or Material Adverse Change, No Undisclosed Liabilities. Except as otherwise disclosed in any

Commission Document or in Schedule 4.8, since the end of the Company’s most recent audited fiscal year: (i) the Company has not
experienced or suffered
any Material Adverse Effect, and, to the Company’s Knowledge, there exists no current state of facts, condition
or event which would have a Material
Adverse Effect; (ii) there has not occurred any material adverse change, or any development
that would reasonably be expected to result in a prospective
material adverse change, in the condition, financial or otherwise, or in
 the earnings, business or operations of the Company from that set forth in the
Commission Documents, including, without limitation, as
a result of the outbreak of COVID-19, or as a result of any measures intended to contain the
outbreak of COVID-19 imposed by any federal,
state, local or foreign government or government agency in any country or region in which the Company,
or any of its agents, consultants,
 advisors or vendors, has assets or properties or conducts business, including, without limitation, any limitations,
curtailments, suspensions
 or closures of businesses, business offices or establishments, schools, properties and other public areas due to quarantines,
curfews,
travel restrictions, workplace controls, “stay-at-home” orders, social distancing requirements or guidelines or other public
gathering restrictions or
limitations; (iii) neither the Company nor any of its Subsidiaries has incurred any material liability or obligation,
direct or contingent, nor entered into any
material transaction; (iv)  the Company has not purchased any of its outstanding capital
 stock, nor declared, paid or otherwise made any dividend or
distribution of any kind on its capital stock other than ordinary and customary
dividends; and (v)  there has not been any material change in the capital
stock, short-term debt or long-term debt of the Company.
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Neither
the Company nor any of its Subsidiaries has any liabilities, obligations, claims or losses (whether liquidated or unliquidated, secured
or

unsecured, absolute, accrued, contingent or otherwise) that would be required to be disclosed on a balance sheet of the Company or
 any Subsidiary
(including the notes thereto) in conformity with GAAP and are not disclosed in the Commission Documents, other than those
 incurred in the ordinary
course of the Company’s or its Subsidiaries respective businesses and which, individually or in the aggregate,
would not reasonably be expected to have a
Material Adverse Effect.

 
Section
4.9. No Undisclosed Events or Circumstances. No event, liability, development or circumstance has occurred or exists, or is
reasonably

expected to exist or occur with respect to the Company, any of its Subsidiaries or any of their respective businesses, properties,
 liabilities, prospects,
operations (including results thereof) or condition (financial or otherwise), that (i) would be required to be
disclosed by the Company under applicable
securities laws in the Registration Statement or the Prospectus, which has not been disclosed
 or incorporated by reference in the Filed Commission
Documents, or (ii) would reasonably be expected to have a Material Adverse Effect.

 
Section
4.10. Indebtedness. The Filed Commission Documents set forth all outstanding secured and unsecured Indebtedness of the Company
or

any Subsidiary, or for which the Company or any Subsidiary has commitments through such date. For the purposes of this Agreement,
“Indebtedness”
shall mean (a) any liabilities for borrowed money or amounts owed in excess of $100,000 (other
 than trade accounts payable incurred in the ordinary
course of business), (b) all guaranties, endorsements, indemnities and other contingent
 obligations in respect of Indebtedness of others in excess of
$100,000, whether or not the same are or should be reflected in the Company’s
balance sheet (or the notes thereto), except guaranties by endorsement of
negotiable instruments for deposit or collection or similar
transactions in the ordinary course of business; and (c) the present value of any lease payments in
excess of $100,000 due under leases
required to be capitalized in accordance with GAAP. Except as set forth in the Filed Commission Documents and
Schedule 4.10, there is
no existing or continuing default or event of default in respect of any Indebtedness of the Company or any of its Subsidiaries. The
Company
has not taken any steps, and does not currently expect to take any steps, to seek protection pursuant to Title 11 of the United States
Code or any
similar federal or state bankruptcy law or law for the relief of debtors, nor does the Company have any Knowledge that its
 creditors intend to initiate
involuntary bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings for relief
under Title 11 of the United States Code or
any other federal or state bankruptcy law or any law for the relief of debtors. Except as
set forth in the Filed Commission Documents, the Company is
financially solvent and is generally able to pay its debts as they become
due.

 
Section
4.11. Title to Assets. The Company and each of 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, in each case free
and clear of all liens,
encumbrances and defects except such as are described or incorporated by reference in the Registration Statement
and the Prospectus or such as do not
materially affect the value of such property and do not interfere 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 it 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,
in each case except as described or incorporated by reference in the Registration Statement
and the Prospectus
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Section
4.12. Actions Pending. Except as disclosed in Commission Documents, there is no action, suit, proceeding, inquiry or investigation

before or by any court, public board, government agency, self-regulatory organization or body pending or, to the Knowledge of the Company,
threatened
against or affecting the Company or any of the Subsidiaries, or any of their respective officers or directors in their capacities
 as such, which would
reasonably be expected to have a Material Adverse Effect.

 
Section
4.13. Compliance With Laws. During the 12-month period immediately preceding the date hereof, except as described in the Filed

Commission Documents, the Company and each of its Subsidiaries is and at all times has been in material compliance with all applicable
U.S. and foreign
statutes, rules, or regulations applicable to Company and its Subsidiaries (“Applicable Laws”),
 except as would not, individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect.

 
Section
4.14. Certain Fees. Except as set forth on Schedule 4.14, no brokerage or finder’s fees or commissions are or will be
payable by the

Company or of the Subsidiaries to any broker, financial advisor or consultant, finder, placement agent, investment banker,
 bank or other Person with
respect to the transactions contemplated by the Transaction Documents. The Investor shall have no obligation
with respect to any fees or with respect to
any claims made by or on behalf of other Persons for fees of a type contemplated in this
Section 4.14 incurred by the Company or of the Subsidiaries that
may be due or payable in connection with the transactions contemplated
by the Transaction Documents.

 
Section
4.15. Operation of Business. The Company and the Subsidiaries possess or have obtained, all licenses, certificates, consents,
 orders,

approvals, permits and other authorizations issued by, and have made all declarations and filings with, the appropriate federal,
 state, local or foreign
governmental entity that are necessary for the ownership or lease of their respective properties or the conduct
of their respective businesses as currently
conducted, as described or incorporated by reference in the Registration Statement and the
Prospectus (the “Permits”), except where the failure to possess,
obtain or make the same would not, individually
or in the aggregate, have a Material Adverse Effect. Neither the Company nor any Subsidiary has received
written notice of any proceeding
relating to revocation or modification of any such Permit or has any reason to believe that such Permit will not be renewed
in the ordinary
course, except where the failure to obtain any such renewal would not, individually or in the aggregate, have a Material Adverse Effect.
This
Section 4.15 does not relate to environmental matters, such items being the subject of Section 4.16.

 
Section
4.16. Environmental Compliance. Other than as set forth on Schedule 4.16, to the Knowledge of the Company, the Company and
its

Subsidiaries are not in violation of any statute, any rule, regulation, decision or order of any governmental agency or body or any
 court, domestic or
foreign, relating to the use, disposal or release of hazardous or toxic substances (collectively, “Environmental
Laws”), owns or operates any real property
contaminated with any substance that is subject to any Environmental Laws, is
 liable for any off-site disposal or contamination pursuant to any
Environmental Laws, or subject to any claim relating to any Environmental
Laws, which violation, contamination, liability or claim would, individually or
in the aggregate, reasonably be expected to have a Material
Adverse Effect; and the Company is not aware of any pending investigation which might lead
to such a claim. Other than as set forth or
 incorporated by reference in the Registration Statement and the Prospectus, there is no judgment, decree,
injunction, rule, writ or order
 of any governmental entity under any Environmental Laws outstanding against the Company and its Subsidiaries which
would, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect.
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Section
4.17. Material Agreements. Except as set forth in the Commission Documents, neither the Company nor any Subsidiary of the
Company

is a party to any written or oral contract, instrument, agreement commitment, obligation, plan or arrangement (collectively,
“Material Agreements”). Each
of the Material Agreements described in the Commission Documents conform in all
material respects to the descriptions thereof contained or incorporated
by reference therein. Except as set forth in Schedule 4.17, the
 Company and each of its Subsidiaries have performed in all material respects all the
obligations then required to be performed by them
 under the Material Agreements, have received no notice of default or an event of default by the
Company or any of its Subsidiaries thereunder
and are not aware of any basis for the assertion thereof, and neither the Company or any of its Subsidiaries
nor, to the Knowledge of
the Company, any other contracting party thereto are in default under any Material Agreement now in effect, the result of which
would
have a Material Adverse Effect. Each of the Material Agreements is in full force and effect, and constitutes a legal, valid and binding
obligation
enforceable in accordance with its terms against the Company and/or any of its Subsidiaries and, to the Knowledge of the Company,
each other contracting
party thereto, except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium, liquidation, conservatorship,
receivership or similar laws relating to, or affecting generally the enforcement of, creditor’s
rights and remedies or by other equitable principles of general
application.

 
Section
4.18. Transactions With Affiliates. Except as disclosed in the Commission Documents, none of the Company’s, officers
or directors, or

to the Company’s Knowledge, none of the Company’s stockholders or any family member or Affiliate of any
 of the foregoing, has either directly or
indirectly an interest in, or is a party to, any transaction that would be required to be disclosed
 as a related party transaction pursuant to Item 404 of
Regulation S-K promulgated under the Securities Act.

 
Section
4.19. Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or licenses to use all
 material

trademarks, trade names, service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions,
 licenses, approvals,
governmental authorizations, trade secrets and rights necessary to conduct their respective businesses as now conducted,
except as would not reasonably be
expected to have a Material Adverse Effect. None of the Company’s material trademarks, trade
names, service marks, service mark registrations, service
names, patents, patent rights, copyrights, inventions, licenses, approvals,
government authorizations, trade secrets or other intellectual property rights have
expired or terminated, or, by the terms and conditions
thereof, will expire or terminate within two years from the date of this Agreement, except as would
not reasonably be expected to have
a Material Adverse Effect. The Company has no Knowledge of any infringement by the Company or the Subsidiaries of
any material trademark,
trade name rights, patents, patent rights, copyrights, inventions, licenses, service names, service marks, service mark registrations,
trade secret or other similar rights of others, or of any such development of similar or identical trade secrets or technical information
by others, and there is
no claim, action or proceeding being made or brought against, or to the Company’s Knowledge, being threatened
against, the Company or the Subsidiaries
regarding trademark, trade name, patents, patent rights, invention, copyright, license, service
names, service marks, service mark registrations, trade secret
or other infringement, which would reasonably be expected to have a Material
Adverse Effect.
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Section
4.20. Use of Proceeds. The proceeds from the sale of the Shares by the Company to the Investor shall be used by the Company
in the

manner as will be set forth in the Prospectus included in any Registration Statement (and any post-effective amendment thereto)
 and any Prospectus
Supplement thereto filed pursuant to the Registration Rights Agreement; provided, however, that such use of
proceeds shall include a commitment from the
Company to use up to 30% of the gross proceeds from any sale of Shares towards the redemption
of the Company’s Series C Preferred Stock.

 
Section
4.21. Investment Company Act Status. The Company is not required to be registered as, and immediately after receipt of payment
for

the Shares will not be required to be registered as, an “investment company” within the meaning of the Investment Company
Act of 1940, as amended.
 
Section
 4.22. Benefit Plans; Labor Matters. Each benefit and compensation plan, agreement, policy and arrangement that is maintained,

administered or contributed to by the Company for current or former employees or directors of, or independent contractors with respect
to, the Company
has been maintained in material compliance with its terms and the requirements of any applicable statutes, orders, rules
and regulations, and the Company
has complied in all material respects with all applicable statutes, orders, rules and regulations in
 regard to such plans, agreements, policies and
arrangements. Each stock option granted under any equity incentive plan of the Company
(each, a “Stock Plan”) was granted with a per share exercise
price no less than the market price per common
share on the grant date of such option in accordance with the rules of the Trading Market, and no such grant
involved any “back-dating,”
 “forward-dating” or similar practice with respect to the effective date of such grant; each such option (i)  was granted
 in
compliance in all material respects with Applicable Laws and with the applicable Stock Plan(s), (ii) was duly approved by the Company’s
 Board of
Directors, and (iii) has been properly accounted for in the Company’s financial statements and disclosed, to the
extent required, in the Company’s filings or
submissions with the Commission, and the Trading Market. Neither the Company nor any
Subsidiary is in violation of or has received written notice of any
violation with respect to any federal or state law, regulation or
rule relating to discrimination in the hiring, termination, promotion, employment or pay of
employees, nor any applicable federal or
 state wages and hours law, nor any state law, regulation or rule precluding the denial of credit due to the
neighborhood in which a property
 is situated, the violation of any of which, individually or in the aggregate, would reasonably be expected to have a
Material Adverse
Effect. There are no existing or, to the Knowledge of the Company, threatened labor disputes with the employees of the Company or any
of the Subsidiaries that would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
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Section
 4.23. Taxes.   Each of the Company and the Subsidiaries has filed on a timely basis (including in accordance with any
 applicable

extensions) all material necessary federal, state, local and foreign income and franchise tax returns required to be filed
 through the date hereof or have
properly requested extensions thereof, and have paid all taxes shown as due thereon, and if due and payable,
any related or similar assessment, fine or
penalty levied against the Company or of the Subsidiaries. Except as disclosed in the Commission
Documents, no material tax deficiency has been asserted
against any such entity, and the Company has no Knowledge of any tax deficiency
that is likely to be asserted against any such entity that, individually or
in the aggregate, if determined adversely to any such entity,
would reasonably be expected to have a Material Adverse Effect. All material tax liabilities are
adequately provided for on the respective
books of the Company and the Subsidiaries.
 

Section
4.24. Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial responsibility against
 such
losses and risks and in such amounts as management of the Company believes to be prudent and customary in the businesses in which
the Company and its
Subsidiaries are engaged, including, but not limited to, insurance covering real and personal property owned or leased
by the Company and the Subsidiaries
against theft, damage, destruction, environmental liabilities, acts of vandalism, terrorism, earthquakes,
flood and all other risks customarily insured against,
all of which insurance is in full force and effect. Neither the Company nor any
such Subsidiary has been refused any insurance coverage sought or applied
for and neither the Company nor any such Subsidiary 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 have a
Material Adverse Effect.

 
Section
 4.25. Dilutive Effect. The Company is aware and acknowledges that issuance of the Securities could cause dilution to existing

stockholders and could significantly increase the outstanding number of shares of Common Stock. The Company further acknowledges that
its obligation
to issue the Shares pursuant to the terms of a Fixed Purchase or VWAP Purchase in accordance with this Agreement is, in
 each case, unconditional
regardless of the dilutive effect that such issuance may have on the ownership interests of other stockholders
of the Company.

 
Section
4.26. Manipulation of Price. The Company has not, and to its Knowledge no Person acting on its behalf has, (i) taken, directly
 or

indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of any security of the Company
to facilitate the sale or
resale of any of the Securities, (ii) sold, bid for, purchased, or, paid any compensation for soliciting purchases
of, any of the Securities, or (iii) paid or
agreed to pay to any Person any compensation for soliciting another to purchase any other
securities of the Company. Neither the Company nor any of its
officers, directors or Affiliates will during the term of this Agreement,
and, to the Knowledge of the Company, no Person acting on their behalf will during
the term of this Agreement, take any of the actions
referred to in the immediately preceding sentence.

