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A The information in this prospectusis not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and ExchangeCommission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securitiesin any jurisdiction where the offer or sale is
not permitted.A PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED SEPTEMBER 10, 2024 A A A Up to
2,173,913 Shares of Common StockUp to 2,173,913 Common Warrants to PurchaseUp to 2,173,913 Shares of Common
StockUp to 2,173,913 Pre-Funded Warrants to PurchaseUp to 2,173,913 Shares of Common StockUp to 4,347,826
Shares of Common Stock Underlyingthe Common Warrants and Pre-Funded WarrantsA We are offering on a best
efforts basis up t02,173,913 shares of our common stock, par value $0.001 (the &€ceCommon Stocka€), together with
warrants to purchase up to 2,173,913shares of our Common Stock. Each share of Common Stock, or a pre-funded
warrant in lieu thereof, is being sold together with a commonwarrant to purchase one share of Common Stock (the
da€ceCommon Warranta€). The shares of Common Stock and Common Warrants are immediatelyseparable and will be
issued separately in this offering, but must be purchased together in this offering. The assumed public offeringprice for
each share of Common Stock and accompanying Common Warrant is $3.22, which was the closing price of our Common
Stock on theNYSE American LLC (4€eNYSE Americana€) on September 5, 2024. Each Common Warrant will have an
exercise price per share of $[a—J]and will be immediately exercisable. The Common Warrants will expire on the 5-year
anniversary of the original issuance date.A We are also offering to certain purchasers whosepurchase of shares of
Common Stock in this offering would otherwise result in the purchaser, together with its affiliates and certainrelated
parties, beneficially owning more than 4.99% (or, at the election of the purchaser, 9.99%) of our outstanding Common
Stock immediatelyfollowing the consummation of this offering, the opportunity to purchase, if any such purchaser so
chooses, pre-funded warrants (the a€oePre-FundedWarrantsa€), in lieu of shares of Common Stock that would
otherwise result in such purchasera€™ s beneficial ownership exceeding4.99% (or, at the election of the purchaser,
9.99%) of our outstanding Common Stock. The public offering price of each Pre-Funded Warrantand accompanying
Common Warrant will be equal to the price at which one share of Common Stock and accompanying Common Warrant
is soldto the public in this offering, minus $0.001, and the exercise price of each Pre-Funded Warrant will be $0.001 per
share. The Pre-FundedWarrants will be immediately exercisable and may be exercised at any time until all of the Pre-
Funded Warrants are exercised in full.The Pre-Funded Warrants and Common Warrants are immediately separable and
will be issued separately in this offering, but must be purchasedtogether in this offering. For each Pre-Funded Warrant
we sell, the number of shares of Common Stock we are offering will be decreasedon a one-for-one basis.A We have
engaged A.G.P./Alliance Global Partners(a€ceA.G.P.a€ or the a€cePlacement Agenta€), to act as our sole placement
agent, to use its reasonable best efforts toarrange for the sale of the securities offered by this prospectus. The
Placement Agent is not purchasing or selling any of the securitieswe are offering, and the Placement Agent is not
required to arrange the purchase or sale of any specific number or dollar amount of securities.A The securities will be
offered at a fixed priceand are expected to be issued in a single closing. The offering will terminate on [A-1, 2024, unless
(i)A the closing occursprior thereto or (ii)A we decide to terminate the offering prior thereto (which we may do at any
time in our discretion). Investorspurchasing securities offered hereby will have the option to execute a securities
purchase agreement with us. We expect that the closingof the offering will occur one trading day after we price the
securities offered hereby. When we price the securities, we will simultaneouslyenter into securities purchase
agreements relating to the offering with those investors who so choose. The offering will settle deliveryversus payment
(&€®eDVPa€)/receipt versus payment (&4€ceRVPa€). That is, on the closing date, we will issue the sharesof Common
Stock directly to the account(s)A at the Placement Agent identified by each purchaser; upon receipt of such shares,
thePlacement Agent shall promptly electronically deliver such shares to the applicable purchaser, and payment therefor



shall be made by thePlacement Agent (or its clearing firm) by wire transfer to us.A Since we will deliver the securities
to be issuedin this offering upon our receipt of investor funds, we and the Placement Agent have not made any
arrangements to place investor fundsin an escrow account or trust account. Because this is a best-efforts offering, the
Placement Agent does not have an obligation to purchaseany securities, and, as a result, there is a possibility that we
may not be able to sell the securities. There is no minimum offeringrequirement as a condition of closing of this
offering. Because there is no minimum offering amount required as a condition to closingthis offering, we may sell
fewer than all of the securities offered hereby, which may significantly reduce the amount of proceeds receivedby us,
and investors in this offering will not receive a refund in the event that we do not sell an amount of securities sufficient
topursue our business goals described in this prospectus. In addition, because there is no escrow account and no
minimum offering amount,investors could be in a position where they have invested in our company, but we are unable
to fulfill all of our contemplated objectivesdue to a lack of interest in this offering. Further, any proceeds from the sale
of securities offered by us will be available for ourimmediate use, despite uncertainty about whether we would be able
to use such funds to effectively implement our business plan. See thesection entitled &€oeRisk Factorsa€ for more
information.A Our Common Stock is listed on the NYSE Americanunder the symbol 4€eTOVX.4€ On September 5,
2024, the last reported sale price of our Common Stock on the NYSE American was $3.22per share. The actual public
offering price per share of Common Stock and accompanying Common Warrant, and per Pre-Funded Warrant
andaccompanying Common Warrant, will be determined between us, the Placement Agent and the investors in this
offering at the time of pricing,and may be at a discount to the current market price for the Common Stock. Therefore,
the recent market price used throughout this preliminaryprospectus as an assumed offering price per share of Common
Stock and accompanying Common Warrant may not be indicative of the final offeringprice. There is no established
public trading market for the Common Warrants and the Pre-Funded Warrants, and we do not expect such amarket to
develop. Without an active trading market, the liquidity of the Common Warrants and the Pre-Funded Warrants will be
limited.In addition, we do not intend to list the Common Warrants and the Pre-Funded Warrants on NYSE American,
any other national securitiesexchange or any other trading system.A On August 26, 2024, we effected a reverse

stockA splitA ofour Common Stock at a ratio of one-for-twenty five. Unless otherwise indicated, all financial information,
share numbers, option numbers,warrant numbers, other derivative security numbers and exercise prices appearing in
this registration statement have been adjusted togive effect to the such reverse stock split.A A A Investingin our
securities involves risks. You should review carefully the risks and uncertainties described under the heading
d€ceRiskFactorsa€ contained in this prospectus and under similar headings in the other documents that are
incorporated by referenceinto this prospectus, as described beginning on pageA 6 of this prospectus.A Neither the
Securities and Exchange Commissionnor any state securities commission has approved or disapproved of the securities
to be issued under this prospectus or determined ifthis prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.A A A Per Share of Common Stock and Accompanying Common Warrant A A Per Pre-
Funded Warrant and Accompanying Common Warrant A A A Total A Public offering price(1) A $
AAAAAAAAAAAAAA A A $AAAAAAAAAAAAAAAA AA$AAAAAAAAA A Placement agent
fees(2)A $A A A $A A A $A A Proceeds to us, before expenses(3)A $A A A $A A A $A A A (1) The
assumed combined public offering price is $3.22 per share of Common Stock and accompanying Common Warrant and
$3.219 per Pre-Funded Warrant and accompanying Common Warrant.AA A A (2) Represents a cash fee equal to 7.0%
of the aggregate purchase price paid by investors in this offering. See a&€cePlan of Distributiona€ for additional
disclosure regarding compensation payable to the Placement Agent. A A (3) Does not include proceeds from the
exercise of the Common Warrants and/or Pre-Funded Warrants in cash, if any. A Delivery of the securities is expected

prospectusisSAAAAAAAAAA,2024A A A A TABLE OF CONTENTSA ABOUT THIS PROSPECTUS 1 SPECIAL
NOTE REGARDING FORWARD-LOOKING STATEMENTS 1 PROSPECTUS SUMMARY 2 THE OFFERING 4 RISK
FACTORS 6 USE OF PROCEEDS 9 DIVIDEND POLICY 10 DESCRIPTION OF OUR CAPITAL STOCK 11 DESCRIPTION
OF SECURITIES TO BE REGISTERED 15 MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 18
PLAN OF DISTRIBUTION 23 LEGAL MATTERS 25 EXPERTS 25 WHERE YOU CAN FIND ADDITIONAL INFORMATION
25 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 25 A A A A ABOUT THIS PROSPECTUSA You
should rely only on the information that wehave provided or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different or additionalinformation. If anyone provides you with different or
additional information, you should not rely on it. You should assume that the informationin this prospectus is accurate
only as of the date on the cover of the document and that any information we have incorporated by referenceis accurate
only as of the date of the document incorporated by reference, regardless of the time of delivery of this prospectus or
anysale of a security. Our business, financial condition, results of operations and prospects may have changed since
those dates.A We urge you to carefully read this prospectus,together with the information incorporated herein by
reference as described under the heading 4€ceWhere You Can Find AdditionalInformation.4€A In this prospectus,
unless otherwise specifiedor the context requires otherwise, we use the terms a€oeTheriva,a€ a€ceCompany,a€
a€cewe,a€ a€ceusd€and a€ceoura€ or similar references to refer to Theriva Biologics,A Inc., a Nevada corporation,
together with its consolidatedsubsidiaries.A SPECIAL NOTE REGARDING FORWARD-LOOKING

STATEMENTSA Thisprospectus and the documents incorporated by reference into this prospectus include forward-
looking statements within the meaning of SectionA 27Aof the Securities Act of 1933, as amended, or the Securities Act,
and SectionA 21E of the Securities Exchange Act of 1934, as amended,or the Exchange Act, that relate to future events
or our future financial performance and involve known and unknown risks, uncertaintiesand other factors that may
cause our actual results, levels of activity, performance or achievements to differ materially from any futureresults,
levels of activity, performance or achievements expressed or implied by these forward-looking statements. Words such
as, butnot limited to, &€ceanticipate,a€ d€oeaim,a€ d€ebelieve,a€ d€oecontemplate,a€ a€oecontinue,a€ a€cecould,a€
a€cedesign,a€ d€eestimate,a€ a€eexpect,a€ a€eintend,a€ d€cemay,a€ a€oemight,a€ a€oeplan,a€ a€cepredict,a€
a€cepoise,a€ a€meproject,a€ a€cepotential, a€ a€cesuggest,a€ a€oeshould,a€ a€cestrategy,a€ a€cetarget,a€ a€oewill,a€
d€cewould,a€ and similar expressions orphrases, or the negative of those expressions or phrases, are intended to
identify forward-looking statements, although not all forward-lookingstatements contain these identifying words.
Although we believe that we have a reasonable basis for each forward-looking statement containedin this prospectus
and incorporated by reference into this prospectus, we caution you that these statements are based on our projectionsof
the future that are subject to known and unknown risks and uncertainties and other factors that may cause our actual
results, levelof activity, performance or achievements expressed or implied by these forward-looking statements, to
differ. The section in this prospectusentitled a€meRisk Factorsa€ and the sections in our periodic reports, including the