 
Section
4.27. Securities Act. The Company has complied and shall comply with all applicable federal and state securities laws in connection
with

the offer, issuance and sale of the Securities hereunder, including, without limitation, the applicable requirements of the Securities
Act. Each Registration
Statement, upon filing with the Commission and at the time it is declared effective by the Commission, shall satisfy
all of the requirements of the Securities
Act to register the resale of the Registrable Securities included therein by the Investor in
accordance with the Registration Rights Agreement on a delayed
or continuous basis under Rule 415 under the Securities Act at then-prevailing
 market prices, and not fixed prices. The Company is not, and has not
previously been at any time, an issuer identified in, or subject
to, Rule 144(i).
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Section
4.28. Listing and Maintenance Requirements; DTC Eligibility. The Common Stock is registered pursuant to Section 12(b) of the

Exchange Act, and the Company has taken no action designed to, or which to its Knowledge is likely to have the effect of, terminating
the registration of
the Common Stock pursuant to the Exchange Act nor has the Company received any notification that the Commission is
 currently contemplating
terminating such registration. Except as disclosed in the Filed Commission Documents, the Company has not, in
the twelve (12) months preceding the date
hereof, received any written notice from any Person to the effect that the Company is not in
compliance with the listing or maintenance requirements of the
Trading Market. Except as disclosed in the Commission Documents, the Company
is in compliance with all such listing and maintenance requirements of
the Trading Market. The Common Stock is eligible for participation
 in the DTC book entry system and has shares on deposit at DTC for transfer
electronically to third parties via DTC through its DWAC delivery
system. The Company has not received notice from DTC to the effect that a suspension
of, or restriction on, accepting additional deposits
of the Common Stock, electronic trading or book-entry services by DTC with respect to the Common
Stock is being imposed or is contemplated.

 
Section
4.29. Application of Takeover Protections. The Company and its Board of Directors have taken all necessary action, if any,
in order to

render inapplicable any control share acquisition, business combination, poison pill (including any distribution under a
rights agreement) or other similar
anti-takeover provision under the Company’s Charter or the laws of the State of Delaware that
is or could become applicable to the Investor as a result of
the Investor and the Company fulfilling their respective obligations or
exercising their respective rights under the Transaction Documents (as applicable),
including, without limitation, as a result of the
Company’s issuance of the Securities and the Investor’s ownership of the Securities.

 
Section
4.30.   Foreign Corrupt Practices. Neither the Company or Subsidiary, nor to the Knowledge of the Company, any agent
or other Person

acting on behalf of the Company, has (i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment
or other unlawful expenses
related to foreign or domestic political activity, (ii) made any unlawful payment to foreign or domestic government
officials or employees or to any foreign
or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully
 any contribution made by the Company (or made by any
Person acting on its behalf of which the Company is aware) which is in violation
of law, or (iv) violated in any material respect any provision of the
Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”).

 
Section
 4.31. Money Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at all times in

compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act
 of 1970, as
amended, the money laundering statutes of all jurisdictions, the rules and regulations thereunder and any related or
similar rules, regulations or guidelines,
issued, administered or enforced by any governmental agency (collectively, the “Money
Laundering Laws”); and no action, suit or proceeding by or before
any court or governmental agency, authority or body or
any arbitrator involving the Company or any Subsidiary with respect to the Money Laundering
Laws is pending or, to the Knowledge of the
Company, threatened.
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Section
 4.32. OFAC. Neither the Company nor any of its Subsidiaries nor, to the Knowledge of the Company, any director, officer, agent,

employee or Affiliate of the Company or any of its Subsidiaries (i) is currently subject to any sanctions administered by the U.S. government,
including the
Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”) or the U.S. Department
of State, the United Nations Security Council, the
European Union, or the United Kingdom (including sanctions administered or controlled
by Her Majesty’s Treasury) (collectively, “Sanctions” and such
persons, “Sanctioned Persons”)
 or other relevant sanctions authority, and (ii) will use the proceeds of this offering, directly or indirectly, to fund or
facilitate
the activities of any Sanctioned Persons or entity or any country, region or territory that is, at the time of such funding or facilitation,
subject to
Sanctions or any person or entity located in a country, region or territory subject to Sanctions (including any administered
or enforced by OFAC or the U.S.
Department of State), the United Nations Security Council, the European Union, or the United Kingdom
(including sanctions administered or controlled by
Her Majesty’s Treasury). Neither the Company nor any of its Subsidiaries nor,
to the Knowledge of the Company, any director, officer, agent, employee or
Affiliate of the Company or any of its Subsidiaries, is a
Person that is, or is 50% or more owned or otherwise controlled by a Person that is: (i) the subject
of any Sanctions; or (ii) located,
organized or resident in a country, region or territory that is, or whose government is, the subject of Sanctions that broadly
prohibit
dealings with that country, region or territory (including at the time of this agreement, Cuba, Iran, North Korea, Syria and Crimea)
(collectively,
“Sanctioned Countries” and each, a “Sanctioned Country”). The Company
and its Subsidiaries have not engaged in any dealings or transactions with or
for the benefit of Sanctioned Persons, or with or in a
Sanctioned Country, in the preceding 3 years, nor does the Company or any of its Subsidiaries have
any plans to deal or transact with
Sanctioned Persons, or with or in Sanctioned Countries.

 
Section
4.33. Information Technology; Compliance with Data Privacy Laws. To the best of the Company’s knowledge and as previously

disclosed under Commission Documents, (i) there have been no material breaches or violations of (or unauthorized access to) the Company,
 or the
Subsidiaries’ information technology assets and equipment, computers, systems, networks, hardware, software, websites, applications
 and databases
(collectively, the “IT Systems”) or any personal, personally identifiable, sensitive, confidential
or regulated data (collectively, “Personal Data”) processed
or stored by or on behalf of the Company or the
Subsidiaries, except for those that have been remedied without material cost or liability or the duty to
notify any regulator, nor are
there any pending internal investigations of the Company or the Subsidiaries relating to the same and (ii) the Company and the
Subsidiaries
are presently in compliance in all material respects with all Applicable Laws, statutes and regulations and contractual obligations relating
to
the privacy and security of IT Systems and Personal Data.

 
Section
4.34. No Disqualification Events. None of the Company, any of their predecessors, any affiliated issuer, any director, general
partner

executive officer, other officer of the Company participating in the offering contemplated hereby, any beneficial owner of 20%
or more of the Company’s
outstanding voting equity securities, calculated on the basis of voting power, nor any promoter (as that
term is defined in Rule 405 under the Securities Act)
connected with the Company in any capacity at the time of sale (each, an “Issuer
Covered Person”) is subject to any of the “Bad Actor” disqualifications
described in Rule 506(d)(1)(i) to (viii)
under the Securities Act (a “Disqualification Event”), except for a Disqualification Event covered by Rule
506(d)(2)
or (d)(3) under the Securities Act. The Company have exercised reasonable care to determine whether any Issuer Covered Person
 is subject to a
Disqualification Event.
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Section
4.35. ERISA. Except as set forth in the Commission Documents, the Company is not a party to an “employee benefit plan,”
as defined in

Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), which:
(i) is subject to Title IV of ERISA and (ii) is or was
at any time maintained, administered or contributed to by the Company or any of
its ERISA Affiliates (as defined hereafter). These plans are referred to
collectively herein as the “Employee Plans.” An
“ERISA Affiliate” of any person or entity means any other person or entity which, together with that
Person or entity, could
be treated as a single employer under Section 414(b), (c), (m) or (o) of the Code. Each Employee Plan has been maintained in
material
compliance with its terms and the requirements of Applicable Law. Except as set forth or incorporated by reference in the Registration
Statement
and the Prospectus, there is no liability in respect of post-retirement health and medical benefits for retired employees of
the Company or any of its ERISA
Affiliates, other than medical benefits required to be continued under Applicable Law. No “prohibited
 transaction” (as defined in either Section 406 of
ERISA or Section 4975 of the Code) has occurred with respect to any Employee
Plan; and each Employee Plan that is intended to be qualified under
Section 401(a) of the Code is so qualified, and nothing has occurred,
whether by action or by failure to act, which could cause the loss of such qualification.

 
Section
4.36. No Other Similar Agreement. Except as disclosed in the Commission Documents, other than the Transaction Documents to
which

it is a party, the Company is not a party to any agreement that is (or that contains any term, obligation or restriction that is)
in effect on the date hereof with
any Person, other than the Investor, relating to any “at the market offering,” “equity
line of credit” or any other similar continuous offering in which the
Company may offer, issue or sell Common Stock or Common Stock
Equivalents at a future determined price.

 
Section
4.37. Acknowledgement Regarding Investor’s Acquisition of Securities. The Company acknowledges and agrees that the Investor
is

acting solely in the capacity of an arm’s-length purchaser with respect to this Agreement and the transactions contemplated
by the Transaction Documents.
The Company further acknowledges that the Investor 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 by the Transaction Documents,
 and any advice given by the Investor or any of its
representatives or agents in connection therewith is merely incidental to the Investor’s
acquisition of the Securities. The Company further represents to the
Investor that the Company’s decision to enter into the Transaction
Documents to which it is a party has been based solely on the independent evaluation of
the transactions contemplated thereby by the
Company, respectively, and their respective representatives. The Company acknowledges and agrees that the
Investor has not made and does
not make any representations or warranties with respect to the transactions contemplated by the Transaction Documents
other than those
specifically set forth in Article IV.
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ARTICLE
V

ADDITIONAL
COVENANTS
 

The
Company covenants with the Investor, and the Investor covenants with the Company, as follows, which covenants of one party are for the
benefit of the other party during the Investment Period (and with respect to the Company for the period following the termination of
 this Agreement
specified in Section 8.3 pursuant to and in accordance with Section 8.3):

 
Section
5.1. Securities Compliance. The Company shall notify the Commission and the Trading Market, if and as applicable, in accordance
with

their respective rules and regulations, of the transactions contemplated by the Transaction Documents, and shall take all necessary
action, undertake all
proceedings and obtain all registrations, permits, consents and approvals for the legal and valid issuance of the
Securities to the Investor in accordance with
the terms of the Transaction Documents, as applicable.

 
Section
5.2. Reservation of Common Stock. The Company has available and the Company shall reserve and keep available at all times,
free of

preemptive and other similar rights of stockholders, 1,658,525 shares of authorized but unissued shares of Common Stock to enable
the Company to timely
effect the issuance, sale and delivery of all Shares pursuant to this Agreement. The number of shares of Common
Stock so reserved for the purpose of
effecting Fixed Purchases and VWAP Purchases under this Agreement may be increased from time to
 time by the Company from and after the
Commencement Date, and such number of reserved shares may be reduced from and after the Commencement
Date only by the number of Shares actually
issued, sold and delivered to the Investor pursuant to any Fixed Purchase and VWAP Purchase
effected from and after the Commencement Date pursuant to
this Agreement.

 
Section
5.3. Registration and Listing. The Company shall use its commercially reasonable efforts to cause the Common Stock to continue
to be

registered as a class of securities under Sections 12(b) of the Exchange Act, and to comply with its reporting and filing obligations
under the Exchange Act,
and shall not take any action or file any document (whether or not permitted by the Securities Act or the Exchange
Act) to terminate or suspend such
registration or to terminate or suspend its reporting and filing obligations under the Exchange Act
 or Securities Act, except as permitted herein. The
Company shall use its commercially reasonable efforts to continue the listing and
trading of its Common Stock and the listing of the Securities purchased
by the Investor hereunder on the Trading Market and to comply
with the Company’s reporting, filing and other obligations under the rules and regulations
of the Trading Market. The Company shall
not take any action which could be reasonably expected to result in the delisting or suspension of the Common
Stock on the Trading Market.
 If the Company receives any final and non-appealable notice that the listing or quotation of the Common Stock on the
Trading Market shall
be terminated on a date certain, the Company shall promptly (and in any case within 24 hours) notify the Investor of such fact in
writing
and shall use its commercially reasonable efforts to cause the Common Stock to be listed or quoted on another Eligible Market.
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Section
5.4. Compliance with Laws.
 

(i)
  During the Investment Period, (a) the Company shall comply, and the Company shall cause each Subsidiary to comply, with all laws,
rules, regulations and orders applicable to the business and operations of the Company and the Subsidiaries, except as would not have
a Material Adverse
Effect, and (b) the Company shall comply with all applicable provisions of the Securities Act and the Exchange Act,
including Regulation M thereunder,
applicable state securities or “Blue Sky” laws, and applicable listing rules of the Trading
Market or Eligible Market, except as would not, individually or in
the aggregate, prohibit or otherwise interfere with the ability of
the Company to enter into and perform its obligations under this Agreement in any material
respect or for Investor to conduct resales
of Securities under the Registration Statement in any material respect. Without limiting the foregoing, none of the
Company, or any of
 the Subsidiaries, nor to the Knowledge of the Company, any of their respective directors, officers, agents, employees or any other
Persons
 acting on their behalf shall, in connection with the operation of the respective businesses of the Company and the Subsidiaries, (1)
 use any
corporate funds for unlawful contributions, payments, gifts or entertainment or to make any unlawful expenditures relating to
 political activity to
government officials, candidates or members of political parties or organizations, (2) pay, accept or receive any
 unlawful contributions, payments,
expenditures or gifts, or (3) violate or operate in noncompliance with any export restrictions, anti-boycott
 regulations, embargo regulations or other
applicable domestic or foreign laws and regulations, including, without limitation, the FCPA
and the Money Laundering Laws.
 

(ii)
  The Investor shall comply with all laws, rules, regulations and orders applicable to the performance by it of its obligations
under this
Agreement and its investment in the Securities, except as would not, individually or in the aggregate, prohibit or otherwise
interfere with the ability of the
Investor to enter into and perform its obligations under this Agreement in any material respect. Without
limiting the foregoing, the Investor shall comply
with all applicable provisions of the Securities Act and the Exchange Act, including
Regulation M thereunder, and all applicable state securities or “Blue
Sky” laws.

 
Section
5.5. Keeping of Records and Books of Account; Due Diligence.
 

(i)
  The Investor and the Company shall each maintain records showing the remaining the remaining Total Purchase Commitment, the
remaining
Aggregate Limit and the dates and Fixed Purchase Share Amount and VWAP Purchase Share Amount for each Fixed Purchase, and each VWAP
Purchase,
respectively.

 
(ii)
  The Investor shall have the right, from time to time as the Investor may reasonably deem appropriate, and upon reasonable advance

notice to the Company, to perform reasonable due diligence on the Company during normal business hours; provided, however,
that after the Closing Date,
the Investor’s continued due diligence of the Company shall not be a condition precedent to, or otherwise
 impair, delay or modify in any respect, the
Company’s right to deliver to the Investor any Fixed Purchase Notice and any VWAP Purchase
Notice, or the Investor’s obligation to purchase the Shares
subject thereto, pursuant to this Agreement. The Company and its officers
 and employees shall provide information on a reasonably timely basis and
otherwise reasonably cooperate with the Investor in connection
with any reasonable request by the Investor related to the Investor’s due diligence of the
Company. 
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Section
5.6. No Frustration; Prohibition of Certain Issuances Before Settlement of Purchases; No Similar Transactions.
 

(i)
  No Frustration. The Company shall not enter into, announce or recommend to the Company’s stockholders any
agreement, plan,
arrangement or transaction in or of which the terms thereof would restrict, materially delay, conflict with or impair
the ability or right of the Company to
perform its obligations under the Transaction Documents to which it is a party, including, without
limitation, the obligation of the Company to deliver (i)
the Shares to the Investor in respect of a Fixed Purchase as DWAC Shares not
later than 10:00 a.m., New York City time, on the Trading Day immediately
following the applicable Fixed Purchase Date for such Fixed
Purchase in accordance with Section 2.1 of this Agreement, and (ii) the Shares to the Investor
in respect of a VWAP Purchase as DWAC
Shares not later than 10:00 a.m., New York City time, on the Trading Day immediately following the applicable
VWAP Purchase Date for
such VWAP Purchase in accordance with Section 2.2 of this Agreement. For the avoidance of doubt, nothing in this Section
5.6(i) shall
in any way limit the Company’s right to terminate this Agreement in accordance with Section 7.2 (subject in all cases to Section
7.3).

 
(ii)
  No Dilutive Issuances During Reference Periods. Neither the Company nor or any Subsidiary shall issue, sell or grant
any right,

option or warrant to purchase, or issue, sell or grant any right to reprice (or reset the purchase price therefor), or otherwise
dispose of for cash (or enter into
any agreement, plan or arrangement contemplating any of the foregoing, or seek to utilize any existing
agreement, plan or arrangement to effect any of the
foregoing), or announce any offer, issuance, sale or grant of any option or warrant
 to purchase or other disposition for cash (or any agreement, plan or
arrangement therefor), at any time during the following periods:
 (i) with respect to each Fixed Purchase for which the Company has delivered to the
Investor a Fixed Purchase Notice, the period beginning
on the third (3rd) Trading Day immediately preceding the applicable Fixed Purchase Date for such
Fixed Purchase and ending
 on the third (3rd) Trading Day next following the Trading Day on which the Investor has delivered to the Company the
applicable
total purchase price for all of the Shares to be purchased by the Investor in such Fixed Purchase pursuant to Section 2.1, and (ii) with
respect to
each VWAP Purchase under this Agreement for which the Company has delivered to the Investor a VWAP Purchase Notice, the period
beginning on the
third (3rd) Trading Day immediately preceding the applicable VWAP Purchase Date for such VWAP Purchase and
ending on the third (3rd) Trading Day
next following the Trading Day on which the Investor has delivered to the Company the
applicable total purchase price for all of the Shares to be purchased
by the Investor in such VWAP Purchase, pursuant to Section 2.2
 (each such period referred to in clause (i) and (ii) above, a “Reference Period”), any
Common Stock or Common
Stock Equivalents, at an effective price per share of Common Stock less than the applicable Fixed Purchase Price or VWAP
Purchase Price
 (as applicable) per Share (such price, the “Reference Price”) to be sold to the Investor in the applicable
 Fixed Purchase and VWAP
Purchase (as applicable) to which such Reference Period relates (each such issuance, a “Dilutive
Issuance”), other than an Exempt Issuance (it being
understood and agreed that if the holder of the Common Stock or Common
Stock Equivalents so issued shall at any time, whether by operation of purchase
price adjustments, reset provisions, floating conversion,
exercise or exchange prices or otherwise, or due to warrants, options or rights per share which are
issued in connection with such issuance,
be entitled to receive shares of Common Stock at an effective price per share of Common Stock that is less than
the applicable Reference
Price, such issuance shall be deemed to have occurred for less than the applicable Reference Price on such date of the Dilutive
Issuance
at such effective price) and the applicable Fixed Purchase Price or VWAP Purchase Price (as applicable) shall be reduced to equal the
Reference
Price. If the Company enters into a Variable Rate Transaction, the Company shall be deemed to have issued Common Stock or Common
Stock Equivalents
at the lowest possible conversion or exercise price at which such securities may be converted or exercised. The Investor
shall be entitled to seek injunctive
relief against the Company and the Subsidiaries to preclude any such Dilutive Issuance that does
not constitute an Exempt Issuance, which remedy shall be
in addition to any right to collect damages, without the necessity of showing
economic loss and without any bond or other security being required.
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(iii)
Clearing Date. If the lowest trade price for the Common Stock on the Clearing Date is lower than that at the time any Shares

pursuant to a Fixed Purchase or VWAP Purchase are actually issued, then the price per share at which such Shares are issued shall be
adjusted such that the
price per share at which such Shares are issued shall be calculated from the closing trade price on the Clearing
 Date, and the Company shall issue
additional Shares to Investor to reflect such adjusted price per Share. For purposes of this Agreement,
“Clearing Date” shall be on the date on which any
Shares pursuant to a Fixed Purchase, or VWAP Purchase are deposited
into Investor’s brokerage account and Investor’s broker has confirmed with Investor
that the Investor may execute trades
of such Shares.

 
(iv)
No Other Similar Transactions. From and after the date of this Agreement until the termination of this Agreement pursuant
 to

Section 7 (the “Similar Transaction Restricted Period”), none of the Company or any Subsidiary shall issue,
sell or grant any, or otherwise dispose of or
issue (or enter into any agreement, plan or arrangement contemplating any of the foregoing,
or seek to utilize any existing agreement, plan or arrangement
to effect any of the foregoing), or announce any offer, issuance, sale
or grant or other disposition or issuance of (or any agreement, plan or arrangement
therefor) any Common Stock or Common Stock Equivalents
(or a combination of units thereof) in any “equity line of credit,” “at the market offering” or
other similar
continuous offering in which the Company may offer, issue or sell Common Stock or Common Stock Equivalents (or any combination of
units
 thereof) at a future determined price, other than (a) Securities issued to the Investor pursuant to this Agreement and any of the other
Transaction
Documents or pursuant to any other agreement entered into by the Company and the Investor at any time after the date of this
Agreement, and (b) any
securities of the Company issued upon the exercise or exchange of or conversion of any shares of Common Stock
or Common Stock Equivalents held by
the Investor at any time (such similar transaction other than those referred to clauses (a) and (b)
hereof, a “Similar Transaction”). From and after the date
immediately following the last day of the Similar
Transaction Restricted Period, the Company and/or any Subsidiary shall be permitted to enter into an
agreement, plan or arrangement to
effect a Similar Transaction (and may publicly announce the same), and the Company and/or any Subsidiary shall be
permitted to take all
 such actions necessary or as contemplated thereby in order to satisfy any conditions required thereunder to be satisfied by the
Company
and/or any Subsidiary in order to commence issuances and sales of Common Stock or Common Stock Equivalents (or a combination of units
thereof) thereunder, including, without limitation, preparing and filing with the Commission one or more registration statements to register
 under the
Securities Act the offer, issuance and sale by the Company of Common Stock or Common Stock Equivalents (or a combination of
units thereof) thereunder,
or to register the resale by any Person or Persons of Common Stock or Common Stock Equivalents (or a combination
of units thereof) that may be issued
or sold by the Company and/or any Subsidiary to such Person or Persons thereunder; provided,
however, that none of the Company or Subsidiary may
issue, sell or otherwise dispose of any shares of Common Stock or Common Stock
Equivalents (or a combination of units thereof) to or through any Person
or Persons thereunder prior to the date of termination of this
Agreement pursuant to Section 7. The Investor shall be entitled to seek injunctive relief against
the Company and the Subsidiaries to
preclude any such issuance, which remedy shall be in addition to any right to collect damages, without the necessity
of showing economic
loss and without any bond or other security being required.
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Section
5.7.  Corporate Existence. The Company shall take all steps necessary to preserve and continue the corporate existence
of the Company;

provided, however, that, except as provided in Section 5.8, nothing in this Agreement shall be deemed to
prohibit the Company from engaging in any
Fundamental Transaction with another Person. For the avoidance of doubt, nothing in this Section
 5.7 shall in any way limit the Company’s right to
terminate this Agreement in accordance with Section 7.2 (subject in all cases
to Section 7.3).

 
Section
5.8.   Fundamental Transaction. If a Fixed Purchase Notice or a VWAP Purchase Notice has been delivered by the Company
 to the

Investor under Article II and the applicable Fixed Purchase and VWAP Purchase, respectively, has or have not yet been fully settled
in accordance with this
Agreement (including, without limitation, the delivery by the Investor to the Company of the applicable total
purchase price for all of the Shares to be
purchased by the Investor in such Fixed Purchase and VWAP Purchase, respectively, as contemplated
by Article II), the Company shall not effect any
Fundamental Transaction until the expiration of three (3) Trading Days following the
Trading Day on which the Investor has delivered to the Company the
applicable total purchase price for all of the Shares to be purchased
by the Investor in such Fixed Purchase and VWAP Purchase, respectively.

 
Section
5.9.  Selling Restrictions.
 

(i) 
Except as expressly set forth below, the Investor covenants that from and after the Closing Date through and including the Trading
Day
next following the expiration or termination of this Agreement (the “Restricted Period”), neither the Investor
nor any of its Affiliates nor any entity
managed or controlled by the Investor (collectively, the “Restricted Persons”
and each of the foregoing is referred to herein as a “Restricted Person”) shall,
directly or indirectly, (x)
engage in any Short Sales involving the Company’s securities or (y) grant any option to purchase, or acquire any right to dispose
of or otherwise dispose for value of, any shares of Common Stock or any securities convertible into or exercisable or exchangeable for
 any shares of
Common Stock, or enter into any swap, hedge or other similar agreement that transfers, in whole or in part, the economic
risk of ownership of the Common
Stock. Notwithstanding the foregoing, it is expressly understood and agreed that nothing contained herein
 shall  (without implication that the contrary
would otherwise be true) prohibit any Restricted Person during the Restricted Period
 from: (1) selling “long” (as defined under Rule 200 promulgated
under Regulation SHO) the Securities; or (2) selling a
number of shares of Common Stock equal to the number of Shares that such Restricted Person is or
may be obligated to purchase under
a pending Fixed Purchase Notice, or a pending VWAP Purchase Notice but has not yet taken possession of so long as
such Restricted Person
(or the Broker-Dealer, as applicable) delivers the Shares purchased pursuant to such Fixed Purchase Notice or such VWAP Purchase
Notice
(as applicable) to the purchaser thereof or the applicable Broker-Dealer upon such Restricted Person’s receipt of such shares of
Common Stock from
the Company pursuant to this Agreement.

 
(ii) 
In addition to the foregoing, in connection with any sale of Securities (including any sale permitted by paragraph (i) above), the

Investor
shall comply in all respects with all applicable laws, rules, regulations and orders, including, without limitation, the requirements
of the Securities
Act and the Exchange Act.
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Section
5.10.   Effective Registration Statement. During the Investment Period, the Company shall use its commercially reasonable
efforts to

maintain the continuous effectiveness of each Registration Statement filed with the Commission under the Securities Act for
the applicable Registration
Period pursuant to and in accordance with the Registration Rights Agreement.

 
Section
5.11.  Blue Sky. The Company shall take such action, if any, as is necessary by the Company in order to obtain an exemption
for or to

qualify the Securities for sale by the Company to the Investor pursuant to the Transaction Documents, and at the request of
the Investor, the subsequent
resale of Registrable Securities by the Investor, in each case, under applicable state securities or “Blue
Sky” laws and shall provide evidence of any such
action so taken to the Investor from time to time following the Closing Date;
provided, however, that the Company shall not be required in connection
therewith or as a condition thereto to (x) qualify
to do business in any jurisdiction where it would not otherwise be required to qualify but for this Section
5.11, (y) subject itself
to general taxation in any such jurisdiction, or (z) file a general consent to service of process in any such jurisdiction.

 
Section
5.12. Non-Public Information.
 
Section
5.13. None of the Company or of the Subsidiaries, nor any of their respective directors, officers,
employees or agents shall disclose any

material non-public information about the Company or the Subsidiaries to the Investor, unless
a simultaneous public announcement thereof is made by the
Company in the manner contemplated by Regulation FD.

 
Section
5.14. Broker/Dealer.
 
Section
5.15. The Investor shall use one or more broker-dealers to effectuate all sales, if any, of the Shares
 that it may purchase or otherwise

acquire from the Company pursuant to the Transaction Documents, as applicable, which (or whom) shall
be unaffiliated with the Investor and not then
currently engaged or used by the Company, and a DTC participant (collectively, the “Broker-Dealer”).
The Investor shall, from time to time, provide the
Company and the Transfer Agent with all information regarding the Broker-Dealer reasonably
 requested by the Company. The Investor shall be solely
responsible for all fees and commissions of the Broker-Dealer, which shall not
exceed customary brokerage fees and commissions and shall be responsible
for designating only a DTC participant eligible to receive DWAC
Shares.

 
Section
5.16.  Disclosure Schedules.
 

(i)  
The Company may, from time to time, update the Disclosure Schedules as may be required to satisfy the conditions set forth in
Section
6.2(i) and Section 6.3 (to the extent such condition set forth in Section 6.3 relates to the condition in Section 6.2(i) as of a specific
Notice Delivery
Time). For purposes of this Section 5.14, any disclosure made in a schedule to the Compliance Certificate shall be deemed
to be an update of the Disclosure
Schedule. Notwithstanding anything in this Agreement to the contrary, no update to the Disclosure Schedule
pursuant to this Section 5.14 shall cure any
breach of a representation or warranty of the Company contained in this Agreement and made
prior to the update and shall not affect any of the Investor’s
rights or remedies with respect thereto.
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(ii) 
Notwithstanding anything to the contrary contained in the Disclosure Schedule or in this Agreement, the information and disclosure

contained
 in any Schedule of the Disclosure Schedule shall be deemed to be disclosed and incorporated by reference in any other Schedule of the
Disclosure Schedule as though fully set forth in such Schedule for which applicability of such information and disclosure is reasonably
apparent. The fact
that any item of information is disclosed in the Disclosure Schedule shall not be construed to mean that such information
is required to be disclosed by this
Agreement. Except as expressly set forth in this Agreement, such information and the thresholds (whether
based on quantity, qualitative characterization,
dollar amounts or otherwise) set forth herein shall not be used as a basis for interpreting
the terms “material” or “Material Adverse Effect” or other similar
terms in this Agreement.

 
Section
5.17.  Delivery of Compliance Certificates Upon Occurrence of Certain Events. Within three
(3) Trading Days immediately following

the (i) filing of (A) a post-effective amendment to the Prospectus Supplement required to be filed
by the Company with the Commission pursuant to the
Registration Rights Agreement, (B) a New Registration Statement required to be filed
by the Company with the Commission pursuant to Section 2(c) of
the Registration Rights Agreement, or (C) a post-effective amendment to
 a New Registration Statement required to be filed by the Company with the
Commission pursuant to Section 2(c) of the Registration Rights
Agreement, in each case with respect to a fiscal year ending after the Commencement Date,
to register the resale of Securities by the
Investor under the Securities Act pursuant to this Agreement and the Registration Rights Agreement, and (ii) the
date the Company files
with the Commission (A) a Prospectus Supplement to the Prospectus contained in the Registration Statement under the Securities
Act, (B)
an annual report on Form 10-K under the Exchange Act with respect to a fiscal year ending after the Commencement Date, (C) an amendment
on
Form 10-K/A to an annual report on Form 10-K under the Exchange Act with respect to a fiscal year ending after the Commencement Date,
which contains
amended material financial information (or a restatement of material financial information) or an amendment to other material
information contained in a
previously filed Form 10-K, and (D) a Commission Document under the Exchange Act (other than those referred
to in clauses (ii)(A) and (ii)(B) of this
Section 5.15), which contains amended material financial information (or a restatement of material
 financial information) or an amendment to other
material information contained or incorporated by reference in the Registration Statement,
or the Prospectus or any Prospectus Supplement contained in the
Registration Statement (it being hereby acknowledged and agreed that
the filing by the Company with the Commission of a quarterly report on Form 10-Q
that includes only updated financial information as
 of the end of the Company’s most recent fiscal quarter shall not, in and of itself, constitute an
“amendment” or “restatement”
for purposes of clause (ii) of this Section 5.15), in each case of this clause (ii) if the Company is not also then required
under the
Securities Act to file a post-effective amendment to the Registration Statement or a post-effective amendment to any New Registration
Statement,
in each case with respect to a fiscal year ending after the Commencement Date, to register the resale of Securities by the
Investor under the Securities Act
pursuant to this Agreement and the Registration Rights Agreement, and in any case of this clause (ii),
 not more than once per calendar quarter, the
Company shall deliver to the Investor a Compliance Certificate, dated such date.

 
Section
5.18.  DTC Chill. If the Common stock is chilled for deposit at DTC, becomes chilled,
or receives a Stop Sign or other trading restrictions

at any point while this Agreement remains outstanding, an additional 10%
discount will be attributed to the price per Share at which each Fixed Purchase
and VWAP Purchase is made to cover costs associated with
the deposit of chilled or otherwise trade restricted stocks for each issuance.
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ARTICLE
VI

CONDITIONS TO CLOSING AND CONDITIONS TO THE SALE AND
PURCHASE OF THE SHARES

 
Section
6.1.  Conditions Precedent to Closing. The Closing is subject to the satisfaction of each of the conditions set forth
in this Section 6.1 on

the Closing Date.
 

(i) 
Accuracy of the Investor’s Representations and Warranties. The representations and warranties of the Investor contained
in this
Agreement (a) that are not qualified by “materiality” shall be true and correct in all material respects as of the
Closing Date, except to the extent such
representations and warranties are as of another date, in which case, such representations and
warranties shall be true and correct in all material respects as
of such other date and (b) that are qualified by “materiality”
shall be true and correct as of the Closing Date, except to the extent such representations and
warranties are as of another date, in
which case, such representations and warranties shall be true and correct as of such other date.