Annual Report on FormA 10-K for the year ended DecemberA 31, 2023 filed with the Securities and Exchange
Commission( the 4€0eSECA€), on MarchA 25, 2024 entitled 4€ceBusiness,a€ 4€eRisk Factorsa€ and
da€eManagementa€™s Discussion and Analysis of Financial Conditionand Results of Operations,a€ and the Quarterly
Report on FormA 10-Q for the quarter ended JuneA 30, 2024 filed with the SEC on AugustA 13, 2024 as well as other
sections in this prospectus and the documents or reports incorporated by reference into thisprospectus, discuss some of
the factors that could contribute to these differences.A Please consider our forward-lookingstatements in light of those
risks as you read this prospectus and the documents incorporated by reference into this prospectus. It isnot possible for
our management to predict all risks, nor can we assess the impact of all factors on our business or the extent to
whichany factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statementswe may make. Given these uncertainties, you should not place undue reliance on these
forward-looking statements.A You should not assumethat the information contained in this prospectus is accurate as of
any date other than as of the date of this prospectus, or that anyinformation incorporated by reference into this
prospectus is accurate as of any date other than the date of the document so incorporatedby reference. Except as
required by law, we assume no obligation to update these forward-looking statements publicly, or to update thereasons
actual results could differ materially from those anticipated in these forward-looking statements, even if new
information becomesavailable in the future. Thus, you should not assume that our silence over time means that actual
events are bearing out as expressedor implied in such forward-looking statements.A If one or more of theseor other
risks or uncertainties materializes, or if our underlying assumptions prove to be incorrect, actual results may vary
materiallyfrom what we anticipate. All subsequent written and oral forward-looking statements attributable to us or
individuals acting on our behalfare expressly qualified in their entirety by this Note. Before purchasing any securities,
you should consider carefully all of the factorsset forth or referred to in this prospectus and the documents
incorporated by reference that could cause actual results to differ.A We may not actually achieve the plans, intentionsor
expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-
looking statements.Forward-looking statements should be regarded solely as our current plans, estimates and beliefs.
We have included important factors inthe cautionary statements included in this document, particularly in the section
entitled a&€meRisk Factorsa€ of this prospectusthat we believe could cause actual results or events to differ materially
from the forward-looking statements that we make. Moreover,we operate in a very competitive and rapidly changing
environment. New risks emerge from time to time. It is not possible for our managementto predict all risks, nor can we
assess the impact of all factors on our business or the extent to which any factor, or combination offactors, may cause
actual results to differ materially from those contained in any forward-looking statements we may make. Given
theserisks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements. All
forward-looking statementsare qualified in their entirety by this cautionary statement. Our forward-looking statements
do not reflect the potential impact of anyfuture acquisitions, mergers, dispositions, joint ventures or investments we
may make. You should read this prospectus and the documentsthat we have filed as exhibits to this prospectus and
incorporated by reference herein completely and with the understanding that ouractual future results may be materially
different from the plans, intentions and expectations disclosed in the forward-looking statementswe make. The forward-
looking statements contained in this prospectus are made as of the date of this prospectus and we do not assume
anyobligation to update any forward-looking statements, whether as a result of new information, future events or
otherwise, except as requiredby applicable law.A 1 A A PROSPECTUS SUMMARYA This summary contains basic
information aboutus and this offering. Because it is a summary, it does not contain all of the information that you should
consider before deciding toinvest in our securities. Before you decide to invest in our securities, you should read this
entire prospectus carefully and the documentsincorporated by reference herein, including the information included
under the heading titled a€oeRisk Factors.a€ Unless we specifyotherwise, all references in this prospectus to
4€eTheriva,4€ 4€cewe,4€ 4€ceour,a€ a€ceusa€ and 4&€ocourcompanya€ refer to Theriva Biologics,A Inc.A The
CompanyA OverviewA We are a diversified clinical-stage company developingtherapeutics designed to treat cancer and
related diseases in areas of high unmet need. As a result of the acquisition in MarchA 2022of Theriva Biologics, S.L.
(&€eVCNa¢€, formerly named VCN Biosciences, S.L.), described in more detail below (the a€ceAcquisitiona€),we began
transitioning our strategic focus to oncology, which is now our primary focus, through the development of VCNa€™s
new oncolyticadenovirus platform designed for intravenous and intravitreal delivery to trigger tumor cell death, to
improve access of co-administeredcancer therapies to the tumor, and to promote a robust and sustained anti-tumor
response by the patienta€™s immune system. Our leadproduct candidate, VCN-01, a clinical stage oncolytic human
adenovirus that is modified for tumor-selective replication and to expressan enzyme, PH20 hyaluronidase, is currently
being evaluated in a Phase 2 clinical study for the treatment of pancreatic cancer (d€ceViragea€),and has recently been
used to treat patients in a Phase 1 clinical study for the treatment of retinoblastoma, and Phase 1 clinical studiesfor the
treatment of other solid tumors including head and neck squamous cell carcinoma.A Prior to the Acquisition, our focus
was on developingtherapeutics designed to treat gastrointestinal (GI) diseases which included our clinical development
candidates: (1)A SYN-004 (ribaxamase)which is designed to degrade certain commonly used intravenous (IV)A beta-
lactam antibiotics within the GI tract to prevent microbiomedamage, thereby preventing overgrowth and infection by
pathogenic organisms suchA Clostridioides difficileA infection (CDI)and vancomycin resistant Enterococci (VRE), and
reducing the incidence and severity pf acute graft-versus-host-disease (aGVHD) in allogeneichematopoietic cell
transplant (HCT) recipients, and (2)A SYN-020, a recombinant oral formulation of the enzyme intestinal
alkalinephosphatase (IAP) produced under cGMP conditions and intended to treat both local GI and systemic diseases.
As part of our strategic transformationinto an oncology focused company, we are exploring value creation options for
our SYN-004 and SYN-020 assets, including out-licensingor partnering. A Our Current Product PipelineA A A *Based on
managementa€™s current beliefs and expectationsA Defined terms. allo-HCTA allogeneic hematopoietic cell
transplant.A CPIA immunecheckpoint inhibitor.A CSRA clinical study report.A FTDA Fast Track

Designation.A HNSCCA head and neck squamouscell carcinoma.A IVA intravenous.A IVitA intravitreal. A ODDA Orphan
Drug Designation.A For other abbreviationssee the text.A A'Additional products with preclinical proof-of-concept
includeSYN-006 (carbapenemase) to prevent aGVHD and infection by carbapenem resistant enterococci and SYN-007
(ribaxamase) DR to prevent antibioticassociated diarrhea with oral I2-lactam antibiotics.A A2Depending on
funding/partnership. SYN-004 may enter an FDA-agreedPhase 3 clinical trial for the treatment of CDI.A Corporate
InformationA Our predecessor, SheffieldPharmaceuticals,A Inc., was incorporated in 1986, and in 2006 engaged in a
reverse merger with Pipex Therapeutics,A Inc., a publicly-tradedDelaware corporation formed in 2001. After the
reverse merger, we changed our name to Pipex Pharmaceuticals,A Inc., and in OctoberA 2008we changed our name to
Adeona Pharmaceuticals,A Inc. On OctoberA 15, 2009, we engaged in a merger with a wholly owned subsidiaryfor the



purpose of reincorporating in the State of Nevada. On FebruaryA 15, 2012, we changed our name to Synthetic
Biologics,A Inc.On AugustA 10, 2018, we effected a one for thirty-five reverse stock split of our authorized, issued and
outstanding Common Stock.On JulyA 15, 2022, we effected a one for ten reverse stock split of our authorized, issued
and outstanding Common Stock. On OctoberA 12,2022, we changed our name to Theriva Biologics,A Inc. On

AugustA 26, 2024, we effected a one for twenty-five reverse stock splitof our authorized, issued and outstanding
Common Stock.A 2 A A Ourprincipal executive offices are located at 9605 Medical Center Drive, SuiteA 270, Rockville,
Maryland 20850, and our telephone numberis (301) 417-4367. Our website address is www.therivabio.com.
Informationcontained on our website is intended for informational purposes only and is not incorporated by reference
into this prospectus, and itshould not be considered to be part of this prospectus or theA registration statement of
which this prospectus forms a part.The SEC maintains an internet site that contains reports, proxy and information
statements, and other information regarding issuers likeus that file documents electronically with the SEC. The address
of the SEC website isA www.sec.gov.A Smaller Reporting CompanyA We are a &€cesmaller reporting companya€as
defined in the Securities Exchange Act of 1934, as amended (the &€ccExchange Acta€). As a result, we may take
advantage ofcertain reduced disclosure obligations available to smaller reporting companies, including the exemption
from compliance with the auditorattestation requirements pursuant to the Sarbanes-Oxley Act of 2022, reduced
disclosure about our executive compensation arrangementsand the requirements to provide only two years of audited
financial statements in our annual reports and registration statements. We willcontinue to be a 4€cesmaller reporting
companya€ as long as (1)A we have a public float (i.e., the market value of our commonstock held by non-affiliates) less
than $250 million calculated as of the last business day of our most recently completed second fiscalquarter, or (2)A our
annual revenues are less than $100 million for our previous fiscal year and we have either no public float ora public
float of less than $700 million as of the end of that fiscal yeara€™s second fiscal quarter. Decreased disclosures in
ourSEC filings due to our status as a &€cesmaller reporting companya€ may make it harder for investors to analyze our
results ofoperations and financial prospects.A 3 A A THE OFFERINGA All share information presented herein reflectsa
1-for-25 reverse stock split of our Common Stock, which was effected onA AugustA 26, 2024.A Securities offered by us:
Up to 2,173,913 shares of Common Stock and accompanying Common Warrantsto purchase up to 2,173,913 shares of
Common Stock, or up to 2,173,913 Pre-Funded Warrants to purchase shares of Common Stock and
accompanyingCommon Warrants to purchase up to 2,173,913 shares of Common Stock on a reasonable d€cebest
effortsa€ basis. The shares of CommonStock or the Pre-Funded Warrants, and accompanying Common Warrants are
immediately separable and will be issued separately in this offering,but must initially be purchased together in this
offering. The Common Warrants are exercisable immediately, have an exercise price equalto $[d—], and will expire five
years after the date of issuance. This prospectus also relates to the offering of the shares of CommonStock issuable
upon exercise of the Common Warrants and Pre-Funded Warrants. For more information regarding the Common
Warrants and Pre-FundedWarrants, you should carefully read the section titled a€eeDescription of Securities to be
Registereda€ in this prospectus. A A Pre-funded warrants offered by us in this offering We are also offering to each
purchaser whose purchase of shares of Common Stock in this offering would otherwise result in the purchaser, together
with its affiliates and certain related parties, beneficially owning more than 4.99% (or, at the election of the purchaser,
9.99%) of our outstanding Common Stock immediately following the consummation of this offering, the opportunity to
purchase, if the purchaser so chooses, Pre-Funded Warrants (each Pre-Funded Warrant to purchase one share of our
Common Stock) in lieu of shares that would otherwise result in the purchasera€™ s beneficial ownership exceeding
4.99% of our outstanding Common Stock (or, at the election of the purchaser, 9.99%). The purchase price of each Pre-
Funded Warrant and accompanying Common Warrant will equal the price at which one share of Common Stock and
accompanying Common Warrant are being sold to the public in this offering, minus $0.001, and the exercise price of
each Pre-Funded Warrant will be $0.001 per share. The Pre-Funded Warrants will be exercisable immediately and may
be exercised at any time until all of the Pre-Funded Warrants are exercised in full. For each Pre-Funded Warrant we
sell, the number of shares of Common Stock we are offering will be decreased on a one-for-one basis. A A Reasonable
Best Efforts Offering Wehave agreed to issue and sell the securities offered hereby to the purchasers through the
Placement Agent. The Placement Agent is notrequired to buy or sell any specific number or dollar amount of the
securities offered hereby, but will use its reasonable best effortsto solicit offers to purchase the securities offered by
this prospectus. See 4€cePlan of Distributiona€ beginning on pageA 23of this prospectus. A Common stock to be
outstanding after this offering 3,527,478 shares (assuming all of the securities we are offering under this prospectus
are sold, and assuming no sale of Pre-Funded Warrants, which, if sold, would reduce the number of shares of Common
Stock that we are offering on a one-for-one basis, and no exercise of the Common Warrants issued in this offering). A
Use of proceeds Assuming all of the securities we are offeringunder this prospectus are sold at an assumed public
offering price of $3.22 per share of Common Stock and accompanying Common Warrant,we estimate that we will
receive approximately $6.2 million in net proceeds from this offering, after deducting the estimated placementagent
fees and estimated offering expenses. However, this is a reasonable best efforts offering with no minimum number of
securities oramount of proceeds as a condition to closing, and we may not sell all or any of the securities offered
pursuant to this prospectus; asa result, we may receive significantly less in net proceeds.A We currently intend to use
the net proceeds from this offering primarily for working capital and general corporate purposes, including for research
and development. We may also use a portion of the net proceeds to invest in or acquire other products, businesses or
technologies, although we have no commitments or agreements with respect to any such investments or acquisitions as
of the date of this prospectus. See 4€ceUse of Proceedsa€ for additional information.A A Lock-Up Our directors and
officers have agreed with the Placement Agent, subject to certain exceptions, not to sell, transfer or dispose of, directly
or indirectly, any of the Common Stock or securities convertible into or exercisable or exchangeable for the Common
Stock for a period of 90 days after the completion of this offering. See d€cePlan of Distributiona€ for more information.
A Risk Factors You should carefully read and consider the information set forth under 4€ceRisk Factors,a€ together
with all of the other information set forth in this prospectus, before deciding to invest in shares of the Common Stock.
A A NYSE American symbolA Our Common Stock is listed on the NYSE American under the symbol 4€TOVXa€ A 4
A A Except as otherwise indicated, the number of sharesof Common Stock to be outstanding immediately after this
offering is based on 1,353,565 shares of our Common Stock outstanding as of SeptemberA 10,2024 and excludes:A A
A- 175,191 shares of the CommonStock issuable upon the exercise of outstanding stock options with a weighted
average exercise price of $41.63 per share; and A A A- 112,640 additional shares of the Common Stock reserved for
future issuance under our equity incentive plans. A 5 A A RISK FACTORSA Our business, results of operations and
financialcondition and the industry in which we operate are subject to various risks. Accordingly, investing in our
securities involves a highdegree of risk. This prospectus does not describe all of those risks. You should consider the