 
(ii) 
Accuracy of the Company’s Representations and Warranties. The representations and warranties of the Company contained
in

this Agreement (a) that are not qualified by “materiality” or “Material Adverse Effect” shall be true and
correct in all material respects as of the Closing
Date, except to the extent such representations and warranties are as of another date,
in which case, such representations and warranties shall be true and
correct in all material respects as of such other date and (b) that
are qualified by “materiality” or “Material Adverse Effect” shall be true and correct as of
the Closing Date,
except to the extent such representations and warranties are as of another date, in which case, such representations and warranties shall
be
true and correct as of such other date.

 
(iii) 
Reserved.
 
(iv)  
 Closing Deliverables. At the Closing, counterpart signature pages of this Agreement and the Registration Rights Agreement

executed by each of the parties hereto shall be delivered as provided in Section 1.2. Simultaneously with the execution and delivery
of this Agreement and
the Registration Rights Agreement, the Investor’s counsel shall have received the closing certificate from
the Company, dated as of the Closing Date, in the
form of Exhibit B hereto.

 
Section
6.2.  Conditions Precedent to Commencement. The right of the Company to commence delivering Fixed Purchase Notices and
VWAP

Purchase Notices under this Agreement, and the obligation of the Investor to accept Fixed Purchase Notices and VWAP Purchase Notices
delivered to the
Investor by the Company under this Agreement, are subject to the initial satisfaction, at the time of Commencement,
of each of the conditions set forth in
this Section 6.2.

 
(i) 
Accuracy of the Company’s Representations and Warranties. The representations and warranties of the Company contained
in

this Agreement (a) that are not qualified by “materiality” or “Material Adverse Effect” shall have been true
and correct in all material respects when made
and shall be true and correct in all material respects as of the Commencement Date with
the same force and effect as if made on such date, except to the
extent such representations and warranties are as of another date, in
which case, such representations and warranties shall be true and correct in all material
respects as of such other date and (b) that
are qualified by “materiality” or “Material Adverse Effect” shall have been true and correct when made and shall
be true and correct as of the Commencement Date with the same force and effect as if made on such date, except to the extent such representations
and
warranties are as of another date, in which case, such representations and warranties shall be true and correct as of such other
date.
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(ii)  
 Performance of the Company. The Company shall have performed, satisfied and complied in all material respects with all

covenants, agreements and conditions required by this Agreement and the Registration Rights Agreement to be performed, satisfied or complied
with by
the Company at or prior to the Commencement. The Company shall deliver to the Investor on the Commencement Date the compliance
 certificate
substantially in the form attached hereto as Exhibit C (the “Compliance Certificate”).

 
(iii)  
 No Material Notices. None of the following events shall have occurred and be continuing: (a) receipt of any request by
 the

Commission or any other federal or state governmental authority for any additional information relating to the Prospectus Supplement,
or the Prospectus
contained therein or any Prospectus Supplement thereto, or for any amendment of or supplement to the Prospectus Supplement,
the Prospectus contained
therein or any Prospectus Supplement thereto; (b) the issuance by the Commission or any other federal or state
governmental authority of any stop order
suspending the effectiveness of the Prospectus Supplement or prohibiting or suspending the use
of the Prospectus contained therein or any Prospectus
Supplement thereto, or of the suspension of qualification or exemption from qualification
of the Securities for offering or sale in any jurisdiction, or the
initiation or contemplated initiation of any proceeding for such purpose;
or (c) the occurrence of any event or the existence of any condition or state of
facts, which makes any statement of a material fact
made in the Prospectus Supplement, the Prospectus contained therein or any Prospectus Supplement
thereto untrue or which requires the
making of any additions to or changes to the statements then made in the Prospectus Supplement, the Prospectus
contained therein or any
Prospectus Supplement thereto in order to state a material fact required by the Securities Act to be stated therein or necessary in
order
to make the statements then made therein (in the case of the Prospectus or any Prospectus Supplement, in light of the circumstances under
which they
were made) not misleading, or which requires an amendment to the Prospectus Supplement or a supplement to the Prospectus contained
 therein or any
Prospectus Supplement thereto to comply with the Securities Act or any other law. The Company shall not have any Knowledge
of any event that would
reasonably be expected to have the effect of causing the suspension of the effectiveness of the Prospectus Supplement
or the prohibition or suspension of
the use of the Prospectus contained therein or any Prospectus Supplement thereto in connection with
the resale of the Registrable Securities by the Investor.

 
(iv) 
Other Commission Filings. The Current Report shall have been filed with the Commission as required pursuant to Section
1.3. The

final Prospectus included in any post-effective amendment to the Prospectus Supplement, and any Prospectus Supplement thereto,
required to be filed by
the Company with the Commission pursuant to Section 1.3 and the Registration Rights Agreement after the Commencement
 Date and prior to the
applicable Fixed Purchase Date and the applicable VWAP Purchase Date (as applicable), shall have been filed with
the Commission in accordance with
Section 1.3 and the Registration Rights Agreement. The final Prospectus included in any New Registration
Statement and in any post-effective amendment
thereto, and any Prospectus Supplement thereto, required to be filed by the Company with
the Commission pursuant to Section 1.3 and the Registration
Rights Agreement after the Commencement Date and prior to the applicable
Fixed Purchase Date and the applicable VWAP Purchase Date (as applicable),
shall have been filed with the Commission in accordance with
Section 1.3 and the Registration Rights Agreement. All reports, schedules, registrations,
forms, statements, information and other documents
 required to have been filed by the Company with the Commission pursuant to the reporting
requirements of the Exchange Act, including
all material required to have been filed pursuant to Section 13(a) or 15(d) of the Exchange Act, after the
Commencement Date and prior
to the applicable Fixed Purchase Date and the applicable VWAP Purchase Date (as applicable), shall have been filed with
the Commission
and, if any Registrable Securities are covered by a Registration Statement on Form S-3, such filings shall have been made within the
applicable time period prescribed for such filing under the Exchange Act.
 

(v)  
 No Suspension of Trading in or Notice of Delisting of Common Stock. Trading in the Common Stock shall not have been
suspended
by the Commission, the Trading Market or the FINRA (except for any suspension of trading of limited duration agreed to by the Company,
which suspension shall be terminated prior to the Commencement Date), the Company shall not have received any final and non-appealable
notice that the
listing or quotation of the Common Stock on the Trading Market shall be terminated on a date certain (unless, prior to
such date certain, the Common Stock
is listed or quoted on any other Eligible Market), nor shall there have been imposed any suspension
of, or restriction on, accepting additional deposits of the
Common Stock, electronic trading or book-entry services by DTC with respect
 to the Common Stock that is continuing, the Company shall not have
received any notice from DTC to the effect that a suspension of, or
restriction on, accepting additional deposits of the Common Stock, electronic trading or
book-entry services by DTC with respect to the
Common Stock is being imposed or is contemplated (unless, prior to such suspension or restriction, DTC
shall have notified the Company
in writing that DTC has determined not to impose any such suspension or restriction).
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(vi)  
Compliance with Laws. The Company shall have complied in all material respects with all applicable federal, state and local

governmental laws, rules, regulations and ordinances in connection with the execution, delivery and performance of this Agreement and
 the other
Transaction Documents to which it is a party and the consummation of the transactions contemplated hereby and thereby, including,
without limitation, the
Company shall have obtained all permits and qualifications required by any applicable state securities or “Blue
Sky” laws for the offer and sale of the
Securities by the Company to the Investor and the subsequent resale of the Registrable
 Securities by the Investor (or shall have the availability of
exemptions therefrom).

 
(vii)  
 No Injunction. No statute, regulation, order, decree, writ, ruling or injunction shall have been enacted, entered, promulgated,

threatened or endorsed by any court or governmental authority of competent jurisdiction which prohibits the consummation of, or which
would materially
modify or delay any of the transactions contemplated by, the Transaction Documents.

 
(viii) 
No Proceedings or Litigation. No action, suit or proceeding before any arbitrator or any court or governmental authority
shall

have been commenced, and no inquiry or investigation by any governmental authority shall have been commenced, against the Company
or any Subsidiary,
or any of the officers, directors or Affiliates of the Company or any Subsidiary, seeking to restrain, prevent or
change the transactions contemplated by the
Transaction Documents, or seeking material damages in connection with such transactions.

 
(ix) 
Listing of Securities. All of the Securities that have been and may be issued pursuant to this Agreement shall have been
approved

for listing or quotation on the Trading Market as of the Commencement Date, subject only to notice of issuance.
 
(x)  
No Material Adverse Effect. No condition, occurrence, state of facts or event constituting a Material Adverse Effect shall
have

occurred and be continuing.
 
(xi)  
 No Bankruptcy Proceedings. No Person shall have commenced a proceeding against the Company pursuant to or within the

meaning
of any Bankruptcy Law. The Company shall not have, pursuant to or within the meaning of any Bankruptcy Law, (a) commenced a voluntary
case, (b) consented to the entry of an order for relief against it in an involuntary case, (c) consented to the appointment of a Custodian
of the Company for
all or substantially all of the Company’s property, or (d) made a general assignment for the benefit of its
creditors. A court of competent jurisdiction shall
not have entered an order or decree under any Bankruptcy Law that (I) is for relief
against the Company in an involuntary case, (II) appoints a Custodian of
the Company for all or substantially all of the Company’s
property, or (III) orders the liquidation of the Company or of the Subsidiaries.

 
(xii) 
Reserved.
 
(xiii)  
 Delivery of Commencement Irrevocable Transfer Agent Instructions and Notice of Effectiveness. The Commencement

Irrevocable
Transfer Agent Instructions shall have been executed by the Company and delivered to and acknowledged in writing by the Transfer Agent,
and
the Notice of Effectiveness relating to the Registration Statement shall have been executed by the Company’s outside counsel
and delivered to the Transfer
Agent.

 
(xiv)  
Reservation of Shares. As of the Commencement Date, the Company shall have reserved out of its authorized and unissued

Common Stock, ____________ shares of Common Stock solely for the purpose of effecting Fixed Purchases and VWAP Purchases.
 
(xv) 
Opinions of Company Counsel. On the Commencement Date, the Investor shall have received the opinion and negative assurances

from outside counsel to the Company, dated the Commencement Date, in the forms mutually agreed to by the Company and the Investor prior
to the date of
this Agreement.
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Section
6.3.  Conditions Precedent to Purchases by Investor. The right of the Company to deliver Fixed Purchase Notices and VWAP
Purchase

Notices under this Agreement after the Commencement Date, and the obligation of the Investor to accept Fixed Purchase Notices
and VWAP Purchase
Notices under this Agreement after the Commencement Date, are subject to the satisfaction of each of the conditions
set forth in this Section 6.3: (i) with
respect to each Fixed Purchase after the Commencement Date, at the time of delivery of the applicable
 Fixed Purchase Notice to the Investor on the
applicable Fixed Purchase Date for such Fixed Purchase, and (ii) with respect to each VWAP
Purchase after the Commencement Date, (A) at the time of
delivery of the applicable VWAP Purchase Notice to the Investor and (B) immediately
prior to the applicable VWAP Purchase Commencement Time on
the applicable VWAP Purchase Date for such VWAP Purchase (each such time referred
to in clauses (i) and (ii) hereof, a “Notice Delivery Time”).
 

(i) 
Satisfaction of Certain Prior Conditions. Each of the conditions set forth in subsections (i), (ii), and (vii) through
(xv) set forth in
Section 6.2 shall be satisfied at the applicable Notice Delivery Time after the Commencement Date (with the terms “Commencement”
 and
“Commencement Date” in the conditions set forth in subsections (i) and (ii) of Section 6.2 replaced with “applicable
Notice Delivery Time”); provided,
however, that the Company shall not be required to deliver the Compliance Certificate
after the Commencement Date, except as provided in Section 5.1
and Section 6.2(ii).

 
(ii) 
Any Required New Registration Statement Effective. Any New Registration Statement covering the resale by the Investor of
the

Registrable Securities, included therein, and any post-effective amendment thereto, required to be filed by the Company with the
Commission pursuant to
the Registration Rights Agreement after the Commencement Date and prior to the applicable Fixed Purchase Date
and the applicable VWAP Purchase Date
(as applicable), in each case shall have been declared effective under the Securities Act by the
Commission and shall remain effective for the applicable
Registration Period, and the Investor shall be permitted to utilize the Prospectus
 therein, and any Prospectus Supplement thereto, to resell (a) all of the
Shares included in such New Registration Statement, and any
post-effective amendment thereto, that have been issued and sold to the Investor hereunder
pursuant to all Fixed Purchase Notices and
all VWAP Purchase Notices (as applicable) delivered by the Company to the Investor prior to such applicable
Fixed Purchase Date, and
such applicable VWAP Purchase Date, respectively, and (b) all of the Shares included in such new Registration Statement, and
any post-effective
amendment thereto, that are issuable pursuant to the applicable Fixed Purchase Notice, and the applicable VWAP Purchase Notice (as
applicable)
delivered by the Company to the Investor with respect to a Fixed Purchase and a VWAP Purchase, respectively, to be effected hereunder
on
such applicable Fixed Purchase Date, and such applicable VWAP Purchase Date, respectively.

 
(iii) 
Delivery of Subsequent Irrevocable Transfer Agent Instructions and Notice of Effectiveness. With respect to any post-effective

amendment to the Registration Statement or any post-effective amendment to any Registration Statement, in each case declared effective
 by the
Commission after the Commencement Date, the Company shall have delivered or caused to be delivered to the Transfer Agent (a) irrevocable
instructions
in the form substantially similar to the Commencement Irrevocable Transfer Agent Instructions executed by the Company and
acknowledged in writing by
the Transfer Agent and (b) the Notice of Effectiveness, in each case modified as necessary to refer to such
 Registration Statement or post-effective
amendment and the Registrable Securities included therein, to issue the Registrable Securities
included therein as DWAC Shares in accordance with the
terms of this Agreement and the Registration Rights Agreement.
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(iv)  
 No Material Notices. None of the following events shall have occurred and be continuing: (a) receipt of any request by
 the

Commission or any other federal or state governmental authority for any additional information relating to the Registration Statement
or any post-effective
amendment thereto, or any New Registration Statement or any post-effective amendment thereto, or the Prospectus
contained in any of the foregoing or any
Prospectus Supplement thereto; (b) the issuance by the Commission or any other federal or state
governmental authority of any stop order suspending the
effectiveness of any Registration Statement or any post-effective amendment thereto,
or prohibiting or suspending the use of the Prospectus contained in
any of the foregoing or any Prospectus Supplement thereto, or of
 the suspension of qualification or exemption from qualification of the Securities for
offering or sale in any jurisdiction, or the initiation
or contemplated initiation of any proceeding for such purpose; or (c) the occurrence of any event or the
existence of any condition or
 state of facts, which makes any statement of a material fact made in the Registration Statement or any post-effective
amendment thereto,
or the Prospectus contained in any of the foregoing or any Prospectus Supplement thereto untrue or which requires the making of any
additions
to or changes to the statements then made in the Registration Statement or any post-effective amendment thereto, or the Prospectus contained
in
any of the foregoing or any Prospectus Supplement thereto in order to state a material fact required by the Securities Act to be stated
therein or necessary in
order to make the statements then made therein (in the case of the Prospectus or any Prospectus Supplement, in
light of the circumstances under which they
were made) not misleading, or which requires an amendment or any post-effective amendment
 thereto, any New Registration Statement or any post-
effective amendment thereto, or the Prospectus contained in any of the foregoing
or any Prospectus Supplement thereto to comply with the Securities Act
or any other law (other than the transactions contemplated by
 the applicable Fixed Purchase Notice and the applicable VWAP Purchase Notice (as
applicable) delivered by the Company to the Investor
with respect to a Fixed Purchase and a VWAP Purchase, respectively, to be effected hereunder on
such applicable Fixed Purchase Date and
such applicable VWAP Purchase Date, respectively, and the settlement thereof). The Company shall not have any
Knowledge of any event
that would reasonably be expected to have the effect of causing the suspension of the effectiveness of the Registration Statement
or
any post-effective amendment thereto, or the prohibition or suspension of the use of the Prospectus contained in any of the foregoing
or any Prospectus
Supplement thereto in connection with the resale of the Registrable Securities by the Investor.
 