risk factors described in this prospectusbelow, as well as those described under the caption 4€ceRisk Factorsa€ in the
documents incorporated by reference herein, includingour Annual Report on FormA 10-K for the fiscal year ended
DecemberA 31, 2023 and our Quarterly Reports on FormA 10-Q for the fiscal quarter ended MarchA 31, 2024 and
JuneA 30, 2024, together with the other information contained or incorporatedby reference in this prospectus.A We
have described below and in the documentsincorporated by reference herein the most significant risk factors applicable
to us, but they do not constitute all of the risks thatmay be applicable to us. New risks may emerge from time to time,
and it is not possible for us to predict all potential risks or to assessthe likely impact of all risks. Before making an
investment decision, you should carefully consider these risks as well as other informationwe include or incorporate by
reference in this prospectus. This prospectus also contains forward-looking statements that involve risksand
uncertainties. Our actual results could differ materially from those anticipated in the forward-looking statements as a
result ofa number of factors, including the risks described below. See the section titled 4€ceSpecial Note Regarding
Forward-Looking Statements.A€A Risks Related to this OfferingA We have broad discretionin the use of the net
proceeds from this offering and may not use them effectively.A We will have broad discretionin the application of the
net proceeds from this offering and could spend the proceeds in ways that do not improve our results of operationsor
enhance the value of the Common Stock. Our failure to apply these funds effectively could result in financial losses that
could havea material adverse effect on our business, cause the price of our shares of Common Stock to decline and
delay the development of our productcandidates. Pending their use, we may invest the net proceeds from this offering
in a manner that does not produce income or that losesvalue.A This is a reasonable best efforts offering,with no
minimum amount of securities required to be sold, and we may sell fewer than all of the securities offered hereby.A The
Placement Agent has agreed to use its reasonablebest efforts to solicit offers to purchase the securities in this offering.
The Placement Agent has no obligation to buy any of the securitiesfrom us or to arrange for the purchase or sale of any
specific number or dollar amount of the securities. There is no required minimumnumber of securities that must be sold
as a condition to completion of this offering, and there can be no assurance that the offeringcontemplated hereby will
ultimately be consummated. Even if we sell securities offered hereby, because there is no minimum offering
amountrequired as a condition to closing of this offering, the actual offering amount is not presently determinable and
may be substantiallyless than the maximum amount set forth on the cover pageA of this prospectus. We may sell fewer
than all of the securities offeredhereby, which may significantly reduce the amount of proceeds received by us. Thus,
we may not raise the amount of capital we believeis required for our operations in the short-term and may need to raise
additional funds, which may not be available or available on termsacceptable to us.A Because there is no minimum
required forthe offering to close, investors in this offering will not receive a refund in the event that we do not sell an
amount of securities sufficientto pursue the business goals outlined in this prospectus.A We have not specified a
minimum offering amountnor have or will we establish an escrow account in connection with this offering. Because
there is no escrow account and no minimum offeringamount, investors could be in a position where they have invested
in our company, but we are unable to fulfill our objectives due to alack of interest in this offering. Further, because
there is no escrow account in operation and no minimum investment amount, any proceedsfrom the sale of securities
offered by us will be available for our immediate use, despite uncertainty about whether we would be ableto use such
funds to effectively implement our business plan. Investor funds will not be returned under any circumstances whether
duringor after the offering.A If the price of the Common Stock fluctuatessignificantly, your investment could lose
value.A Although the Common Stock is listed on the NYSEAmerican, we cannot assure you that an active public market
will continue for the Common Stock. If an active public market for the CommonStock does not continue, the trading
price and liquidity of the Common Stock will be materially and adversely affected. If there is athin trading market or
a€cefloata€ for our stock, the market price for the Common Stock may fluctuate significantly more thanthe stock market
as a whole. Without a large float, the Common Stock would be less liquid than the stock of companies with broader
publicownership and, as a result, the trading prices of the Common Stock may be more volatile. In addition, in the
absence of an active publictrading market, investors may be unable to liquidate their investment in us. Furthermore,
the stock market is subject to significantprice and volume fluctuations, and the price of the Common Stock could
fluctuate widely in response to several factors, including:A A- our quarterly or annual operating results; A A- changes
in our earnings estimates; A A- investment recommendations by securities analysts following our business or our
industry; A A- additions or departures of key personnel; A A- our failure to achieve operating resultsconsistent with
securities analystsa€™ projections; A A-results of our clinical trials; andA A- changes in industry, general market or
economic conditions. A 6 A A The stock market has experienced extreme priceand volume fluctuations in recent years
that have significantly affected the quoted prices of the securities of many companies, includingcompanies in our
industry. The changes often appear to occur without regard to specific operating performance. The price of the
CommonStock could fluctuate based upon factors that have little or nothing to do with our company and these
fluctuations could materially reduceour stock price.A We do not intend to pay dividends on theCommon Stock, so any
returns will be limited to increases, if any, in the Common Stocka€™ s value. Your ability to achieve a returnon your
investment will depend on appreciation, if any, in the price of the Common Stock.A We currently anticipate that we will
retain futureearnings for the development, operation and expansion of our business and do not anticipate declaring or
paying any cash dividends forthe foreseeable future. Any future determination to declare dividends will be made at the
discretion of our board of directors and willdepend on, among other factors, our financial condition, operating results,
capital requirements, general business conditions and otherfactors that our board of directors may deem relevant. Any
return to stockholders will therefore be limited to the appreciation in thevalue of their stock, if any.A There is no public
market for the CommonWarrants or Pre-Funded Warrants to purchase shares of the Common Stock being offered by us
in this offering.A There is no established public trading marketfor the Common Warrants or Pre-Funded Warrants to
purchase shares of the Common Stock that are being offered as part of this offering,and we do not expect a market to
develop. In addition, we do not intend to apply to list the Common Warrants or Pre-Funded Warrants onany national
securities exchange or other nationally recognized trading system, including the NYSE American. Without an active
market,the liquidity of the Common Warrants and Pre-Funded Warrants will be limited.A The Common Warrants and
Pre-Funded Warrantsare speculative in nature.A The Common Warrants and Pre-Funded Warrants offeredhereby do not
confer any rights of Common Stock ownership on their holders, such as voting rights, but rather merely represent the
rightto acquire shares of the Common Stock at a fixed price. Specifically, commencing on the date of issuance, holders
of the Common Warrantsand Pre-Funded Warrants may exercise their right to acquire the shares of the Common Stock
upon the payment of an exercise price of $[A-Iper share in the case of Common Warrants and an exercise price of
$0.001 per share in the case of Pre-Funded Warrants. Moreover, followingthis offering, the market value of the
Common Warrants and Pre-Funded Warrants is uncertain and there can be no assurance that the marketvalue of the



Common Warrants or Pre-Funded Warrants will equal or exceed their imputed public offering prices. Furthermore,
each CommonWarrant will expire five years from the original issuance date and each Pre-Funded Warrant will not
expire until it has been exercisedin full. In the event the price of the Common Stock does not exceed the exercise price
of the Common Warrants during the period when suchCommon Warrants are exercisable, the Common Warrants may
not have any value. There is no established public trading market for the CommonWarrants and Pre-Funded Warrants
being offered in this offering, and we do not expect a market to develop. In addition, we do not intendto apply to list the
Common Warrants or Pre-Funded Warrants on any securities exchange or nationally recognized trading system,
includingNYSE American. Without an active market, the liquidity of the Common Warrants and Pre-Funded Warrants
will be limited.A Holders of the Common Warrants and Pre-FundedWarrants will have no rights as a common
stockholder until they acquire shares of the Common Stock.A The Common Warrants and Pre-Funded Warrants inthis
offering do not confer any rights of share ownership on their holders, but rather merely represent the right to acquire
shares ofthe Common Stock at a fixed price. Until holders of the Common Warrants and Pre-Funded Warrants acquire
shares of the Common Stock uponexercise of the Common Warrants and Pre-Funded Warrants, as applicable, holders of
Common Warrants and Pre-Funded Warrants will have norights with respect to our shares of Common Stock underlying
such Common Warrants and Pre-Funded Warrants.A Provisions of the Common Warrants and Pre-FundedWarrants
offered by this prospectus could discourage an acquisition of us by a third party.A In addition to the provisions of our
articlesof incorporation, as amended and our second amended and restated bylaws, certain provisions of the Common
Warrants and Pre-Funded Warrantsoffered by this prospectus could make it more difficult or expensive for a third party
to acquire us. The Common Warrants and Pre-FundedWarrants prohibit us from engaging in certain transactions
constituting a€cefundamental transactionsa€ unless, among other things,the surviving entity assumes our obligations
under the Common Warrants or Pre-Funded Warrants, as applicable. These and other provisionsof the Common
Warrants and Pre-Funded Warrants offered by this prospectus could prevent or deter a third party from acquiring us
evenwhere the acquisition could be beneficial to you.A We may not receiveany additional funds upon the exercise of the
Common Warrants or Pre-Funded Warrants.A Each Common Warrant andeach Pre-Funded Warrant may be exercised
by way of a cashless exercise under certain circumstances, meaning that the holder may not paya cash purchase price
upon exercise, but instead would receive upon such exercise the net number of shares of Common Stock
determinedaccording to the formula set forth in the Common Warrant or Pre-Funded Warrant, respectively.
Accordingly, we may not receive any additionalfunds upon the exercise of the Common Warrants or Pre-Funded
Warrants.A If we sell Common Stock or preferred stockin the future, stockholders may experience immediate dilution
and, as a result, our stock price may decline.A We may from time-to-time issue additional sharesof Common Stock or
preferred stock at a discount from the current trading price of the Common Stock. As a result, our stockholders
couldexperience immediate dilution upon the purchase of any shares sold at such discount. In addition, as opportunities
present themselves,we may enter into financing or similar arrangements in the future, including the issuance of debt
securities, Common Stock or preferredstock. If we issue Common Stock or securities convertible into Common Stock,
the holders of the Common Stock could experience additionaldilution and, as a result, our stock price may decline.A 7
A A In addition, to the extent that any Common Warrants,Pre-Funded Warrants or options are exercised, new options
or restricted stock units are issued under our equity incentive plans, or weotherwise issue additional shares of Common
Stock in the future, at a price less than the public offering price, our stockholders couldexperience