(v) 
Other Commission Filings. The final Prospectus included in any post-effective amendment to any Prospectus required to be
filed by
the Company with the Commission pursuant to Section 1.3 and the Registration Rights Agreement after the Commencement Date and
 prior to the
applicable Fixed Purchase Date and the applicable VWAP Purchase Date (as applicable), shall have been filed with the Commission
in accordance with
Section 1.3 and the Registration Rights Agreement. The final Prospectus included in any New Registration Statement
and in any post-effective amendment
thereto, and any Prospectus Supplement thereto, required to be filed by the Company with the Commission
pursuant to Section 1.3 and the Registration
Rights Agreement after the Commencement Date and prior to the applicable Fixed Purchase
Date and the applicable VWAP Purchase Date (as applicable),
shall have been filed with the Commission in accordance with Section 1.3
and the Registration Rights Agreement. All reports, schedules, registrations,
forms, statements, information and other documents required
 to have been filed by the Company with the Commission pursuant to the reporting
requirements of the Exchange Act, including all material
 required to have been filed pursuant to Section 13(a) or 15(d) of the Exchange Act, after the
Commencement Date and prior to the applicable
Fixed Purchase Date and the applicable VWAP Purchase Date (as applicable), shall have been filed with
the Commission and, if any Registrable
Securities are covered by a Registration Statement on Form S-3, such filings shall have been made within the
applicable time period prescribed
for such filing under the Exchange Act.
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(vi)  
 No Suspension of Trading in or Notice of Delisting of Common Stock. Trading in the Common Stock shall not have been

suspended
by the Commission, the Trading Market or FINRA (except for any suspension of trading of limited duration agreed to by the Company, which
suspension shall be terminated prior to the applicable Fixed Purchase Date or VWAP Purchase Date, as applicable), the Company shall not
have received
any final and non-appealable notice that the listing or quotation of the Common Stock on the Trading Market shall be terminated
on a date certain (unless,
prior to such date certain, the Common Stock is listed or quoted on any other Eligible Market), nor shall
there have been imposed any suspension of, or
restriction on, accepting additional deposits of the Common Stock, electronic trading or
book-entry services by DTC with respect to the Common Stock
that is continuing, the Company shall not have received any notice from DTC
 to the effect that a suspension of, or restriction on, accepting additional
deposits of the Common Stock, electronic trading or book-entry
services by DTC with respect to the Common Stock is being imposed or is contemplated
(unless, prior to such suspension or restriction,
 DTC shall have notified the Company in writing that DTC has determined not to impose any such
suspension or restriction).

 
(vii) 
Certain Limitations. The issuance and sale of the Shares issuable pursuant to the applicable Fixed Purchase Notice and
applicable

VWAP Purchase Notice (as applicable) shall not (a) exceed the applicable Fixed Purchase Maximum Amount and the applicable
 VWAP Purchase
Maximum Amount, respectively, or (b) cause the Aggregate Limit or the Beneficial Ownership Limitation to be exceeded.

 
(viii) 
Shares Authorized and Delivered. All of the Shares issuable pursuant to the applicable Fixed Purchase Notice and the applicable

VWAP Purchase Notice (as applicable) shall have been duly authorized by all necessary corporate action of the Company. All Shares relating
to all prior
Fixed Purchase Notices and VWAP Purchase Notices required to have been received by the Investor as DWAC Shares under this
Agreement prior to the
applicable Notice Delivery Time for the applicable Fixed Purchase and applicable VWAP Purchase (as applicable)
shall have been delivered to the Investor
as DWAC Shares in accordance with this Agreement.

 
(ix) 
Compliance Certificates. The Investor shall have received all Compliance Certificates from the Company that the Company
was

obligated to deliver to the Investor prior to the applicable Notice Delivery Time for the applicable Fixed Purchase and applicable
VWAP Purchase (as
applicable), in each case in accordance with Section 5.15.

 
ARTICLE
VII

TERMINATION
 

Section
7.1.  Automatic Termination; Termination by Consent. Unless earlier terminated as provided hereunder, this Agreement
shall terminate
automatically, without any further action or notice by any Person, on the earliest to occur of (i) the expiration of
the Registration Statement pursuant to
Rule 415(a)(5) of the Securities Act, (ii) the date on which the Investor shall have purchased
the Aggregate Limit of Shares pursuant to this Agreement,
(iii) the date on which the Common Stock shall have failed to be listed or
quoted on the Trading Market or any Eligible Market, (iv) the thirtieth (30th)
Trading Day next following the date on which,
pursuant to or within the meaning of any Bankruptcy Law, the Company commences a voluntary case or
any Person commences a proceeding
against the Company, in each case that is not discharged or dismissed prior to such thirtieth (30th) Trading Day, and
(v)
the date on which, pursuant to or within the meaning of any Bankruptcy Law, a Custodian is appointed for the Company or for all or substantially
all of
its property, or the Company makes a general assignment for the benefit of its creditors. Subject to Section 7.3, this Agreement
may be terminated at any
time by the mutual written consent of the parties, effective as of the date of such mutual written consent unless
otherwise provided in such written consent.
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Section
7.2.  Other Termination. Subject to Section 7.3, the Company may terminate this Agreement after the Commencement Date
effective

upon one (1) Trading Day’s prior written notice to the Investor in accordance with Section 9.4; provided, however,
that (i) the Company shall have paid all
fees and amounts to the Investor’s counsel required to be paid pursuant to Section 9.1
of this Agreement prior to such termination, and (ii) prior to issuing
any press release, or making any public statement or announcement,
with respect to such termination, the Company shall consult with the Investor and its
counsel on the form and substance of such press
 release or other disclosure, which consent shall not be unreasonably delayed or withheld. Subject to
Section 7.3, this Agreement may
be terminated at any time by the mutual written consent of the parties, effective as of the date of such mutual written
consent unless
otherwise provided in such written consent. Subject to Section 7.3, the Investor shall have the right to terminate this Agreement effective
upon ten (10) Trading Days’ prior written notice to the Company in accordance with Section 9.4, if: (a) any condition, occurrence,
state of facts or event
constituting a Material Adverse Effect has occurred and is continuing; (b) a Fundamental Transaction shall have
occurred; (c) the Registration Statement is
not filed by the applicable Filing Deadline therefor or declared effective by the Commission
by the applicable Effectiveness Deadline (as defined in the
Registration Rights Agreement) therefor, or the Company is otherwise in breach
or default in any material respect under any of the other provisions of the
Registration Rights Agreement, and, if such failure, breach
or default is capable of being cured, such failure, breach or default is not cured within 10
Trading Days after notice of such failure,
breach or default is delivered to the Company pursuant to Section 9.4; (d) while a Registration Statement, or any
post-effective amendment
thereto, is required to be maintained effective pursuant to the terms of the Registration Rights Agreement and the Investor holds
any
Registrable Securities, the effectiveness of such Registration Statement, or any post-effective amendment thereto, lapses for any reason
 (including,
without limitation, the issuance of a stop order by the Commission) or such Registration Statement or any post-effective
amendment thereto, the Prospectus
contained therein or any Prospectus Supplement thereto otherwise becomes unavailable to the Investor
for the resale of all of the Registrable Securities
included therein in accordance with the terms of the Registration Rights Agreement,
 and such lapse or unavailability continues for a period of 20
consecutive Trading Days, other than due to acts of the Investor; (e) trading
in the Common Stock on the Trading Market (or if the Common Stock is then
listed on an Eligible Market, trading in the Common Stock on
such Eligible Market) shall have been suspended and such suspension continues for a period
of three (3) consecutive Trading Days; or
(f) the Company is in material breach or default of this Agreement, and, if such breach or default is capable of
being cured, such breach
or default is not cured within 10 Trading Days after notice of such breach or default is delivered to the Company (as applicable)
pursuant
to Section 9.4. Unless notification thereof is required elsewhere in this Agreement (in which case such notification shall be provided
in accordance
with such other provision), the Company shall promptly (but in no event later than 24 hours) notify the Investor (and,
if required under Applicable Law,
including, without limitation, Regulation FD promulgated by the Commission, or under the applicable
rules and regulations of the Trading Market (or if the
Common Stock is then listed on an Eligible Market, the rules and regulations of
 such Eligible Market), the Company shall publicly disclose such
information in accordance with Regulation FD and the applicable rules
and regulations of the Trading Market, or the applicable rules and regulations of
such Eligible Market, as applicable) upon becoming
aware of any of the events set forth in the immediately preceding sentence.
 

Section
7.3.  Effect of Termination. In the event of termination by the Company or the Investor (other than by mutual termination)
pursuant to
Section 7.2, written notice thereof shall forthwith be given to the other party as provided in Section 9.4 and the transactions
 contemplated by this
Agreement shall be terminated without further action by either party. If this Agreement is terminated as provided
 in Section 7.1 or Section 7.2, this
Agreement shall become void and of no further force and effect, except that (i) the provisions of
Article IV (Representations and Warranties of the
Company), Article VIII (Indemnification), Article IX (Miscellaneous) and this Article
VII (Termination) shall remain in full force and effect indefinitely
notwithstanding such termination and (ii) so long as the Investor
owns any Securities, the covenants and agreements of the Company contained in Article V
(Covenants) shall remain in full force and effect
for a period of six (6) months following such termination. Notwithstanding anything in this Agreement to
the contrary, no termination
of this Agreement by any party shall (i) become effective prior to the first Trading Day immediately following the settlement
date related
to any pending Fixed Purchase Notice or any pending VWAP Purchase Notice (as applicable) that has not been fully settled in accordance
with
the terms and conditions of this Agreement (it being hereby acknowledged and agreed that no termination of this Agreement shall
 limit, alter, modify,
change or otherwise affect any of the parties’ respective rights or obligations under the Transaction Documents
with respect to any pending Fixed Purchase
and pending VWAP Purchase (as applicable), and that the parties shall fully perform their
respective obligations with respect to any such pending Fixed
Purchase and any such pending VWAP Purchase (as applicable) under the Transaction
Documents, provided all of the conditions to the settlement thereof
set forth in Article VI are timely satisfied), (ii) limit,
 alter, modify, change or otherwise affect the parties’ respective rights or obligations under the
Registration Rights Agreement,
all of which shall survive any such termination, or (iii) affect the Investor Expense Reimbursement paid to the Investor, all
of which
 shall be non-refundable when paid as of the Closing Date pursuant to Section 9.1(i), regardless of whether any Fixed Purchases, or VWAP
Purchases, are made or settled hereunder or any subsequent termination of this Agreement. Nothing in this Section 7.3 shall be deemed
 to release the
Company or the Investor from any liability for any breach or default under this Agreement or any of the other Transaction
Documents to which it is a party,
or to impair the respective rights of the Company and the Investor to compel specific performance by
 the other party of its obligations under the
Transaction Documents to which it is a party.
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ARTICLE
VIII

INDEMNIFICATION
 

Section
 8.1.   Indemnification of Investor. In consideration of the Investor’s execution and delivery of this Agreement
 and acquiring the
Securities hereunder and in addition to all of the other respective obligations of the Company under the Transaction
Documents to which it is a party,
subject to the provisions of this Section 8.1, the Company shall indemnify and hold harmless the Investor,
 each of its directors, officers, shareholders,
members, partners, employees, representatives, agents and advisors (and any other Persons
with a functionally equivalent role of a Person holding such
titles notwithstanding the lack of such title or any other title), each
Person, if any, who controls the Investor (within the meaning of Section 15 of the
Securities Act or Section 20(a) of the Exchange Act),
and the respective directors, officers, shareholders, members, partners, employees, representatives,
agents and advisors (and any other
Persons with a functionally equivalent role of a Person holding such titles notwithstanding the lack of such title or any
other title)
of such controlling Persons (each, an “Investor Party”), from and against all losses, liabilities, obligations,
 claims, contingencies, damages,
costs and expenses (including all judgments, amounts paid in settlement, court costs, reasonable attorneys’
 fees and costs of defense and investigation)
(collectively, “Damages”) that any Investor Party may suffer or
incur as a result of or relating to (a) any breach of any of the representations, warranties,
covenants or agreements made by the Company
in this Agreement or in the other Transaction Documents to which it is a party or (b) any action, suit, claim
or proceeding (including
for these purposes a derivative action brought on behalf of the Company) instituted against such Investor Party arising out of or
resulting
from the execution, delivery, performance or enforcement of the Transaction Documents, other than claims for indemnification within the
scope
of Section 6 of the Registration Rights Agreement; provided, however, that (x) the foregoing indemnity shall not
apply to any Damages to the extent, but
only to the extent, that such Damages resulted directly and primarily from any acts or failures
to act, undertaken or omitted to be taken by such Investor
Party through its fraud, bad faith, gross negligence, or willful or reckless
misconduct.
 

The
Company shall reimburse any Investor Party promptly upon demand (with accompanying presentation of documentary evidence) for all legal
and other costs and expenses reasonably incurred by such Investor Party in connection with (i) any action, suit, claim or proceeding,
whether at law or in
equity, to enforce compliance by the Company with any provision of the Transaction Documents to which it is a party
or (ii) any other any action, suit,
claim or proceeding, whether at law or in equity, with respect to which it is entitled to indemnification
under this Section 8.1; provided that the Investor
shall promptly reimburse the Company for all such legal and other costs and
expenses to the extent a court of competent jurisdiction determines that any
Investor Party was not entitled to such reimbursement.

 
An
 Investor Party’s right to indemnification or other remedies based upon the representations, warranties, covenants and agreements
 of the

Company set forth in the Transaction Documents to which it is a party shall not in any way be affected by any investigation or
knowledge of such Investor
Party. Such representations, warranties, covenants and agreements shall not be affected or deemed waived by
reason of the fact that an Investor Party knew
or should have known that any representation or warranty might be inaccurate or that the
Company failed to comply with any agreement or covenant. Any
investigation by such Investor Party shall be for its own protection only
and shall not affect or impair any right or remedy hereunder.

 
To
the extent that the foregoing joint and several undertakings by the Company set forth in this Section 8.1 may be unenforceable for any
reason,

the Company shall make the maximum contribution to the payment and satisfaction of each of the Damages which is permissible under
Applicable Law.
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Section
8.2.  Indemnification Procedures. Promptly after an Investor Party receives notice of a claim or the commencement
of an action for

which the Investor Party intends to seek indemnification under Section 8.1, the Investor Party will notify the Company
 in writing of the claim or
commencement of the action, suit or proceeding; provided, however, that failure to notify the
Company will not relieve the Company from liability under
Section 8.1, except to the extent it has been materially prejudiced by the
failure to give notice. The Company will be entitled to participate in the defense of
any claim, action, suit or proceeding as to which
indemnification is being sought, and if the Company acknowledges in writing the obligation to indemnify
the Investor Party against whom
the claim or action is brought, the Company may (but will not be required to) assume the defense against the claim, action,
suit or proceeding
with counsel satisfactory to it. After the Company notifies the Investor Party that the Company wishes to assume the defense of a claim,
action, suit or proceeding, the Company will not be liable for any further legal or other expenses incurred by the Investor Party in
connection with the
defense against the claim, action, suit or proceeding except that if, in the opinion of counsel to the Investor Party,
 it would be inappropriate under the
applicable rules of professional responsibility for the same counsel to represent both the Company
and such Investor Party. In such event, the Company will
pay the reasonable fees and expenses of no more than one separate counsel for
all such Investor Parties promptly as such fees and expenses are incurred.
Each Investor Party, as a condition to receiving indemnification
as provided in Section 8.1, will cooperate in all reasonable respects with the Company in
the defense of any action or claim as to which
indemnification is sought. The Company will not be liable for any settlement of any action effected without
its prior written consent,
 which consent shall not be unreasonably withheld, delayed or conditioned. The Company will not, without the prior written
consent of
the Investor Party, effect any settlement of a pending or threatened action with respect to which an Investor Party is, or is informed
that it may
be, made a party and for which it would be entitled to indemnification, unless the settlement includes an unconditional release
of the Investor Party from all
liability and claims which are the subject matter of the pending or threatened action.
 