dilution.A Purchasers whopurchase our securities in this offering pursuant to a securities purchase agreement may
have rights not available to purchasers thatpurchase without the benefit of a securities purchase agreement.A In
addition to rightsand remedies available to all purchasers in this offering under federal securities and state law, the
purchasers that enter into a securitiespurchase agreement will also be able to bring claims of breach of contract
against us. The ability to pursue a claim for breach of contractprovides those investors with the means to enforce the
covenants uniquely available to them under the securities purchase agreement including,but not limited to: (i)A timely
delivery of securities; (ii)A agreement to not enter into any financings for 60 days from closing;and (iii)A indemnification
for breach of contract.A Even though the 1-for-25 reverse stock split increased the marketprice of our Common Stock,
there can be no assurance that our increased stock price will remain at a price that will be sufficient inorder to continue
to meet any requirements and policies of the NYSE American or that resulting market price will attract new

investors.A A A There can be no assurance that the increased stockprice resulting from the 1-for-25 reverse stock split
that we effected on August 26, 2024 will be sufficient in order to allow us to continueto meet any requirements and
policies of the NYSE American or that our Common Stock will remain listed on the NYSE American. Althoughwe believe
that the higher market price of our Common Stock resulting from the reverse stock split may help generate greater or
broaderinvestor interest, there can be no assurance that the resulting share price will attract new investors, including
institutional investors.In addition, there can be no assurance that the market price of our Common Stock will satisfy the
investing requirements of those investors.As a result, the trading liquidity of our Common Stock may not necessarily
improve.A 8 A A USE OF PROCEEDSA We estimate that we will receive net proceedsfrom this offering of
approximately $6.2 million (assuming the sale of the maximum number of securities offered hereby), based upon
anassumed public offering price of $3.22 per share of Common Stock and accompanying Common Warrant (which is the
last reported sale priceof the Common Stock on the NYSE American on SeptemberA 5, 2024), after deducting the
estimated Placement Agent fees and estimatedoffering expenses payable by us and assuming no sale of any Pre-Funded
Warrants and no exercise of the Common Warrants. However, becausethis is a reasonable best efforts offering with no
minimum number of securities or amount of proceeds as a condition to closing, the actualoffering amount, Placement
Agent fees, and net proceeds to us are not presently determinable and may be substantially less than the
maximumamounts set forth on the cover pageA of this prospectus, and we may not sell all or any of the securities we
are offering. As a result,we may receive significantly less in net proceeds. Based on the assumed offering price set forth
above, we estimate that our net proceedsfrom the sale of 75%, 50%, and 25% of the securities offered in this offering
would be approximately $4.5 million, $2.9 million, and $1.3million, respectively, after deducting the estimated
Placement Agent fees and estimated offering expenses payable by us, and assumingno sale of any Pre-Funded Warrants
and assuming no exercise of the Common Warrants. We will only receive additional proceeds from theexercise of the
Common Warrants we are selling in this offering if the Common Warrants are exercised for cash. We cannot predict
whenor if these Common Warrants will be exercised. It is possible that these Common Warrant may expire and may
never be exercised.A Each $0.50 increase (decrease) in the assumedpublic offering price of $3.22 per share of Common
Stock and accompanying Common Warrant (which is the last reported sale price of theCommon Stock on the NYSE
American on September 5, 2024) would increase (decrease) the net proceeds to us from this offering by
approximately$1.0 million, assuming the number of securities offered, as set forth on the cover pageA of this



prospectus, remains the same, andafter deducting estimated offering expenses payable by us and assuming no sale of
any Pre-Funded Warrants and assuming no exercise ofthe Common Warrants. Each 100,000 share increase (decrease)
in the number of securities offered by us in this offering would increase(decrease) the net proceeds to us from this
offering by approximately $0.3 million, assuming that the price per share of Common Stockand accompanying Common
Warrant for the offering remains at $3.22 (which is the last reported sale price of the Common Stock on the
NYSEAmerican on September 5, 2024), and after deducting the estimated offering expenses payable by us and
assuming no sale of any Pre-FundedWarrants and assuming no exercise of the Common Warrants included in the
securities in the offering. Each 500,000 share increase (decrease)in the number of securities offered by us in this
offering would increase (decrease) the net proceeds to us from this offering by approximately$1.5 million, assuming
that the price per share of Common Stock and accompanying Common Warrant for the offering remains at $3.22
(whichis the last reported sale price of the Common Stock on the NYSE American on September 5, 2024), and after
deducting the estimated offeringexpenses payable by us and assuming no exercise of the Common Warrants included in
the securities in the offering.A We currently intend to use the net proceeds fromthis offering primarily for working
capital and general corporate purposes, including for research and development. We may also use aportion of the net
proceeds to invest in or acquire other products, businesses or technologies, although we have no commitments or
agreementswith respect to any such investments or acquisitions as of the date of this prospectus.A These estimates
exclude the proceeds, if any,from the exercise of Common Warrants offered hereby. If all of the Common Warrants
offered hereby were to be exercised in cash at theexercise price of $[A-] per share, we would receive additional
proceeds of approximately $[A-] million. We cannot predict whenor if these Common Warrants will be exercised. It is
possible that these Common Warrants may expire and may never be exercised. Additionally,these Common Warrants
contain a cashless exercise provision that permit exercise of such Common Warrants on a cashless basis at any
timewhen there is no effective registration statement under the Securities Act covering the issuance of the underlying
shares.A The amounts and timing of any expenditures willvary depending on the amount of cash generated by our
operations, and the rate of growth, if any, of our business, and our plans and businessconditions. The foregoing
represents our intentions as of the date of this prospectus based upon our current plans and business conditionsto use
and allocate the net proceeds of the offering. However, our management will have significant flexibility and discretion
in thetiming and application of the net proceeds of the offering. Unforeseen events or changed business conditions may
result in applicationof the proceeds of the offering in a manner other than as described in this prospectus.A To the
extent that the net proceeds we receivefrom the offering are not immediately applied for the above purposes, we plan to
invest the net proceeds in short-term, investment-grade,interest-bearing instruments and U.S. government securities.A
9 A A DIVIDEND POLICYA We have never declared or paid any cash dividendson the Common Stock and we do not
currently intend to pay any cash dividends on the Common Stock in the foreseeable future. We expectto retain all
available funds and future earnings, if any, to fund the development and growth of our business. Any future
determinationto pay dividends, if any, on the Common Stock will be at the discretion of our board of directors and will
depend on, among other factors,the terms of any outstanding preferred stock, our results of operations, financial
condition, capital requirements and contractual restrictions.A 10 A A DESCRIPTION OF CAPITAL STOCKA The
following is a description of the materialterms of our capital stock. This is a summary only and does not purport to be
complete. It is subject to and qualified in its entiretyby reference to our Articles of Incorporation and our Bylaws, each
of which are incorporated by reference as an exhibit to the registrationstatement of which this prospectus forms a part.
We encourage you to read our Articles of Incorporation, our Bylaws and the applicableprovisions of the Nevada Revised
Statute (the 4€0eNRSA€), for additional information.A Our authorized capital stock consists of:A A A- 14,000,000
shares of Common Stock, par value $0.001 per share; and A A A- 10,000,000 shares of preferred stock, par value
$0.001 per share. A Common StockA OutstandingShares. As of SeptemberA 10, 2024, there were 1,353,565 shares of
Common Stock outstanding.A VotingRights. The holders of the Common Stock are entitled to one vote for each share
held of record on all matters submitted toa vote of the stockholders, including the election of directors, and do not have
cumulative voting rights. Accordingly, the holders ofa majority of the shares of the Common Stock entitled to vote in
any election of directors can elect all of the directors standing forelection.A DividendRights. Subject to preferences that
may be applicable to any then outstanding preferred stock, the holders of Common Stockare entitled to receive
dividends, if any, as may be declared from time to time by our board of directors out of legally available

funds.A LiquidationRights. In the event of our liquidation, dissolution or winding up, holders of the Common Stock will
be entitled to share ratablyin the net assets legally available for distribution to stockholders after the payment of all of
our debts and other liabilities, subjectto the satisfaction of any liquidation preference granted to the holders of any then
outstanding shares of preferred stock.A OtherRights and Preferences. The holders of the Common Stock have no
preemptive, conversion or subscription rights, and there areno redemption or sinking fund provisions applicable to the
Common Stock. The rights, preferences and privileges of the holders of theCommon Stock are subject to, and may be
adversely affected by, the rights of the holders of shares of any series of our preferred stockthat we may designate and
issue in the future.A FullyPaid and Nonassessable. All of our outstanding shares of Common Stock are fully paid and
nonassessable.A Preferred StockA Our Board of Directors has the authority, withoutaction by our stockholders, to
designate and issue up to 10,000,000 shares of preferred stock in one or more series or classes and todesignate the
rights, preferences and privileges of each series or class, which may be greater than the rights of the Common Stock.
Itis not possible to state the actual effect of the issuance of any shares of preferred stock upon the rights of holders of
the Common Stockuntil our Board of Directors determines the specific rights of the holders of the preferred stock.
However, the effects might include:A A A- restricting dividends on the Common Stock; A A A- diluting the voting
power of the Common Stock; A A A- impairing liquidation rights of the Common Stock; or A A A- delaying or
preventing a change in control of us without further action by ourstockholders. A The Board of Directorsa€™ authority
to issuepreferred stock without stockholder approval could make it more difficult for a third-party to acquire control of
our company and coulddiscourage such attempt. We have 120,000 shares of preferred stock designated as SeriesA A
Convertible Preferred Stock, 15,723 sharesof preferred stock designated as SeriesA B Convertible Preferred Stock,
275,000 shares of preferred stock designated as SeriesA CConvertible Preferred Stock, and 100,000 shares of preferred
stock designated as SeriesA D Convertible Preferred Stock. We currentlydo not have any shares of preferred stock
outstanding and have no present plans to issue any shares of preferred stock.A 11 A A Anti-Takeover Effects of Nevada
LawA The provisions of NRS, our Articles of Incorporationand our Bylaws described below may have the effect of
delaying, deferring or discouraging another party from acquiring control of us.A Business CombinationsA The
d€cebusiness combinationa€ provisionsof Sections 78.411 to 78.444, inclusive, of the NRS generally prohibit a Nevada
corporation with at least 200 stockholders from engagingin various a€cecombinationa€ transactions with any interested



stockholder for a period of two years after the date of the transactionin which the person became an interested
stockholder, unless the transaction is approved by the board of directors prior to the datethe interested stockholder
obtained such status or the combination is approved by the board of directors and thereafter is approved ata meeting of
the stockholders by the affirmative vote of stockholders representing at least 60% of the outstanding voting power
heldby disinterested stockholders, and extends beyond the expiration of the two-year period, unless:A A A- the
combination was approved by the board of directors prior to the person becoming an interested stockholder or the
transaction by which the person first became an interested stockholder was approved by the board of directors before
the person became an interested stockholder or the combination is later approved by a majority of the voting power
held by disinterested stockholders; or A A A A A- if the consideration to be paid by the interested stockholder is at
least equal to the highest of: (a)A the highest price per share paid by the interested stockholder within the two years
immediately preceding the date of the announcement of the combination or in the transaction in which it became an
interested stockholder, whichever is higher, (b)A the market value per share of Common Stock on the date of
announcement of the combination and the date the interested stockholder acquired the shares, whichever is higher, or
(c)A for holders of preferred stock, the highest liquidation value of the preferred stock, if it is higher. A A
a€cecombinationa€ is generally definedto include mergers or consolidations or any sale, lease exchange, mortgage,
pledge, transfer, or other disposition, in one transactionor a series of transactions, with an a€ceinterested
stockholdera€ having: (a)A an aggregate market value equal to 5% or moreof the aggregate market value of the assets
of the corporation, (b)A an aggregate market value equal to 5% or more of the aggregatemarket value of all outstanding
shares of the corporation, (c)A 10% or more of the earning power or net income of the corporation,and (d)A certain
other transactions with an interested stockholder or an affiliate or associate of an interested stockholder.A 12 A A In
general, an a€ceinterested stockholdera€is a person who, together with affiliates and associates, owns (or within two
years, did own) 10% or more of a corporationa€™s votingstock. The statute could prohibit or delay mergers or other
takeover or change in control attempts and, accordingly, may discourage attemptsto acquire our company even though
such a transaction may offer our stockholders the opportunity to sell their stock at a price abovethe prevailing market
price.A Control Share AcquisitionsA The &€cecontrol sharea€ provisions ofSections 78.378 to 78.3793, inclusive, of the
NRS apply to a€eissuing corporationsa€ that are Nevada corporations with at least200 stockholders, including at least
100 stockholders of record who are Nevada residents, and that conduct business directly or indirectlyin Nevada. The
control share statute prohibits an acquirer, under certain circumstances, from voting its shares of a target
corporationa€ ™ sstock after crossing certain ownership threshold percentages, unless the acquirer obtains approval of
the target corporationa€™s disinterestedstockholders. The statute specifies three thresholds: one-fifth or more but less
than one-third, one-third but less than a majority, anda majority or more, of the outstanding voting power. Generally,
once an acquirer crosses one of the above thresholds, those shares inan offer or acquisition and acquired within 90 days
thereof become a€cecontrol sharesa€ and such control shares are deprived ofthe right to vote until disinterested
stockholders restore the right. These provisions also provide that if control shares are accordedfull voting rights and
the acquiring person has acquired a majority or more of all voting power, all other stockholders who do not votein favor
of authorizing voting rights to the control shares are entitled to demand payment for the fair value of their shares in
accordancewith statutory procedures established for dissentersa€™ rights.A A corporation may elect to not be
governed by,or a€oeopt outa€ of, the control share provisions by making an election in its articles of incorporation or
bylaws, provided thatthe opt-out election must be in place on the 10th day following the date an acquiring person has
acquired a controlling interest, thatis, crossing any of the three thresholds described above. We have not opted out of
the control share statutes, and will be subject tothese statutes if we are an d€cweissuing corporationa€ as defined in such
statutes.A The effect of the Nevada control share statutesis that the acquiring person, and those acting in association
with the acquiring person, will obtain only such voting rights in the controlshares as are conferred by a resolution of the
stockholders at an annual or special meeting. The Nevada control share law, if applicable,could have the effect of
discouraging takeovers of our company.A Articles of Incorporation and BylawsA Our Articles of Incorporation and
Bylaws providethat:A A A- the authorized number of directors is determined by our board of directors; A A A-
directors may be removed only by the affirmative vote of the holders of at least a majority of our voting stock, whether
for cause or without cause; A A A- our Bylaws may be amended or repealed by our board of directors or by the
affirmative vote of our stockholders; A A A- special meetings of the stockholders may be called by Chairman of the
board, if any, the Vice Chairman of the board, if any, or the President or by any two directors; A A A A A our board of
directors may fill vacancies on the board of directors; A A A A A- our board of directors will be authorized to issue,
without stockholder approval, preferred stock, the rights of which will be determined at the discretion of the board of
directors and that, if issued, could operate as a a€cepoison pilla€ to dilute the stock ownership of a potential hostile
acquirer to prevent an acquisition that our board of directors does not approve; A A A our stockholders do not have
cumulative voting rights, and therefore our stockholders holding a majority of the shares of Common Stock outstanding
will be able to elect all of our directors; and A A A- our stockholders must comply with advance notice provisions to
bring business before or nominate directors for election at a stockholder meeting. A Potential Effects of Authorized but
UnissuedStockA We have shares of Common Stock available for futureissuance without stockholder approval. We may
utilize these additional shares for a variety of corporate purposes, including future publicofferings to raise additional
capital, to facilitate corporate acquisitions or payment as a dividend on the capital stock.A The existence of unissued
and unreserved CommonStock may enable our board of directors to issue shares to persons friendly to current
management.A 13 A A Limitations of Director Liability and Indemnificationof Directors, Officers and EmployeesA NRS
78.138 provides that directors of a corporationis not individually liable to the corporation or its stockholders or
creditors for any damages as a result of any act or failure to actin his or her capacity as a director or officer unless:
(a)A the presumption that directors and officers acted in good faith on aninformed basis with a view toward the best
interest of the corporation has been rebutted and (b)A it is proven that:A A A- The directora€™s or officera€™s act or
failure to act constituted a breach of his or her fiduciary duties as a director or officer; and A A A- such breach
involved intentional misconduct, fraud or a knowing violation of law. A Our Articles of Incorporation and Bylaws
providethat we will indemnify our directors and officers to the fullest extent permitted by law and may indemnify
employees and other agents.Our Articles of Incorporation also provide that we are obligated to advance expenses
incurred by a director or officer in advance of thefinal disposition of any action or proceeding.A We have obtained a
policy of directorsa€™and officersa€™ liability insurance.A We have entered into separate indemnificationagreements
with our directors and officers. These agreements, among other things, require us to indemnify our directors and
officers forany and all expenses (including reasonable attorneysa€™ fees, retainers, court costs, transcript costs, fees of
experts, witness fees,travel expenses, duplicating costs, printing and binding costs, telephone charges, postage,



delivery service fees) judgments, fines andamounts paid in settlement actually and reasonably incurred by such
directors or officers or on his or her behalf in connection with anyaction or proceeding arising out of their services as
one of our directors or officers, or any of our subsidiaries or any other companyor enterprise to which the person
provides services at our request provided that such person follows the procedures for determining entitlementto
indemnification and advancement of expenses set forth in the indemnification agreement. We believe that these bylaw
provisions andindemnification agreements are necessary to attract and retain qualified persons as directors and
officers.A The limitation of liability and indemnificationprovisions in our Articles of Incorporation and Bylaws may
discourage stockholders from bringing a lawsuit against directors for breachof their fiduciary duties. They may also
reduce the likelihood of derivative litigation against directors and officers, even though anaction, if successful, might
provide a benefit to us and our stockholders. Our results of operations and financial condition may be harmedto the
extent we pay the costs of settlement and damage awards against directors and officers pursuant to these
indemnification provisions.A Insofar as indemnification for liabilities arisingunder the Securities Act may be permitted
to directors, officers or persons controlling us, we have been informed that, in the opinionof the SEC, such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.A At present,
there is no pending litigation orproceeding involving any of our directors or officers as to which indemnification is
required or permitted, and we are not aware of anythreatened litigation or proceeding that may result in a claim for
indemnification.A Listing of the Common Stock on the NYSE AmericanLLCA The Common Stock is listed for trading on
theNYSE American LLC under the symbol 4€ceTOVX.4€A Transfer Agent and RegistrarA The transfer agent and
registrar for the CommonStock is Equiniti Trust Company.A Stock OptionsA As of SeptemberA 10, 2024, we had
optionsoutstanding to purchase an aggregate of 175,191 shares of Common Stock that were issued under our equity
compensation plans. As of SeptemberA 10,2024, there were 112,640 shares of Common Stock reserved for future
issuance under our equity incentive plan.A 14 A A DESCRIPTION OF SECURITIES TO BE REGISTEREDA We are
offering up to 2,173,913 shares of CommonStock, or Pre-Funded Warrants in lieu of shares of Common Stock, along
with Common Warrants to purchase up to 2,173,913 shares of CommonStock. For each Pre-Funded Warrant we sell,
the number of shares of Common Stock we are offering will be decreased on a one-for-one basis.Each share of Common
Stock or Pre-Funded Warrant is being sold together with a Common Warrant to purchase one share of Common Stock.
Theshares of Common Stock or Pre-Funded Warrants and accompanying Common Warrants will be issued separately.
We are also registering theshares of Common Stock issuable from time to time upon exercise of the Pre-Funded
Warrants offered hereby and the Common Warrants offeredhereby.A CommonStock. See the description above under
a€oeDescription of our Capital Stock- Common Stockd€A Common Warrants tobe Issued in this OfferingA The following
summary of certain terms andprovisions of the Common Warrants included with the Common Stock that are being
offered hereby is not complete and is subject to, andqualified in its entirety by, the provisions of the Common Warrants,
the form of which is filed as an exhibit to our registration statementof which this prospectus forms a part.A Duration
and Exercise PriceA Each Common Warrant offered hereby will be a warrantto purchase one share of Common Stock
and will have an initial exercise price equal to $[A-]A per share ([A-]% of the assumedpublic offering price per share of
Common Stock and accompanying Common Warrant, which is based on the closing price of the Common Stockon the
NYSE American on SeptemberA 5, 2024 of $3.22). The Common Warrants will be exercisable immediately upon
issuance and will expirefive years from the date of issuance. The exercise price and number of shares of Common Stock
issuable upon exercise is subject to appropriateadjustment in the event of share dividends, share splits, reorganizations
or similar events affecting the Common Stock and the exerciseprice. Subject to the rulesA and regulations of the
applicable trading market, we may at any time during the term of the Common Warrant,subject to the prior written
consent of the holders, reduce the then current exercise price to any amount and for any period of time
deemedappropriate by our board of directors. The Common Warrants will be issued separately from the shares of
Common Stock, or the Pre-FundedWarrants, as the case may be.A ExercisabilityA The Common Warrants will be
exercisable, at theoption of each holder, in whole or in part, by delivering to us a duly executed exercise notice
accompanied by payment in full for thenumber of shares of Common Stock purchased upon such exercise (except in the
case of a cashless exercise as discussed below). A holder(together with its affiliates) may not exercise any portion of the
Common Warrant to the extent that the holder would own more than 4.99%of the outstanding shares of our common
warrant immediately after exercise, except that upon at least 61 daysa€™ prior notice fromthe holder to us, the holder
may increase the amount of beneficial ownership of outstanding shares after exercising the holdera€™ sCommon
Warrants up to 9.99% of the number of our shares of Common Stock outstanding immediately after giving effect to the
exercise, assuch percentage ownership is determined in accordance with the terms of the Common Warrants.
Purchasers of Common Warrants in this offeringmay also elect prior to the issuance of the Common Warrants to have
the initial exercise limitation set at 9.99% of our outstanding shares.A Cashless ExerciseA If, at the time a holder
exercises its CommonWarrants, a registration statement registering the issuance of the shares of Common Stock
underlying the Common Warrants under the SecuritiesAct is not then effective or available for the issuance of such
shares, then in lieu of making the cash payment otherwise contemplatedto be made to us upon such exercise in
payment of the aggregate exercise price and subject to the nominal value of the shares being paidup as described
below, the holder may elect instead to receive upon such exercise (either in whole or in part) the net number of
sharesdetermined according to a formula set forth in the Common Warrants.A Fractional SharesA No fractional shares
of Common Stock or scriprepresenting fractional shares will be issued upon the exercise of the Common Warrants.
Rather, the number of shares of Common Stock tobe issued will, at our election, either be rounded up to the next whole
share or we will pay a cash adjustment in respect of such finalfraction in an amount equal to such fraction multiplied by
the exercise price.A TransferabilityA Subject to applicable laws, a Common Warrant maybe transferred at the option of
the holder upon surrender of the Common Warrant to us together with the appropriate instruments of transferand
funds sufficient to pay any transfer taxes payable upon such transfer.A 15 A A Trading MarketA There is no trading
market available for the CommonWarrants on any securities exchange or nationally recognized trading system, and we
do not expect a trading market to develop. We do notintend to list the Common Warrants on any securities exchange or
nationally recognized trading market. Without a trading market, the liquidityof the Common Warrants will be extremely
limited. The shares of Common Stock issuable upon exercise of the Common Warrants are currentlytraded on the NYSE
American.A Right as a StockholderA Except as otherwise provided in the Common Warrantsor by virtue of such
holdera€™s ownership of Common Stock, the holders of the Common Warrants do not have the rights or privilegesof
holders of shares of Common Stock, including any voting rights, until they exercise their Common Warrants. The
Common Warrants willprovide that holders have the right to participate in distributions or dividends paid on Common
Stock.A Fundamental TransactionA In the event of a fundamental transaction, asdescribed in the Common Warrants