The
remedies provided for in this Article VIII are not exclusive and shall not limit any rights or remedies which may otherwise be available
to any
Investor Party at law or in equity.

 
ARTICLE
IX

MISCELLANEOUS
 

Section
9.1.  Certain Fees and Expenses; Commencement Irrevocable Transfer Agent Instructions.
 

(i)  
 Certain Fees and Expenses. Each party shall bear its own fees and expenses related to the transactions contemplated by
 this
Agreement; provided, however, that immediately following the execution of this Agreement, the Company shall pay, by
 wire transfer of immediately
available funds to an account designated by the Investor, an amount equal to $25,000 to be applied against
 the Investor’s reasonable out-of-pocket
expenses, including the legal fees and disbursements of the Investor’s legal counsel,
 incurred by the Investor in connection with the preparation,
negotiation, execution and delivery of the Transaction Documents by the
Investor and its due diligence investigation of the Company (such amount, the
“Investor Expense Reimbursement”).
 For the avoidance of doubt, the Investor Expense Reimbursement, shall be non-refundable when paid as of the
Closing Date, regardless
 of whether any Fixed Purchases or VWAP Purchases are made or settled hereunder or any subsequent termination of this
Agreement. The Company
shall pay all U.S. federal, state and local stamp and other similar transfer and other taxes and duties levied in connection with
issuance
of the Securities pursuant hereto.
 

(ii) 
Reserved.
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(iii)  
 Irrevocable Transfer Agent Instructions; Notice of Effectiveness. Upon the effectiveness of the Registration Statement,
 the

Company shall deliver or cause to be delivered to the Transfer Agent (and thereafter, shall deliver or cause to be delivered to any
subsequent transfer agent
of the Company), (i) irrevocable instructions executed by the Company and acknowledged in writing by the Transfer
 Agent (the “Commencement
Irrevocable Transfer Agent Instructions”) and (ii) the notice of effectiveness in
the form attached as an exhibit to the Registration Rights Agreement (the
“Notice of Effectiveness”). With
 respect to any post-effective amendment to the Registration Statement or any post-effective amendment to any New
Registration Statement,
 in each case declared effective by the Commission after the Commencement Date, the Company shall deliver or cause to be
delivered to
 the Transfer Agent (and thereafter, shall deliver or cause to be delivered to any subsequent transfer agent of the Company) (i) irrevocable
instructions in the form substantially similar to the Commencement Irrevocable Transfer Agent Instructions executed by the Company and
acknowledged
in writing by the Transfer Agent and (ii) the Notice of Effectiveness, in each case modified as necessary to refer to such
Registration Statement or post-
effective amendment and the Registrable Securities included therein. For the avoidance of doubt, all Shares
to be issued from and after Commencement to
or for the benefit of the Investor pursuant to this Agreement shall be issued to the Investor
or its designee only as DWAC Shares. The Company represents
and warrants to the Investor that, while this Agreement is effective, no
instruction other than those referred to in this Section 9.1(iii) will be given by the
Company to the Transfer Agent, or any successor
transfer agent of the Company, with respect to the Shares from and after Commencement, and the Shares
covered by any New Registration
Statement or post-effective amendment thereof, as applicable, shall otherwise be freely transferable on the books and
records of the
Company and no stop transfer instructions shall be maintained against the transfer thereof. The Company agrees that if the Company fails
to
fully comply with the provisions of this Section 9.1(iii) within three (3) Trading Days after the date on which the Investor has provided
the deliverables
referred to above that the Investor is required to provide to the Company or the Transfer Agent, the Company shall,
at the Investor’s written instruction,
purchase from the Investor all shares of Common Stock purchased or acquired by the Investor
pursuant to this Agreement that contain restrictive legends at
the greater of (i) the purchase price paid for such shares of Common Stock
(as applicable) and (ii) the Closing Sale Price of the Common Stock on the date
of the Investor’s written instruction.

 
Section
9.2.  Specific Enforcement, Consent to Jurisdiction, Waiver of Jury Trial.
 

(i) 
The Company and the Investor acknowledge and agree that irreparable damage would occur in the event that any of the provisions of
this
Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the Company,
on the
one hand, and the Investor, on the other hand, shall be entitled to an injunction or injunctions to prevent or cure breaches of
 the provisions of this
Agreement by the other party and to enforce specifically the terms and provisions hereof (without the necessity
of showing economic loss and without any
bond or other security being required), this being in addition to any other remedy to which
either party may be entitled by law or equity.
 

(ii) 
Each of the Company and the Investor (a) hereby irrevocably submits to the jurisdiction of the U.S. District Court and other courts of
the United States sitting in the State of New York for the purposes of any suit, action or proceeding arising out of or relating to this
Agreement, and (b)
hereby waives, and agrees not to assert in any such suit, action or proceeding, any claim that it is not personally
subject to the jurisdiction of such court,
that the suit, action or proceeding is brought in an inconvenient forum or that the venue
of the suit, action or proceeding is improper. Each of the Company
and the Investor consents to process being served in any such suit,
action or proceeding by mailing a copy thereof 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 in this
Section 9.2 shall affect
or limit any right to serve process in any other manner permitted by law.

 
(iii)  
 EACH OF THE COMPANY AND THE INVESTOR HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
 BY JURY IN RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
 CONTEMPLATED HEREBY OR
DISPUTES RELATING HERETO. EACH OF THE COMPANY AND THE INVESTOR (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 9.2.
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Section
9.3.  Entire Agreement. The Transaction Documents set forth the entire agreement and understanding of the parties with
respect to the

subject matter hereof and supersedes all prior and contemporaneous agreements, negotiations and understandings between
the parties, both oral and written,
with respect to such matters. There are no promises, undertakings, representations or warranties
 by either party relative to subject matter hereof not
expressly set forth in the Transaction Documents. The Disclosure Schedule and all
exhibits to this Agreement are hereby incorporated by reference in, and
made a part of, this Agreement as if set forth in full herein.

 
Section
9.4.  Notices. Any notice, demand, request, waiver or other communication required or permitted to be given hereunder
shall be in writing

and shall be effective (a) upon hand delivery or electronic mail delivery at the address or number designated below
(if delivered on a business day during
normal business hours where such notice is to be received), or the first business day following
such delivery (if delivered other than on a business day
during normal business hours where such notice is to be received) or (b) on
 the second business day following the date of mailing by express courier
service, fully prepaid, addressed to such address, or upon actual
receipt of such mailing, whichever shall first occur. The address for such communications
shall be:

 
If
to the Company:
 

Onconetix,
Inc.
201
E. Fifth Street, Suite 1900
Cincinnati,
OH 45202
Attention:
Email:
 

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

Ellenoff
Grossman & Schole LLP
1345
Avenue of the Americas, 11th Floor
New
York, NY 10105
Attention:
Jessica Yuan
 

If
to the Investor:
 

Keystone Capital Partners, LLC
139 Fulton Street, Suite 412
New York, NY 10038
Attention: Fredric G. Zaino
 

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

Pryor
Cashman LLP
7
Times Square
New
York, NY 10036
Attention:
M. Ali Panjwani, Esq.
 

Either
party hereto may from time to time change its address for notices by giving at least five (5) days’ advance written notice of such
changed address to
the other party hereto.
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Section
 9.5.   Waivers. No provision of this Agreement may be waived by the parties from and after the date that is one (1) Trading
 Day

immediately preceding the filing of the Registration Statement with the Commission. Subject to the immediately preceding sentence,
no provision of this
Agreement may be waived other than in a written instrument signed by the party against whom enforcement of such
waiver is sought. No failure or delay in
the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such power, right or
privilege preclude other or further exercises thereof or of any other
right, power or privilege.

 
Section
9.6.  Amendments. No provision of this Agreement may be amended by the parties from and after the date that is one (1)
Trading Day

immediately preceding the filing of the Registration Statement with the Commission. Subject to the immediately preceding
sentence, no provision of this
Agreement may be amended other than by a written instrument signed by both parties hereto.

 
Section
9.7.  Headings. The article, section and subsection headings in this Agreement are for convenience only and shall
not constitute a part of

this Agreement for any other purpose and shall not be deemed to limit or affect any of the provisions hereof.
Unless the context clearly indicates otherwise,
each pronoun herein shall be deemed to include the masculine, feminine, neuter, singular
 and plural forms thereof. The terms “including,” “includes,”
“include” and words of like import shall
be construed broadly as if followed by the words “without limitation.” The terms “herein,” “hereunder,”
“hereof”
and words of like import refer to this entire Agreement instead of just the provision in which they are found.
 

Section
9.8.  Construction. The parties agree that each of them and their respective counsel has 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. In addition, each and every reference
to share prices and number of shares of Common
Stock in any Transaction Document shall, in all cases, be subject to adjustment for any
stock splits, stock combinations, stock dividends, recapitalizations,
reorganizations and other similar transactions that occur on or
after the date of this Agreement. Any reference in this Agreement to “Dollars” or “$” shall
mean the lawful currency
of the United States of America. Any references to “Section” or “Article” in this Agreement shall, unless otherwise
expressly
stated herein, refer to the applicable Section or Article of this Agreement.

 
Section
9.9.  Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors.

Neither the Company nor the Investor may assign this Agreement or any of their respective rights or obligations hereunder
to any Person.
 
Section
9.10.  No Third Party Beneficiaries. Except as expressly provided in Article VIII, this Agreement is intended only for
the benefit of the

parties hereto and their respective successors, and is not for the benefit of, nor may any provision hereof be enforced
by, any other Person.
 
Section
9.11.  Governing Law. This Agreement shall be governed by and construed in accordance with the internal procedural and
substantive

laws of the State of New York, without giving effect to the choice of law provisions of such state that would cause the application
of the laws of any other
jurisdiction.
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Section
9.12.  Survival. The representations, warranties, covenants and agreements of the Company and the Investor contained
in this Agreement

shall survive the execution and delivery hereof until the termination of this Agreement; provided, however,
 that (i) the provisions of Article IV
(Representations and Warranties of the Company) shall remain in effect for a period of twelve months
 following such termination, Article VII
(Termination), Article VIII (Indemnification) and this Article IX (Miscellaneous) shall remain
 in full force and effect indefinitely notwithstanding such
termination, and, (ii) so long as the Investor owns any Securities, the covenants
and agreements of the Company and the Investor contained in Article V
(Covenants), shall remain in full force and effect notwithstanding
such termination for a period of six (6) months following such termination.

 
Section
9.13.  Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall
be considered one and the

same agreement and shall become effective when counterparts have been signed by each party and delivered to
the other party; provided that a facsimile
signature or signature delivered by e-mail in a “.pdf” format data file,
including any electronic signature complying with the U.S. federal ESIGN Act of
2000, e.g., www.docusign.com, www.echosign.adobe.com,
etc., shall be considered due execution and shall be binding upon the signatory thereto with the
same force and effect as if the signature
were an original signature.
 

Section
9.14.  Publicity. The Company shall afford the Investor and its counsel with a reasonable opportunity to review and comment
upon, shall
consult with the Investor and its counsel on the form and substance of, and shall give due consideration to all such comments
 from the Investor or its
counsel on, any press release, Commission filing or any other public disclosure made by or on behalf of the
Company relating to the Investor, its purchases
hereunder or any aspect of the Transaction Documents or the transactions contemplated
thereby, prior to the issuance, filing or public disclosure thereof.
For the avoidance of doubt, the Company shall not be required to
submit for review any such disclosure (i) contained in periodic reports filed with the
Commission under the Exchange Act if it shall
have previously provided the same disclosure to the Investor or its counsel for review in connection with a
previous filing or (ii) any
Prospectus Supplement if it contains disclosure that does not reference the Investor, its purchases hereunder or any aspect of the
Transaction
Documents or the transactions contemplated thereby.

 
Section
 9.15.   Severability. The provisions of this Agreement are severable and, in the event that any court of competent jurisdiction
 shall

determine that any one or more of the provisions or part of the provisions contained in this Agreement shall, for any reason, be
held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other
provision or part of a provision of this Agreement, and
this Agreement shall be reformed and construed as if such invalid or illegal
or unenforceable provision, or part of such provision, had never been contained
herein, so that such provisions would be valid, legal
and enforceable to the maximum extent possible.

 
Section
9.16.  Further Assurances. From and after the Closing Date, upon the request of the Investor or the Company, each of
the Company and

the Investor shall execute and deliver such instrument, documents and other writings as may be reasonably necessary or
desirable to confirm and carry out
and to effectuate fully the intent and purposes of this Agreement.

 
[Signature
Pages Follow]
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IN
WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officer as of the

date first above written.
 

  THE COMPANY:
     
  ONCONETIX, INC.:
     
  By: /s/ Ralph
Schiess
  Name:  Ralph Schiess
  Title: Interim Chief Executive Officer

 
  THE INVESTOR:
     
  KEYSTONE CAPITAL PARTNERS, LLC
     
  By: /s/
Fredric G. Zaino
  Name:  Fredric G. Zaino
  Title: CIO
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ANNEX
I TO THE

COMMON STOCK PURCHASE AGREEMENT
DEFINITIONS

 
“Affiliate”
means any Person that, directly or indirectly through one or more intermediaries, controls, is controlled by, or is under common control

with a Person, as such terms are used in and construed under Rule 144. With respect to the Investor, without limitation, any Person owning,
owned by, or
under common ownership with the Investor, and any investment fund or managed account that is managed on a discretionary
basis by the same investment
manager as the Investor will be deemed to be an Affiliate.

 
“Aggregate
Limit” shall have the meaning assigned to such term in Section 2.4(a).
 
“Agreement”
shall have the meaning assigned to such term in the preamble of this Agreement.
 
“Applicable
Laws” shall have the meaning assigned to such term in Section 4.13.
 
“Bankruptcy
Law” means Title 11, U.S. Code, or any similar U.S. federal or state law for the relief of debtors.
 
“Beneficial
Ownership Limitation” shall have the meaning assigned to such term in Section 2.5.
 
“Bloomberg”
means Bloomberg, L.P.
 
“Bring
Down Opinion” shall have the meaning assigned to such term in Section 5.15.
 
“Broker-Dealer”
shall have the meaning assigned to such term in Section 5.13.
 
“Bylaws”
shall have the meaning assigned to such term in Section 4.4.
 
“Charter”
shall have the meaning assigned to such term in Section 3.3.
 
“Closing”
shall have the meaning assigned to such term in Section 1.2
 
“Closing
Date” means the date of this Agreement.
 
“Closing
Sale Price” means, for the Common Stock as of any date, the greater of (i) the then current book value of the Common Stock,
and (ii)

the last closing trade price for the Common Stock on the Trading Market (or, if the Common Stock is then listed on an Eligible
Market, on such Eligible
Market), as reported by Bloomberg, or, if the Trading Market (or such Eligible Market, as applicable) begins
to operate on an extended hours basis and
does not designate the closing trade price for the Common Stock, then the last trade price
for the Common Stock prior to 4:00 p.m., New York City time, as
reported by Bloomberg. All such determinations shall be appropriately
adjusted for any stock splits, stock dividends, stock combinations, recapitalizations
or other similar transactions during such period.
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“Code”
means the Internal Revenue Code of 1986, as amended.
 
“Commencement”
shall have the meaning assigned to such term in Section 2.1
 
“Commencement
Date” shall have the meaning assigned to such term in Section 2.1.
 
“Commencement
Irrevocable Transfer Agent Instructions” shall have the meaning assigned to such term in Section 9.1(iii).
 
“Commission”
means the U.S. Securities and Exchange Commission or any successor entity.
 
“Commission
Documents” shall mean (1) all reports, schedules, registrations, forms, statements, information, exhibits and other documents
filed

with or furnished to the Commission by the Company pursuant to the reporting requirements of the Exchange Act, including all material
 filed with or
furnished to the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, and which hereafter shall
be filed with or furnished to the
Commission by the Company, including, without limitation, the Current Report, (2) each Registration
Statement, as the same may be amended from time to
time, the Prospectus contained therein and each Prospectus Supplement thereto and
(3) all information contained in such filings and all documents and
disclosures that have been and heretofore shall be incorporated by
reference therein.