and generally including (DA our merger or consolidation with or into another person, (i)A thesale, lease, license,
assignment, transfer, conveyance or other disposition of all or substantially all of our assets, (iii)A anypurchase offer,
tender offer or exchange offer pursuant to which holders of our Common Stock are permitted to sell, tender or
exchangetheir shares for other securities, cash or property and has been accepted by the holders of 50% or more of our
outstanding Common Stockor 50% or more of the voting power of our common equity, (iv)A any reclassification,
reorganization or recapitalization of our sharesof Common Stock or any compulsory share exchange or (v)A any stock or
share purchase agreement or other business combination withanother person or group of persons whereby such other
person or group acquires 50% or more of our outstanding shares of Common Stock or50% or more of the voting power
of our common equity, the holders will be entitled to receive the number of shares of the Common Stockfor which the
Common Warrant is exercisable immediately prior to the occurrence of such fundamental transaction on a net exercise
basis.Notwithstanding the foregoing, in the event of a fundamental transaction, the holders of the Common Warrants
have the right to requireus or a successor entity to redeem the Common Warrants for cash in the amount of the Black
Scholes Value (as defined in each warrant)of the unexercised portion of the Common Warrants concurrently with or
within 30 days following the consummation of a fundamental transaction.A However, in the event of a fundamental
transactionwhich is not in our control, including a fundamental transaction not approved by our board of directors, the
holders of the Common Warrantswill only be entitled to receive from us or our successor entity, as of the date of
consummation of such fundamental transaction the sametype or form of consideration (and in the same proportion), at
the Black Scholes Value of the unexercised portion of the Common Warrantthat is being offered and paid to the holders
of the Common Stock in connection with the fundamental transaction, whether that considerationis in the form of cash,
stock or any combination of cash and stock, or whether the holders of the Common Stock are given the choice toreceive
alternative forms of consideration in connection with the fundamental transaction.A Pre-Funded Warrants to be Issued
in this OfferingA The following summary of certain terms andprovisions of the Pre-Funded Warrants that are being
offered hereby is not complete and is subject to, and qualified in its entirety by,the provisions of the Pre-Funded
Warrant, the form of which is filed as an exhibit to our registration statement of which this prospectusforms a part.
Prospective investors should carefully review the terms and provisions of the form of Pre-Funded Warrant for a
completedescription of the terms and conditions of the Pre-Funded Warrants.A Duration and Exercise PriceA Each Pre-
Funded Warrant offered hereby will havean initial exercise price per share equal to $0.001. The Pre-Funded Warrants
will be immediately exercisable and will expire when exercisedin full. The exercise price and number of shares of
Common Stock issuable upon exercise is subject to appropriate adjustment in the eventof share dividends, share splits,
reorganizations or similar events affecting our shares of Common Stock and the exercise price. Subjectto the

rulesA and regulations of the applicable trading market, we may at any time during the term of the Pre-Funded
Warrant, subjectto the prior written consent of the holders, reduce the then current exercise price to any amount and
for any period of time deemed appropriateby our board of directors. The Pre-Funded Warrants will be issued separately
from the common warrants.A ExercisabilityA The Pre-Funded Warrants will be exercisable, atthe option of each holder,
in whole or in part, by delivering to us a duly executed exercise notice accompanied by payment in full forthe number of
shares of Common Stock purchased upon such exercise (except in the case of a cashless exercise as discussed below). A
holder(together with its affiliates) may not exercise any portion of the Pre-Funded Warrant to the extent that the holder
would own more than4.99% of the outstanding shares of the Common Stock immediately after exercise, except that
upon at least 61 daysa€™ prior noticefrom the holder to us, the holder may increase the amount of beneficial ownership
of outstanding shares after exercising the holdera€ ™ sPre-Funded Warrants up to 9.99% of the number of our shares
outstanding immediately after giving effect to the exercise, as such percentageownership is determined in accordance
with the terms of the Pre-Funded Warrants. Purchasers of Pre-Funded Warrants in this offering mayalso elect prior to
the issuance of the Pre-Funded Warrants to have the initial exercise limitation set at 9.99% of our outstanding sharesof
Common Stock.A Cashless ExerciseA If, at the time a holder exercises its Pre-FundedWarrants, a registration statement
registering the issuance of the shares of Common Stock underlying the Pre-Funded Warrants under theSecurities Act is
not then effective or available for the issuance of such shares, then in lieu of making the cash payment otherwise
contemplatedto be made to us upon such exercise in payment of the aggregate exercise price, the holder may elect
instead to receive upon such exercise(either in whole or in part) the net number of shares of Common Stock determined
according to a formula set forth in the Pre-Funded Warrants.A Fractional SharesA No fractional shares of Common
Stock or scriprepresenting fractional shares will be issued upon the exercise of the Pre-Funded Warrants. Rather, the
number of shares of Common Stockto be issued will, at our election, either be rounded up to the next whole share or we
will pay a cash adjustment in respect of such finalfraction in an amount equal to such fraction multiplied by the exercise
price. A 16 A A TransferabilityA Subject to applicable laws, a Pre-Funded Warrantmay be transferred at the option of
the holder upon surrender of the Pre-Funded Warrant to us together with the appropriate instrumentsof transfer and
funds sufficient to pay any transfer taxes payable upon such transfer.A Trading MarketA There is no trading market
available for the Pre-FundedWarrants on any securities exchange or nationally recognized trading system, and we do
not expect a trading market to develop. We do notintend to list the Pre-Funded Warrants on any securities exchange or
nationally recognized trading market. Without a trading market, theliquidity of Pre-Funded Warrants will be extremely
limited. The shares of Common Stock issuable upon exercise of the Pre-Funded Warrantsare currently traded on the
NYSE American.A Right as a StockholderA Except as otherwise provided in the Pre-FundedWarrants or by virtue of
such holdera€™s ownership of Common Stock, the holders of the Pre-Funded Warrants do not have the rightsor
privileges of holders of the Common Stock, including any voting rights, until they exercise their Pre-Funded Warrants.
The Pre-FundedWarrants will provide that holders have the right to participate in distributions or dividends paid on
Common Stock.A Fundamental TransactionA In the event of a fundamental transaction, asdescribed in the Pre-Funded
Warrants and generally including (DA our merger or consolidation with or into another person, (i1)A thesale, lease,
license, assignment, transfer, conveyance or other disposition of all or substantially all of our assets, (iii)A anypurchase
offer, tender offer or exchange offer pursuant to which holders of the Common Stock are permitted to sell, tender or
exchangetheir shares for other securities, cash or property and has been accepted by the holders of 50% or more of our
outstanding Common Stockor 50% or more of the voting power of our common equity, (iv)A any reclassification,
reorganization or recapitalization of our sharesof Common Stock or any compulsory share exchange or (v)A any stock or
share purchase agreement or other business combination withanother person or group of persons whereby such other
person or group acquires 50% or more of our outstanding shares of Common Stock or50% or more of the voting power
of our common equity, the holders of the Pre-Funded Warrants will be entitled to receive upon exerciseof the Pre-
Funded Warrants the kind and amount of securities, cash or other property that the holders would have received had
they exercisedthe Pre-Funded Warrants immediately prior to such fundamental transaction on a net exercise basis.A 17



A A MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONSA The following discussiondescribes the
material U.S. federal income tax consequences of the acquisition, ownership and disposition of the Common Stock, Pre-
FundedWarrants and Common Warrants acquired in this offering. This discussion is based on the current provisions of
the Internal Revenue Codeof 1986, as amended, referred to as the Code, existing and proposed U.S. Treasury
regulations promulgated thereunder, and administrativerulings and court decisions in effect as of the date hereof, all of
which are subject to change at any time, possibly with retroactiveeffect. No ruling has been or will be sought from the
Internal Revenue Service, or IRS, with respect to the matters discussed below, andthere can be no assurance the IRS
will not take a contrary position regarding the tax consequences of the acquisition, ownership or dispositionof the
Common Stock, Pre-Funded Warrants or Common Warrants, or that any such contrary position would not be sustained
by a court.A We assume in this discussionthat the shares of Common Stock, Pre-Funded Warrants and Common
Warrants will be held as capital assets (generally, property held forinvestment). This discussion does not address all
aspects of U.S. federal income taxes, does not discuss the potential application ofthe Medicare contribution tax or the
alternative minimum tax and does not address state or local taxes or U.S. federal gift and estatetax laws, except as
specifically provided below with respect to non-U.S. holders, or any non-U.S. tax consequences that may be relevantto
holders in light of their particular circumstances. This discussion also does not address the special tax rulesA applicable
toparticular holders, such as:A A- persons who acquired the Common Stock, Pre-Funded Warrants or Common
Warrants s as compensation for services; A A- traders in securities that elect to use a mark-to-market method of
accounting for their securities holdings; A A- persons that own, or are deemed to own, more than 5% of the Common
Stock (except to the extent specifically set forth below); A A- persons required for U.S. federal income tax purposes to
conform the timing of income accrua}ls to their financial statements under SectionA 451(b)A of the Code (except to the
extent specifically set forth below); A A- persons for whom the Common Stock constitutes a€oequalified small business
stocka€ within the meaning of SectionA 1202 of the Code or &€ceSectionA 1244 stocka€ for purposes of SectionA 1244
of the Code; A A- persons deemed to sell the Common Stock, Pre-Funded Warrants or Common Warrants under the
constructive sale provisions of the Code; A A- banks or other financial institutions; A A- brokers or dealers in securities
or currencies; A A- tax-exempt organizations or tax-qualified retirement plans; A A- pension plans; A A- regulated
investment companies or real estate investment trusts; A A- persons that hold the Common Stock, Pre-Funded
Warrants or Common Warrants as part of a straddle, hedge, conversion transaction, synthetic security or other
integrated investment; A A- insurance companies; A A- controlled foreign corporations, passive foreign investment
companies, or corporations that accumulate earnings to avoid U.S. federal income tax; and A A- certain U.S.
expatriates, former citizens, or long-term residents of the United States. A In addition, this discussiondoes not address
the tax treatment of partnerships (including any entity or arrangement classified as a partnership for U.S. federal
incometax purposes) or other pass-through entities or persons who hold shares of Common Stock, Pre-Funded Warrants
or Common Warrants throughsuch partnerships or other entities which are pass-through entities for U.S. federal
income tax purposes. If such a partnership or otherpass-through entity holds shares of Common Stock, Pre-Funded
Warrants or Common Warrants, the treatment of a partner in such partnershipor investor in such other pass-through
entity generally will depend on the status of the partner or investor and upon the activities ofthe partnership or other
pass-through entity. A partner in such a partnership and an investor in such other pass-through entity that willhold
shares of Common Stock, Pre-Funded Warrants or Common Warrants should consult his, her or its own tax advisor
regarding the tax consequencesof the ownership and disposition of shares of Common Stock, Pre-Funded Warrants or
Common Warrants through such partnership or other pass-throughentity, as applicable.A This discussion ofU.S. federal
income tax considerations is for general information purposes only and is not tax advice. Prospective investors should
consulttheir own tax advisors regarding the U.S. federal, state, local and non-U.S. income and other tax considerations
of acquiring, holdingand disposing of the Common Stock, Pre-Funded Warrants and Common Warrants.A For the
purposes of thisdiscussion, a &€ceU.S. Holdera€ means a beneficial owner of shares of Common Stock, Pre-Funded
Warrants or Common Warrants thatis for U.S. federal income tax purposes (a)A an individual citizen or resident of the
United States, (b)A a corporation (or otherentity taxable as a corporation for U.S. federal income tax purposes), created
or organized in or under the laws of the United States,any state thereof or the District of Columbia, (c)A an estate the
income of which is subject to U.S. federal income taxation regardlessof its source, or (DA a trust if it (1)A is subject to
the primary supervision of a court within the United States and one ormore U.S. persons (within the meaning of
SectionA 7701(a)(30) of the Code) has the authority to control all substantial decisionsof the trust or (2)A has a valid
election in effect under applicable U.S. Treasury regulations to be treated as a domestic trust.A &€oeNon-U.S. Holdera€
is, for U.S. federal income tax purposes, a beneficial owner of shares of Common Stock, Pre-Funded Warrantsor
Common Warrants that is not a U.S. Holder or a partnership for U.S. federal income tax purposes.A 18 A A Potential
Accelerationof IncomeA Under tax legislationsigned into law in DecemberA 2017 commonly known as the Tax Cuts and
Jobs Act of 2017, U.S. Holders that use an accrual method ofaccounting for tax purposes and have certain financial
statements generally will be required to include certain amounts in income no laterthan the time such amounts are
taken into account as revenue in such financial statements.A In addition, under thelnflation Reduction Act signed into
law on AugustA 16, 2022, certain large corporations (generally, corporations reporting at least$1 billion average
adjusted pre-tax net income on their consolidated financial statements) are potentially subject to a 15%
alternativeminimum tax on the a€ceadjusted financial statement incomea€ of such large corporations for tax years
beginning after DecemberA 31,2022. The U.S. Treasury Department, the IRS, and other standard-setting bodies are
expected to issue guidance on how the alternative minimumtax provisions of the Inflation Reduction Act will be applied
or otherwise administered.A The application of theserulesA thus may require the accrual of income earlier than would
be the case under the general tax rulesA described below, althoughthe precise application of these rulesA is unclear at
this time. U.S. Holders that use an accrual method of accounting should consultwith their tax advisors regarding the
potential applicability of this legislation to their particular situation.A Treatment of Pre-FundedWarrantsA Although it is
not entirelyfree from doubt, a Pre-Funded Warrants should be treated as a share of Common Stock for U.S. federal
income tax purposes and a holderof Pre-Funded Warrants should generally be taxed in the same manner as a holder of
Common Stock, as described below. Accordingly, no gainor loss should be recognized upon the exercise of a Pre-
Funded Warrant and, upon exercise, the holding period of a Pre-Funded Warrantshould carry over to the share of
Common Stock received. Similarly, the tax basis of the Pre-Funded Warrant should carry over to the shareof Common
Stock received upon exercise, increased by the exercise price of $0.001 per share. Each holder should consult his, her
or itsown tax advisor regarding the risks associated with the acquisition of Pre-Funded Warrants pursuant to this
offering (including potentialalternative characterizations). The balance of this discussion generally assumes that the
characterization described above is respectedfor U.S. federal income tax purposes.A Allocation of Purchase PriceA For



U.S. federal incometax purposes, each share of Common Stock (or, in lieu of Common Stock, each Pre-Funded Warrant
t) and the accompanying Common Warrantsissued pursuant to this offering will be treated as an a€einvestment unita€
each of which consisting of one share of Common Stockor one Pre-Funded Warrant (which, as described above, should
generally be treated as a share of Common Stock for U.S. federal income taxpurposes), as applicable and the
accompanying Common Warrant to acquire one share of Common Stock. The purchase price for each investmentunit
will be allocated between these components in proportion to their relative fair market values at the time the unit is
purchased bythe holder. This allocation of the purchase price for each unit will establish the holdera€™s initial tax
basis for U.S. federal incometax purposes in the share of Common Stock (or, in lieu of Common Stock, Pre-Funded
Warrant) and the common warrant included in each unit.The separation of the share of Common Stock (or, in lieu of
Common Stock, Pre-Funded Warrant) and the Common Warrant included in a unitshould not be a taxable event for U.S.
federal income tax purposes. Each holder should consult his, her or its own tax advisor regardingthe allocation of the
purchase price between the Common Stock (or, in lieu of Common Stock, Pre-Funded Warrants) and the Common
Warrants.A Tax ConsiderationsApplicable to U.S. HoldersA Exercise and Expirationof Common WarrantsA Except as
discussed belowwith respect to the cashless exercise of a Common Warrant, a U.S. Holder generally will not recognize
gain or loss for U.S. federal incometax purposes upon exercise of a Common Warrant. The U.S. Holder will take a tax
basis in the shares acquired on the exercise of a CommonWarrant equal to the exercise price of the Common Warrant,
increased by the U.S. Holdera€™s adjusted tax basis in the Common Warrantexercised (as determined pursuant to the
rulesA discussed above). The U.S. Holdera€™s holding period in the shares of Common Stockacquired on the exercise
of a Common Warrant will begin on the date of exercise or possibly the day after such exercise, and will notinclude any
period for which the U.S. Holder held the Common Warrant.A The lapse or expirationof a Common Warrant will be
treated as if the U.S. Holder sold or exchanged the Common Warrant and recognized a capital loss equal tothe U.S.
Holdera€™s tax basis in the Common Warrant. The deductibility of capital losses is subject to limitations.A The tax
consequencesof a cashless exercise of a Common Warrant are not clear under current tax law. A cashless exercise may
be tax-free, either because theexercise is not a realization event or because the exercise is treated as a recapitalization
for U.S. federal income tax purposes. Ineither tax-free situation, a U.S. Holdera€™s tax basis in the Common Stock
received generally would equal the U.S. Holdera€™ stax basis in the Common Warrants. If the cashless exercise was not
a realization event, it is unclear whether a U.S. Holdera€™ s holdingperiod for the Common Stock would be treated as
commencing on the date of exercise of the Common Warrant or the day following the dateof exercise of the Common
Warrant. If the cashless exercise were treated as a recapitalization, the holding period of the Common Stockwould
include the holding period of the Common Warrants.A It is also possible thata cashless exercise could be treated as a
taxable exchange in which gain or loss would be recognized. In such event, a U.S. Holder couldbe deemed to have
surrendered Common Warrants having an aggregate fair market value equal to the exercise price for the total number
ofCommon Warrants to be exercised. The U.S. Holder would recognize capital gain or loss in an amount equal to the
difference between thefair market value of the Common Stock received in respect of the Common Warrants deemed
surrendered and the U.S. Holdera€™s tax basisin such Common Warrants. Such gain or loss would be long-term or
short-term, depending on the U.S. Holdera€™s holding period in theCommon Warrants deemed surrendered. In this
case, a U.S. Holdera€™s tax basis in the Common Stock received would equal the sum ofthe U.S. Holdera€™s initial
investment in the exercised Common Warrants (i.e., the portion of the U.S. Holdera€™s purchase pricefor the
investment unit that is allocated to the common warrants, as described above under a€ceAllocation of Purchase
Pricea€)and the exercise price of such Common Warrants. It is unclear whether a U.S. Holdera€™s holding period for
the Common Stock wouldcommence on the date of exercise of the Common Warrant or the day following the date of
exercise of the Common Warrant. There may alsobe alternative characterizations of any such taxable exchange that
would result in similar tax consequences, except that a U.S. Holdera€ ™ sgain or loss would be short-term.A 19 A A Due
to the absence ofauthority on the U.S. federal income tax treatment of a cashless exercise, there can be no assurance
which, if any, of the alternativetax consequences and holding periods described above would be adopted by the IRS or a
court of law. Accordingly, U.S. Holders should consulttheir tax advisors regarding the tax consequences of a cashless
exercise of the Common Warrants.A DistributionsA As discussed above, wecurrently anticipate that we will retain future
earnings, if any, to finance the growth and development of our business and do not intendto pay cash dividends in
respect of shares of Common Stock in the foreseeable future. In the event that we do make distributions on theCommon
Stock to a U.S. Holder, those distributions generally will constitute dividends for U.S. tax purposes to the extent paid
out ofour current or accumulated earnings and profits (as determined under U.S. federal income tax principles).
Distributions in excess of ourcurrent and accumulated earnings and profits will constitute a return of capital that is
applied against and reduces, but not below zero,a U.S. Holdera€™ s adjusted tax basis in the Common Stock. Any
remaining excess will be treated as gain realized on the sale or exchangeof shares of Common Stock as described below
under the section titled A€0ea€”Disposition of Common Stock, Pre-Funded Warrants orCommon Warrants.A€A Certain
Adjustmentsto Pre-Funded Warrants or Common WarrantsA The number of sharesof Common Stock issued upon the
exercise of the Pre-Funded Warrants or Common Warrants and the exercise price of Pre-Funded Warrants orCommon
Warrants are subject to adjustment in certain circumstances. Adjustments (or failure to make adjustments) that have
the effectof increasing a U.S. Holdera€™s proportionate interest in our assets or earnings and profits may, in some
circumstances, result ina constructive distribution to the U.S. Holder. Adjustments to the conversion rate made
pursuant to a bona fide reasonable adjustmentformula which has the effect of preventing the dilution of the interest of
the holders of Pre-Funded Warrants or Common Warrants generallyshould not be deemed to result in a constructive
distribution. If an adjustment is made that does not qualify as being made pursuant toa bona fide reasonable adjustment
formula, a U.S. Holder of Pre-Funded Warrants or Common Warrants may be deemed to have received a
constructivedistribution from us, even though such U.S. Holder has not received any cash or property as a result of
such adjustment. The tax consequencesof the receipt of a distribution from us are described above under
a€oeDistributions.a€A Disposition ofCommon Stock, Pre-Funded Warrants or Common WarrantsA Upon a sale or
othertaxable disposition (other than a redemption treated as a distribution, which will be taxed as described above
under a€ceDistributionsa€)of shares of Common Stock, Pre-Funded Warrants or Common Warrants, a U.S. Holder
generally will recognize capital gain or loss in an amountequal to the difference between the amount realized and the
U.S. Holdera€™s adjusted tax basis in the Common Stock, Pre-Funded Warrantsor Common Warrants sold. Capital gain
or loss will constitute long-term capital gain or loss if the U.S. Holdera€™ s holding periodfor the Common Stock, Pre-
Funded Warrants or Common Warrants exceeds one year. The deductibility of capital losses is subject to
certainlimitations. U.S. Holders who recognize losses with respect to a disposition of shares of Common Stock, Pre-
Funded Warrants or CommonWarrants should consult their own tax advisors regarding the tax treatment of such