 
“Common
Stock” shall have the meaning assigned to such term in the recitals of this Agreement.
 
“Common
Stock Equivalents” means any securities of the Company or the Subsidiaries which would entitle the holder thereof to acquire
at any

time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is
at any time convertible into
or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

 
“Company”
shall have the meaning assigned to such term in the preamble of this Agreement.
 
“Compliance
Certificate” shall have the meaning assigned to such term in Section 6.2(ii).
 
“Current
Report” shall have the meaning assigned to such term in Section 1.3.
 
“Custodian”
shall mean any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.
 
“Damages”
shall have the meaning assigned to such term in Section 8.1.
 
“Dilutive
Issuance” shall have the meaning assigned to such term in Section 5.6(ii).
 
“Disclosure
Schedule” shall have the meaning assigned to such term in Section 4.1.
 
“Disqualification
Event” shall have the meaning assigned to such term in Section 4.37.
 

44



 

 
“DTC”
means The Depository Trust Company, a subsidiary of The Depository Trust & Clearing Corporation, or any successor thereto.
 
“DWAC”
shall have the meaning assigned to such term in Section 2.6.
 
“DWAC
Shares” means shares of Common Stock issued pursuant to this Agreement that are (i) issued in electronic form, (ii) freely
tradable and

transferable and without restriction on resale and without stop transfer instructions maintained against the transfer thereof
and (iii) timely credited by the
Company to the Investor’s or its designated Broker-Dealer at which the account or accounts to
be credited with the Securities being purchased by Investor
are maintained specified DWAC account with DTC under its Fast Automated Securities
 Transfer (FAST) Program, or any similar program hereafter
adopted by DTC performing substantially the same function.

 
“EDGAR”
means the Commission’s Electronic Data Gathering, Analysis and Retrieval System.
 
“Effective
Date” means, with respect to the Registration Statement filed pursuant to Section 2(a) of the Registration Rights Agreement
(or any

post-effective amendment thereto) or any New Registration Statement filed pursuant to Section 2(c) of the Registration Rights
Agreement (or any post-
effective amendment thereto), as applicable, the date on which the Registration Statement (or any post-effective
amendment thereto) is declared effective
by the Commission.

 
“Effectiveness
Deadline” shall have the meaning assigned to such term in the Registration Rights Agreement.
 
“Eligible
 Market” means The New York Stock Exchange American, Nasdaq Capital Market (“NCM”), The Nasdaq Global Market,
 or The

Nasdaq Global Select Market (or any nationally recognized successor to any of the foregoing).
 
“Environmental
Laws” shall have the meaning assigned to such term in Section 4.16 hereof.
 
“Exchange
Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission thereunder.
 
“Exempt
 Issuance” means the issuance of (a) Common Stock, options or other equity incentive awards to employees, officers, directors
 or

vendors of the Company pursuant to any equity incentive plan duly adopted for such purpose, by the Company’s Board of Directors
or a majority of the
members of a committee of the Board of Directors established for such purpose, (b) (1) any Securities issued to
the Investor pursuant to this Agreement, (2)
any securities issued upon the exercise or exchange of or conversion of any shares of Common
Stock or Common Stock Equivalents held by the Investor at
any time, or (3) any securities issued upon the exercise or exchange of or
conversion of any Common Stock Equivalents that are issued and outstanding on
the date of this Agreement, provided that such securities
referred to in this clause (3) have not been amended since the date of this Agreement to increase
the number of such securities or to
 decrease the exercise price, exchange price or conversion price of such securities, (c) securities issued pursuant to
acquisitions, divestitures,
licenses, partnerships, collaborations or strategic transactions approved by the Company’s Board of Directors or a majority of
the
members of a committee of directors established for such purpose, which acquisitions, divestitures, licenses, partnerships, collaborations
 or strategic
transactions can have a Variable Rate Transaction component, provided that any such issuance shall only be to a Person (or
 to the equity holders of a
Person) which is, itself or through its subsidiaries, an operating company or an asset in a business synergistic
with the business of the Company and shall
provide to the Company additional benefits in addition to the investment of funds, but shall
not include a transaction in which the Company is issuing
securities primarily for the purpose of raising capital or to an entity whose
primary business is investing in securities, or (d) Common Stock issued by the
Company by any method deemed to be an “at the market
offering” as defined in Rule 415(a)(4) under the Securities Act, exclusively through a registered
broker-dealer, as the Company’s
sales agent, pursuant to one or more written agreements between the Company and such registered broker-dealer.
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“FCPA”
shall have the meaning assigned to such term in Section 4.33.
 
“Filed
Commission Document” shall have the meaning assigned to such term in Section 4.6.
 
“Filing
Deadline” shall have the meaning assigned to such term in the Registration Rights Agreement.
 
“FINRA”
means the Financial Industry Regulatory Authority.
 
“Fixed
Purchase” shall have the meaning assigned to such term in Section 2.1.
 
“Fixed
Purchase Date” means, with respect to a Fixed Purchase made pursuant to Section 2.1, the Trading Day on which the Investor
receives,

after 4:00 p.m., New York City time, but prior to 5:30 p.m., New York City time, on such Trading Day, a valid Fixed Purchase
Notice for such Fixed
Purchase in accordance with this Agreement.

 
“Fixed
Purchase Maximum Amount” means, with respect to a Fixed Purchase made pursuant to Section 2.1, the lesser of 100,000 shares
of

Common Stock or $10,000.
 
“Fixed
 Purchase Notice” means, with respect to a Fixed Purchase pursuant to Section 2.1, an irrevocable written notice delivered
 by the

Company to the Investor directing the Investor to purchase a Fixed Purchase Share Amount (such specified Fixed Purchase Share
Amount subject to
adjustment as set forth in Section 2.1 as necessary to give effect to the Fixed Purchase Maximum Amount), at the applicable
Fixed Purchase Price therefor
on the applicable Fixed Purchase Date for such Fixed Purchase in accordance with this Agreement.

 
“Fixed
Purchase Price” means, with respect to a Fixed Purchase made pursuant to Section 2.1, the purchase price per Share to be
purchased by

the Investor in such Fixed Purchase equal to the lesser of 90% (i) of the daily volume weighted average price of the Company’s
Common Stock on the
NCM, as reported by Bloomberg Financial LP using the AQR function for the five (5) Trading Days immediately preceding
the applicable Fixed Purchase
Date for such Fixed Purchase and (ii) the lowest trading price of a share of Common Stock on the applicable
Fixed Purchase Date for such Fixed Purchase
during the full Trading Day on the NCM on such applicable Purchase Date (in each case, to
 be appropriately adjusted for any reorganization,
recapitalization, non-cash dividend, stock split or other similar transaction that
occurs on or after the date of this Agreement); provided, however, that if the
closing price of the Common Stock on the date such
Fixed Purchase Share Amount corresponding to a Fixed Purchase Notice is delivered is lower than the
Fixed Purchase Price, then the Fixed
Purchase Price for such Fixed Purchase Price Share Amount shall be reduced to equal such closing price.
 

“Fixed
Purchase Share Amount” means, with respect to a Fixed Purchase made pursuant to Section 2.1, the number of Shares to be
purchased by
the Investor in such Fixed Purchase as specified by the Company in the applicable Fixed Purchase Notice, which number of
Shares shall not exceed the
applicable Fixed Purchase Maximum Amount (calculated as of the applicable Fixed Purchase Date).

 
“Floor
Price” means a price equal to 85% of the Closing Price on the Trading Day the applicable VWAP Purchase Notice is delivered
to Investor

along with the Fixed Purchase Notice.
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“Fundamental
Transaction” means that (i) the Company shall, directly or indirectly, in one or more related transactions, (1) consolidate
or merge

with or into (whether or not the Company is the surviving corporation) another Person, with the result that the holders of the
Company’s capital stock
immediately prior to such consolidation or merger together beneficially own less than 50% of the outstanding
voting power of the surviving or resulting
corporation, or (2) sell, lease, license, assign, transfer, convey or otherwise dispose of
all or substantially all of the properties or assets of the Company to
another Person, or (3) take action to facilitate a purchase, tender
or exchange offer by another Person that is accepted by the holders of the Company’s
Voting Stock representing more than 50% of
 the total voting power of the Company’s Voting Stock (excluding any Voting Stock held by the Person or
Persons making or party
to, or associated or affiliated with the Persons making or party to, such purchase, tender or exchange offer), or (4) consummate a
stock
or share 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 Voting Stock of the Company representing more than 50%
of the total voting power
of the Company’s Voting Stock (not including any Voting Stock held by the other Person or other Persons
making or party to, or associated or affiliated
with the other Persons making or party to, such stock or share purchase agreement or
 other business combination), or (5) reorganize, recapitalize or
reclassify its Common Stock, or (ii) any “person” or “group”
(as these terms are used for purposes of Sections 13(d) and 14(d) of the Exchange Act) is or
shall become the “beneficial owner”
 (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of Voting Stock of the Company
representing more than 50%
of the total voting power of the Company’s Voting Stock.

 
“GAAP”
shall have the meaning assigned to such term in Section 4.6(b).
 
“Investment
Period” means the period commencing on the Effective Date of the Registration Statement and expiring on the date this Agreement

is terminated pursuant to Article VII.
 
“Investor”
shall have the meaning assigned to such term in the preamble of this Agreement.
 
“Investor
Expense Reimbursement” shall have the meaning assigned to such term in Section 9.1(i).
 
“Investor
Party” shall have the meaning assigned to such term in Section 8.1.
 
“Issuer
Covered Person” shall have the meaning assigned to such term in Section 4.37.
 
“IT
Systems” shall have the meaning assigned to such term in Section 4.36.
 
“Knowledge”
means, with respect to the Company, the actual knowledge of the Company’s Chief Executive Officer Chief Medical Officer, and

President,
its Chief Financial Officer and Treasurer, and its General Counsel, in each case after reasonable inquiry of all officers, directors
and employees
of the Company and its Subsidiaries under their direct supervision who would reasonably be expected to have knowledge or
information with respect to the
matter in question.

 
“Material
Adverse Effect” means any material adverse effect on (i) the enforceability of any Transaction Document, (ii) the results
of operations,

assets, business or financial condition of the Company and its Subsidiaries, taken as a whole, other than any material
adverse effect that resulted primarily
from (A) any change in the United States or foreign economies or securities or financial markets
 in general, (B) any change that generally affects the
industry in which the Company and its Subsidiaries operate, (C) any change arising
in connection with earthquakes, hostilities, acts of war, sabotage or
terrorism or military actions or any escalation or material worsening
of any such hostilities, acts of war, sabotage or terrorism or military actions existing as
of the date hereof, (D) any action taken
by the Investor, its Affiliates or its or their successors and assigns with respect to the transactions contemplated by
this Agreement
and the Registration Rights Agreement, (E) the effect of any change in applicable laws or accounting rules, or (F) any change resulting
from compliance with terms of this Agreement or the Registration Rights Agreement or the consummation of the transactions contemplated
 by this
Agreement and the Registration Rights Agreement, or (iii) the Company’s ability to perform in any material respect on a
timely basis its obligations under
any Transaction Document to which it is a party to be performed as of the date of determination.
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“Material
Agreements” shall have the meaning assigned to such term in Section 4.17.
 
“Money
Laundering Laws” shall have the meaning assigned to such term in Section 4.34.
 
“New
Registration Statement” shall have the meaning assigned to such term in the Registration Rights Agreement.
 
“Notice
Delivery Time” shall have the meaning assigned to such term in Section 6.3.
 
“Notice
of Effectiveness” shall have the meaning assigned to such term in Section 9.1(iv).
 
“OFAC”
shall have the meaning assigned to such term in Section 4.35.
 
“Person”
means any person or entity, whether a natural person, trustee, corporation, partnership, limited partnership, limited liability company,

trust, unincorporated organization, business association, firm, joint venture, governmental agency or authority.
 
“Personal
Data” shall have the meaning assigned to such term in Section 4.36.
 
“Prospectus”
 means the prospectus in the form included in a Registration Statement, as supplemented from time to time by any Prospectus

Supplement,
including the documents incorporated by reference therein.
 
“Prospectus
Supplement” means any prospectus supplement to the Prospectus filed with the Commission from time to time pursuant to Rule

424(b) under the Securities Act, including the documents incorporated by reference therein.
 
“Reference
Period” shall have the meaning assigned to such term in Section 5.6(ii).
 
“Reference
Price” shall have the meaning assigned to such term in Section 5.6(ii).
 
“Registrable
Securities” shall have the meaning assigned to such term in the Registration Rights Agreement.
 
“Registration
Rights Agreement” shall have the meaning assigned to such term in the recitals hereof.
 
“Regulation
D” shall have the meaning assigned to such term in the recitals of this Agreement.
 
“Restricted
Period” shall have the meaning assigned to such term in Section 5.9(i).
 
“Restricted
Person” shall have the meaning assigned to such term in Section 5.9(i).
 
“Restricted
Persons” shall have the meaning assigned to such term in Section 5.9(i).
 
“Rule
144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended from time
to time, or

any similar rule or regulation hereafter adopted by the Commission having substantially the same effect.
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“Sale
Price” means any trade price for a share of Common Stock executed on the Trading Market (or if the Common Stock is then
traded on an

Eligible Market, on such Eligible Market) between 9:30 a.m., New York City time, or such other time publicly announced by
the Trading Market or such
other Eligible Market, as the case may be, and ending at 4:00 p.m., New York City time, on the applicable
Purchase Date, as reported by Bloomberg.

 
“Sanctioned
Countries” shall have the meaning assigned to such term in Section 4.35.
 
“Sanctioned
Country” shall have the meaning assigned to such term in Section 4.35.
 
“Sanctioned
Persons” shall have the meaning assigned to such term in Section 4.35.
 
“Sanctions”
shall have the meaning assigned to such term in Section 4.35.
 
“Section
4(a)(2)” shall have the meaning assigned to such term in the recitals of this Agreement.
 
“Securities”
means the Shares.
 
“Securities
Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder.
 
“Shares”
shall mean the shares of Common Stock that are and/or may be purchased by the Investor under this Agreement pursuant to one or more

Fixed
Purchase Notices or VWAP Purchase Notices.
 
“Short
Sales” shall mean “short sales” as defined in Rule 200 promulgated under Regulation SHO under the Exchange
Act.
 
“Stock
Plan” shall have the meaning assigned to such term in Section 4.22.
 
“Subsidiary”
and “Subsidiaries” shall have the meanings assigned to such terms in Section 4.7.
 
“Total
Purchase Commitment” shall have the meaning assigned to such term in Section 1.1.
 
“Trading
Day” shall mean any day on which the Trading Market or, if the Common Stock is then listed on an Eligible Market, such
Eligible

Market is open for trading, including any day on which the Trading Market (or such Eligible Market, as applicable) is open for
trading for a period of time
less than the customary time.

 
“Trading
Market” means the Nasdaq Capital Market (or any nationally recognized successor thereto).
 
“Transaction
Documents” means, collectively, this Agreement (as qualified by the Disclosure Schedule) and the exhibits hereto, the Registration

Rights Agreement and each of the other agreements, documents, certificates and instruments entered into or furnished by the parties hereto
in connection
with the transactions contemplated hereby and thereby.

 
“Transfer
Agent” means [        ], or such other Person who is then serving as the
transfer agent for the Company in respect of the Common Stock.
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“Variable
Rate Transaction” means a transaction in which the Company (i) issues or sells any equity or debt securities that are convertible
into,

exchangeable or exercisable for, or include the right to receive additional shares of Common Stock or Common Stock Equivalents
 either (A) at a
conversion price, exercise price, exchange rate or other price that is based upon and/or varies with the trading prices
of or quotations for the Common Stock
at any time after the initial issuance of such equity or debt securities, or (B) with a conversion,
exercise or exchange price that is subject to being reset at
some future date after the initial issuance of such equity or debt security
or upon the occurrence of specified or contingent events directly or indirectly
related to the business of the Company or the market
for the Common Stock (including, without limitation, any “full ratchet” or “weighted average” anti-
dilution provisions,
but not including any standard anti-dilution protection for any reorganization, recapitalization, non-cash dividend, stock split or other
similar transaction), (ii) issues or sells any equity or debt securities, including without limitation, Common Stock or Common Stock
Equivalents, either (A)
at a price that is subject to being reset at some future date after the initial issuance of such debt or equity
security or upon the occurrence of specified or
contingent events directly or indirectly related to the business of the Company or the
market for the Common Stock (other than standard anti-dilution
protection for any reorganization, recapitalization, non-cash dividend,
stock split or other similar transaction), or (B) that are subject to or contain any put,
call, redemption, buy-back, price-reset or
other similar provision or mechanism (including, without limitation, a “Black-Scholes” put or call right, other
than in connection
with a “fundamental transaction”) that provides for the issuance of additional equity securities of the Company or the payment
of cash
by the Company, or (iii) enters into any agreement with any Person other than the Investor or an Affiliate of the Investor, including,
but not limited to, an
“equity line of credit” or “at the market offering” or other continuous offering or similar
 offering of Common Stock or Common Stock Equivalents,
whereby the Company may sell Common Stock or Common Stock Equivalents at a future
determined price.
 

“Voting
Stock” means securities of any class or kind having the power to vote generally for the election of directors, managers
or other voting
members of the governing body of the Company or any successor thereto.

 
“VWAP”
means, for the Common Stock for a specified period, the dollar volume-weighted average price for the Common Stock on the Trading

Market
(or, if the Common Stock is then listed on an Eligible Market, on such Eligible Market), for such period, as reported by Bloomberg through
its
“AQR” function. All such determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination,
recapitalization or other
similar transaction during such period.

 
“VWAP
Purchase” shall have the meaning assigned to such term in Section 2.2.
 
“VWAP
Purchase Commencement Time” means, with respect to a VWAP Purchase made pursuant to Section 2.2, 9:30 a.m., New York City

time, on the applicable VWAP Purchase Date, or such other time publicly announced by the Trading Market (or, if the Common Stock is then
listed on an
Eligible Market, by such Eligible Market) as the official open (or commencement) of trading on the Trading Market (or such
 Eligible Market, as
applicable) on such applicable VWAP Purchase Date.

 
“VWAP
Purchase Confirmation” shall have the meaning assigned to such term in Section 2.2 and shall be in the form attached hereto
as Annex

2.2B.
 
“VWAP
Purchase Date” means, with respect to a VWAP Purchase made pursuant to Section 2.2, the Trading Day immediately following
 the

applicable Fixed Purchase Date with respect to the corresponding Fixed Purchase referred to in clause (i) of the second sentence
of Section 3.2, on which
the Investor receives, concurrently with the receipt of the applicable Fixed Purchase Notice for such corresponding
Fixed Purchase, after 4:00 p.m., New
York City time, but prior to 5:30 p.m., New York City time, on such applicable Fixed Purchase Date,
a valid VWAP Purchase Notice for such VWAP
Purchase in accordance with this Agreement.
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“VWAP
Purchase Maximum Amount” means, with respect to a VWAP Purchase made pursuant to Section 3.2, a number of shares of Common

Stock equal to 33% of the trading volume in the Company’s Common Stock on the NCM during the applicable VWAP Purchase Period on
the applicable
VWAP Purchase Date.
 

“VWAP
Purchase Notice” means, with respect to a VWAP Purchase made pursuant to Section 2.2, an irrevocable written notice delivered
by the
Company to the Investor (concurrently with the delivery of the applicable Fixed Purchase Notice by the Company to the Investor
on the applicable Fixed
Purchase Date with respect to the corresponding Fixed Purchase referred to in clause (i) of the second sentence
of Section 2.2) directing the Investor to
purchase a VWAP Purchase Share Amount (such specified VWAP Purchase Share Amount subject to
adjustment as set forth in Section 3.2 as necessary to
give effect to the VWAP Purchase Maximum Amount), at the applicable VWAP Purchase
Price therefor on the applicable VWAP Purchase Date for such
VWAP Purchase in accordance with this Agreement.

 
“VWAP
Purchase Period” means, with respect to a VWAP Purchase made pursuant to Section 2.2, the period on the applicable VWAP
Purchase

Date for such VWAP Purchase beginning at the applicable VWAP Purchase Commencement Time and ending at the applicable VWAP Purchase
Termination Time.

 
“VWAP
Purchase Price” means, with respect to a VWAP Purchase made pursuant to Section 2.2, the purchase price per Share to be
purchased by

the Investor in such VWAP Purchase equal to the lesser of ninety percent (90%) of (i) the Closing Sale Price of the Common
Stock on the applicable
VWAP Purchase Date and (ii) the VWAP during the applicable VWAP Purchase Period.

 
“VWAP
Purchase Share Amount” means, with respect to a VWAP Purchase made pursuant to Section 2.2, the number of Shares to be
purchased

by the Investor in such VWAP Purchase as specified by the Company in the applicable VWAP Purchase Notice, which number of Shares
shall not exceed
the applicable VWAP Purchase Maximum Amount.

 
“VWAP
Purchase Share Percentage” means, with respect to a VWAP Purchase made pursuant to Section 2.2, thirty percent (30%).
 
“VWAP
Purchase Share Volume Maximum” means, with respect to a VWAP Purchase made pursuant to Section 2.2, a number of shares
of

Common Stock equal to (i) the number of Shares specified by the Company in the applicable VWAP Purchase Notice as the VWAP Purchase
 Share
Amount to be purchased by the Investor in such VWAP Purchase, divided by (ii) the VWAP Purchase Share Percentage (to be appropriately
adjusted for
any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction).

 
“VWAP
Purchase Termination Time” means, with respect to a VWAP Purchase made pursuant to Section 2.2, the earliest of (i) 2:00
p.m., New

York City time, on the applicable VWAP Purchase Date, or such other time publicly announced by the Trading Market (or, if the
Common Stock is then
listed on an Eligible Market, by such Eligible Market) as the official close of trading on the Trading Market on
such applicable VWAP Purchase Date, (ii)
such time, from and after the VWAP Purchase Commencement Time for such VWAP Purchase, that the
trading volume of shares of Common Stock traded
on the Trading Market (or, if the Common Stock is then listed on an Eligible Market,
 on such Eligible Market) has exceeded the applicable VWAP
Purchase Share Volume Maximum and (iii) such time, from and after the VWAP
Purchase Commencement Time for such VWAP Purchase, that any sale
price of the Common Stock traded on the Trading Market (or, if the Common
Stock is then listed on an Eligible Market, on such Eligible Market) has fallen
below the applicable Floor Price for such applicable
VWAP Purchase.
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EXHIBIT
A TO THE

COMMON STOCK PURCHASE AGREEMENT
 

REGISTRATION
RIGHTS AGREEMENT
 

[TO
BE FURNISHED SEPARATELY]
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EXHIBIT
B TO THE

COMMON STOCK PURCHASE AGREEMENT
CERTIFICATE OF THE COMPANY

 
CLOSING
CERTIFICATE

 
__,
2024

 
The
undersigned, the [●] of Onconetix, Inc., a Delaware corporation (the “Company”), delivers this certificate
in connection with the Common

Stock Purchase Agreement, dated as of October 2, 2024 (the “Agreement”), by and
between the Company and [    ] (the “Investor”),
and hereby certifies
on the date hereof that (capitalized terms used herein without definition have the meanings assigned to them in
the Agreement):

 
1.
Attached hereto as Exhibit A is a true, complete and correct copy of the Certificate of Incorporation of the Company, as amended
through the

date hereof, as filed with the State of Delaware. The Certificate of Incorporation of the Company has not been further amended
 or restated, and no
document with respect to any amendment to the Certificate of Incorporation of the Company has been filed in the State
of Delaware since the date shown
on the face of the state certification relating to the Company’s Certificate of Incorporation,
which is in full force and effect on the date hereof, and no action
has been taken by the Company in contemplation of any such amendment
or the dissolution, merger or consolidation of the Company.

 
2.
Attached hereto as Exhibit B is a true and complete copy of the Bylaws of the Company, as amended and restated through, and as
in full force

and effect on, the date hereof, and no proposal for any amendment, repeal or other modification to the Bylaws of the Company
 has been taken or is
currently pending before the Board of Directors or stockholders of the Company.

 
3.
The Board of Directors of the Company has approved the transactions contemplated by the Transaction Documents; said approval has not
been

amended, rescinded or modified and remains in full force and effect as of the date hereof. Attached hereto as Exhibit C are
 true, correct and complete
copies of the resolutions duly adopted by the Board of Directors of the Company via unanimous written consent
on [●], 2024.

 
4.
Each person who, as an officer of the Company, or as attorney-in-fact of an officer of the Company, signed the Transaction Documents
to which

the Company is a party, was duly elected, qualified and acting as such officer or duly appointed and acting as such attorney-in-fact,
and the signature of
each such person appearing on any such document is his genuine signature.

 
IN
WITNESS WHEREOF, I have signed my name as of the date first above written.
 

   
  Name:
  Title:
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EXHIBIT
C TO THE

COMMON STOCK PURCHASE AGREEMENT
COMPLIANCE CERTIFICATE

 
The
undersigned, the [●] of Onconetix, Inc., a Delaware corporation (the “Company”), delivers this certificate
in connection with the Common

Stock Purchase Agreement, dated as of October 2, 2024 (the “Agreement”), by and
between the Company and [     ] (the “Investor”),
and hereby certifies
on the date hereof that, to the best of his knowledge after reasonable investigation, on behalf of the Company (capitalized
 terms used herein without
definition have the meanings assigned to them in the Agreement):

 
1.
The undersigned is the duly appointed [●] of the Company.
 
2.
 Except as set forth in the attached Disclosure Schedule, the representations and warranties of the Company set forth in Article IV of
 the

Agreement (i) that are not qualified by “materiality” or “Material Adverse Effect” are true and correct in
all material respects as of [the Commencement
Date] [the date hereof] with the same force and effect as if made on [the Commencement
Date] [the date hereof], except to the extent such representations
and warranties are as of another date, in which case, such representations
and warranties are true and correct in all material respects as of such other date
and (ii) that are qualified by “materiality”
or “Material Adverse Effect” are true and correct as of [the Commencement Date] [the date hereof] with the same
force and
effect as if made on [the Commencement Date] [the date hereof], except to the extent such representations and warranties are as of another
date,
in which case, such representations and warranties are true and correct as of such other date.

 
3.
Each of the Company has performed, satisfied and complied in all material respects with all covenants, agreements and conditions required
by

the Agreement and the Registration Rights Agreement to be performed, satisfied or complied with by the Company, respectively, [at
 or prior to
Commencement][on or prior to the date hereof].

 
4.
The Shares issuable in respect of each Fixed Purchase Notice and each VWAP Purchase Notice effected pursuant to the Agreement shall be

delivered to the Investor electronically as DWAC Shares, and shall be freely tradable and transferable and without restriction on resale
and without any stop
transfer instructions maintained against such Shares.

 
5.
As of [the Commencement Date][the date hereof], the Company does not possess any material non-public information.
 
6.
As of [the Commencement Date][the date hereof], the Company has reserved out of its authorized and unissued Common Stock, [●] shares
of

Common Stock solely for the purpose of effecting Fixed Purchases and VWAP Purchases under the Agreement.
 
7.
No stop order suspending the effectiveness of the Registration Statement or the use of the Prospectus under the Securities Act has been
issued

and no proceedings for such purpose or pursuant to Section 8A of the Securities Act are pending before or, to the Knowledge of
the Company, threatened
by the Commission.

 
The
undersigned has executed this Certificate this [●] day of [●], 2024.
 

  By:  
  Name:   
  Title:  
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ANNEX
2.1 TO THE

COMMON
STOCK PURCHASE AGREEMENT FORM OF FIXED PURCHASE NOTICE
 
To:                                                         E-mail:               
 

Reference is made to the Common
Stock Purchase Agreement dated as of October 2, 2024 (the “Purchase Agreement”) between Onconetix, Inc., a
Delaware
 corporation (the “Company”), and Keystone Capital Partners, LLC, a Delaware limited liability company. Capitalized
 terms used and not
otherwise defined herein shall have the meanings given such terms in the Purchase Agreement.
 

In
accordance with and pursuant to Section 2.1 of the Purchase Agreement, the Company hereby issues this Fixed Purchase Notice to exercise
a
Fixed Purchase for the Fixed Purchase Share Amount indicated below.
 
  Fixed Purchase Share Amount (number
of Shares):  
     
  Fixed Purchase Exercise Date:  
  Fixed Purchase Price (per Share):  
  Total Aggregate Fixed Purchase Price:  
  Fixed Purchase Share Delivery Date:  
  Fixed Purchase Settlement Date:  
  Dollar Amount of Common Stock  
  Currently Available under the Aggregate Limit:  
 

 Dated:                                                                        Onconetix, Inc.
   
  By:         
  Name:  
  Title:      
  Address:  
  Email  

 
AGREED AND ACCEPTED:  
   
KEYSTONE CAPITAL PARTNERS, LLC  
   
By:        
Name:  
Title:    
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ANNEX
2.2 TO THE

COMMON
STOCK PURCHASE AGREEMENT FORM OF VWAP PURCHASE NOTICE
 
To:                                                         E-mail:               
 

Reference is made to the Common
Stock Purchase Agreement dated as of October 2, 2024, (the “Purchase Agreement”) between Onconetix, Inc.,
a Delaware
 corporation (the “Company”), and Keystone Capital Partners, LLC, a Delaware limited liability company. Capitalized
 terms used and not
otherwise defined herein shall have the meanings given such terms in the Purchase Agreement.
 

In
accordance with and pursuant to Section 2.2 of the Purchase Agreement, the Company hereby issues this VWAP Purchase Notice to exercise
a
VWAP Purchase for the VWAP Purchase Share Amount indicated below.
 
  VWAP Purchase Share Amount (number
of Shares):  
     
  VWAP Purchase Exercise Date:  
  VWAP Purchase Date:  
  VWAP Purchase Share Delivery Date:  
  VWAP Purchase Settlement Date:  
  Dollar Amount of Common Stock Currently 

Available under the Aggregate Limit:
 

 
 

 Dated:                                                                        Onconetix, Inc.
   
  By:         
  Name:  
  Title:      
  Address:  
  Email  
 
AGREED AND ACCEPTED:  
   
KEYSTONE CAPITAL PARTNERS, LLC  
   
By:        
Name:  
Title:    
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ANNEX
2.2B TO THE

COMMON
STOCK PURCHASE AGREEMENT FORM OF VWAP PURCHASE CONFIRMATION
 
To:                                                         E-mail:               
 

Reference is made to the Common
Stock Purchase Agreement dated as of October 2, 2024, (the “Purchase Agreement”) between Onconetix, Inc.,
a Delaware
corporation (the “Company”), and Keystone Capital Parterners, LLC, a Delaware limited liability company. Capitalized
 terms used and not
otherwise defined herein shall have the meanings given such terms in the Purchase Agreement.
 

In
accordance with and pursuant to Section 2.2 of the Purchase Agreement, the Investor hereby issues this VWAP Purchase Confirmation for
the
VWAP Purchase Share Amount indicated below.
 
  VWAP Purchase Share Amount (number
of Shares):  
     
  VWAP Purchase Exercise Date:  
  VWAP Purchase Date:  
  VWAP Purchase Commencement Time:  
  VWAP Purchase Termination Time:  
  VWAP during the VWAP Purchase Period:  
  Closing Sale Price on the VWAP Purchase Date:  
     
  VWAP Purchase Price (per Share) 

(90% of lower of two line items immediately above):
 

     
  Total Aggregate VWAP Purchase Price:  
  VWAP Purchase Share Delivery Date:  
  VWAP Purchase Settlement Date:  
 

Dated:                                                            [         ]
   
  By:
   
  Name:  
  Title:      
  Address:  
  Email  

 
AGREED AND ACCEPTED:  
   
Onconetix, Inc.  
   
By:        
Name:  
Title:    
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