losses.A Information Reportingand Backup ReportingA Information reportingrequirements generally will apply to
payments of distributions (including constructive distributions) on the Common Stock, Pre-FundedWarrants and
Common Warrants and to the proceeds of a sale or other disposition of Common Stock, Pre-Funded Warrants and
Common Warrantspaid by us to a U.S. Holder unless such U.S. Holder is an exempt recipient, such as a corporation.
Backup withholding will apply to thosepayments if the U.S. Holder fails to provide the holdera€™s taxpayer
identification number, or certification of exempt status, orif the holder otherwise fails to comply with applicable
requirements to establish an exempi;ion.A Backup withholding isnot an additional tax. Rather, any amounts withheld
under the backup withholding rulesA will be allowed as a refund or a credit againstthe U.S. Holdera€™s U.S. federal
income tax liability provided the required information is timely furnished to the IRS. U.S. Holdersshould consult their
own tax advisors regarding their qualification for exemption from information reporting and backup withholding andthe
procedure for obtaining such exemption.A Tax ConsiderationsApplicable to Non-U.S. HoldersA Exercise and
Expirationof Common WarrantsA In general, a Non-U.S.Holder will not recognize gain or loss for U.S. federal income
tax purposes upon the exercise of Common Warrants into shares of CommonStock, however, to the extent a cashless
exercise results in a taxable exchange, the consequences would be similar to those describedin the discussion below
under 4€ceDisposition of Common Stock, Pre-Funded Warrants or Common Warrantsa€.A The expiration of a
CommonWarrant will be treated as if the Non-U.S. Holder sold or exchanged Common Warrant and recognized a capital
loss equal to the Non-U.S.Holdera€™s tax basis in the common warrants. However, a Non-U.S. Holder will not be able
to utilize a loss recognized upon expirationof a Common Warrant against the Non-U.S. Holdera€™s U.S. federal income
tax liability unless the loss is effectively connected withthe Non-U.S. Holdera€™s conduct of a trade or business within
the United States (and, if an income tax treaty applies, is attributableto a permanent establishment or fixed base in the
United States) or is treated as a U.S.-source loss and the Non-U.S. Holder is present183 days or more in the taxable
year of disposition and certain other conditions are met.A 20 A A Certain Adjustmentsto WarrantsA As described under
a€cea€”U.S.Holdersa€”Certain Adjustments to Pre-Funded Warrants or Common Warrants,&€ an adjustment to the Pre-
Funded Warrants or CommonWarrants could result in a constructive distribution to a Non-U.S. Holder, which would be
treated as described under a€ceDistributionsa€below. Any resulting withholding tax attributable to deemed dividends
would be collected from other amounts payable or distributable tothe Non-U.S. Holder. Non-U.S. Holders should
consult their tax advisors regarding the proper treatment of any adjustments to the Pre-FundedWarrants or Common
Warrants.A In addition, regulationsgoverning 4€cedividend equivalentsa€ under SectionA 871(m)A of the Code may
apply to the Pre-Funded Warrants. Under thoseregulations, an implicit or explicit payment under Pre-Funded Warrants
that references a dividend distribution on the Common Stock wouldpossibly be taxable to a Non-U.S. Holder as
described under a€ceDistributionsa€ below. Such dividend equivalent amount would betaxable and subject to
withholding whether or not there is actual payment of cash or other property, and the Company may satisfy any
withholdingobligations it has in respect of the Pre-Funded Warrants by withholding from other amounts due to the Non-
U.S. Holder. Non-U.S. Holdersare encouraged to consult their own tax advisors regarding the application of

SectionA 871(m)A of the Code to the Pre-Funded Warrants.A DistributionsA As discussed above, wecurrently anticipate
that we will retain future earnings, if any, to finance the growth and development of our business and do not intendto
pay cash dividends in respect of the Common Stock in the foreseeable future. In the event that we do make
distributions on the CommonStock to a Non-U.S. Holder, those distributions generally will constitute dividends for U.S.
federal income tax purposes as describedin a€cea€”U.S. Holdersa€”Distributions.a€ To the extent those distributions do
not constitute dividends for U.S. federalincome tax purposes (i.e., the amount of such distributions exceeds both our
current and our accumulated earnings and profits), they willconstitute a return of capital and will first reduce a Non-
U.S. Holder's basis in the Common Stock (determined separately with respectto each share of Common Stock), but not
below zero, and then will be treated as gain from the sale of that share Common Stock as describedbelow under the
section titled 4€0e4€” Disposition of Common Stock, Pre-Funded Warrants or Common Warrants.4€A Any distribution
(includingconstructive distributions) on shares of Common Stock that is treated as a dividend paid to a Non-U.S. Holder
that is not effectivelyconnected with the holdera€™s conduct of a trade or business in the United States will generally
be subject to withholding tax ata 30% rate or such lower rate as may be specified by an applicable income tax treaty
between the United States and the Non-U.S. Holdera€ ™ scountry of residence. To obtain a reduced rate of withholding
under a treaty, a Non-U.S. Holder generally will be required to providethe applicable withholding agent with a properly
executed IRS FormA W-8BEN,A IRS FormA W-8BEN-E or other appropriate form,certifying the Non-U.S. Holdera€™s
entitlement to benefits under that treaty. Such form must be provided prior to the payment of dividendsand must be
updated periodically. If a Non-U.S. Holder holds stock through a financial institution or other agent acting on the
holdera€ ™ sbehalf, the holder will be required to provide appropriate documentation to such agent. The holdera€™s
agent may then be requiredto provide certification to the applicable withholding agent, either directly or through other
intermediaries. If you are eligible fora reduced rate of U.S. withholding tax under an income tax treaty, you should
consult with your own tax advisor to determine if you areable to obtain a refund or credit of any excess amounts
withheld by timely filing an appropriate claim for a refund with the IRS.A We generally are notrequired to withhold tax
on dividends paid (or constructive dividends deemed paid) to a Non-U.S. Holder that are effectively connectedwith the
holdera€™s conduct of a trade or business within the United States (and, if required by an applicable income tax
treaty,are attributable to a permanent establishment or fixed base that the holder maintains in the United States) if a
properly executed IRSFormA W-8ECI, stating that the dividends are so connected, is furnished to us (or, if stock is held
through a financial institutionor other agent, to the applicable withholding agent). In general, such effectively
connected dividends will be subject to U.S. federalincome tax on a net income basis at the regular tax rates applicable
to U.S. persons. A corporate Non-U.S. Holder receiving effectivelyconnected dividends may also be subject to an
additional &€cebranch profits tax,a€ which is imposed, under certain circumstances,at a rate of 30% (or such lower rate
as may be specified by an applicable treaty) on the corporate Non-U.S. Holdera€™ s effectivelyconnected earnings and
profits, subject to certain adjustments.A See also the sectionsbelow titled 4€0ed€”Backup Withholding and Information
Reportingd€ and 4€0ea€”Foreign Accountsa€ for additionalwithholding rulesA that may apply to dividends paid to
certain foreign financial institutions or non-financial foreign entities.A Disposition ofCommon Stock, Pre-Funded
Warrants or Common WarrantsA Subject to the discussionsbelow under the sections titled 4€cea€”Backup Withholding
and Information Reportinga€ and a€ea€”Foreign Accounts,a€a Non-U.S. Holder generally will not be subject to U.S.
federal income or withholding tax with respect to gain recognized on a sale orother disposition (other than a
redemption treated as a distribution, which will be taxable as described above under a€ceDistributionsa€)of shares of
Common Stock, Pre-Funded Warrants or Common Warrants unless:A A- the gain is effectively connected with the Non-
U.S. Holdera€™s conduct of a trade or business in the United States, and if an applicable income tax treaty so provides,



the gain is attributable to a permanent establishment or fixed base maintained by the Non-U.S. Holder in the United
States; in these cases, the Non-U.S. Holder will be taxed on a net income basis at the regular tax rates and in the
manner applicable to U.S. persons, and if the Non-U.S. Holder is a corporation, an additional branch profits tax at a
rate of 30%, or a lower rate as may be specified by an applicable income tax treaty, may also apply; A A- the Non-U.S.
Holder is a nonresident alien present in the United States for 183 days or more in the taxable year of the disposition
and certain other requirements are met, in which case the Non-U.S. Holder will be subject to a 30% tax (or such lower
rate as may be specified by an applicable income tax treaty between the United States and such holdera€™s country of
residence) on the net gain derived from the disposition, which may be offset by certain U.S.-source capital losses of the
Non-U.S. Holder, if any; or A 21 A A A- the Common Stock constitutes a U.S. real property interest because we are, or
have been at any time during the five-year period preceding such disposition (or the Non-U.S. Holdera€™s holding
period of the Common Stock, Pre-Funded Warrants or Common Warrants, if shorter), a 4€0eU.S. real property holding
corporation,a€ unless the Common Stock is regularly traded on an established securities market, as defined by
applicable Treasury Regulations, and the Non-U.S. Holder held no more than 5% of our outstanding Common Stock,
directly or indirectly, during the shorter of the five-year period ending on the date of the disposition or the period that
the Non-U.S. Holder held the Common Stock. Special rulesA may apply to the determination of the 5% threshold in the
case of a holder of Pre-Funded Warrants or Common Warrants. Non-U.S. Holders are urged to consult their own tax
advisors regarding the effect of holding Pre-Funded Warrants or Common Warrants on the calculation of such 5%
threshold. Generally, a corporation is a 4€eU.S. real property holding corporationa€ if the fair market value of its
a€eU.S. real property interestsa€ (as defined in the Code and applicable regulations) equals or exceeds 50% of the sum
of the fair market value of its worldwide real property interests plus its other assets used or held for use in a trade or
business. Although there can be no assurance, we believe that we are not currently, and we do not anticipate becoming,
a 4€eU.S. real property holding corporationa€ for U.S. federal income tax purposes. No assurance can be provided that
the Common Stock will be regularly traded on an established securities market for purposes of the rulesA described
above. Non-U.S. Holders are urged to consult their own tax advisors regarding the U.S. federal income tax
considerations that could result if we are, or become a 4€ceU.S. real property holding corporation.a€ A See the sections
titled 4€ced€”Backup Withholding and Information Reportinga€ and a€ea€”Foreign Accountsa€ for additional
informationregarding withholding rulesA that may apply to proceeds of a disposition of the Common Stock, Pre-Funded
Warrants or Common Warrantspaid to foreign financial institutions or non-financial foreign entities.A Backup
Withholdingand Information ReportingA We must report annuallyto the IRS and to each Non-U.S. Holder the gross
amount of the distributions (including constructive distributions) on the Common Stock,pre-funded warrants or common
warrants paid to such holder and the tax withheld, if any, with respect to such distributions. Non-U.S.Holders may have
to comply with specific certification procedures to establish that the holder is not a U.S. person (as defined in theCode)
in order to avoid backup withholding at the applicable rate, currently 24%, with respect to dividends (or constructive
dividends)on the Common Stock, Pre-Funded Warrants or Common Warrants. Generally, a holder will comply with such
procedures if it provides a properlyexecuted IRS FormA W-8BEN (or other applicable FormA W-8) or otherwise meets
documentary evidence requirements for establishingthat it is a Non-U.S. Holder, or otherwise establishes an exemption.
Dividends paid to Non-U.S. Holders subject to withholding of U.S.federal income tax, as described above under the
heading 4€ceDistributions,a€ will generally be exempt from U.S. backupwithholding.A Information reportingand backup
withholding generally will apply to the proceeds of a disposition of the Common Stock, pre-funded warrants or common
warrantsby a Non-U.S. Holder effected by or through the U.S. office of any broker, U.S. or foreign, unless the holder
certifies its status asa Non-U.S. Holder and satisfies certain other requirements, or otherwise establishes an exemption.
Generally, information reporting andbackup withholding will not apply to a payment of disposition proceeds to a Non-
U.S. Holder where the transaction is effected outsidethe United States through a non-U.S. office of a broker. However,
for information reporting purposes, dispositions effected through anon-U.S. office of a broker with substantial U.S.
ownership or operations generally will be treated in a manner similar to dispositionseffected through a U.S. office of a
broker. Non-U.S. Holders should consult their own tax advisors regarding the application of the informationreporting
and backup withholding rulesA to them.A Copies of informationreturns may be made available to the tax authorities of
the country in which the Non-U.S. Holder resides or is incorporated under theprovisions of a specific treaty or
agreement.A Backup withholding isnot an additional tax. Any amounts withheld under the backup withholding

rulesA from a payment to a Non-U.S. Holder can be refundedor credited against the Non-U.S. Holdera€™s U.S. federal
income tax liability, if any, provided that an appropriate claim is timelyfiled with the IRS.A Foreign AccountsA The
Foreign Account TaxCompliance Act, or FATCA, generally imposes a 30% withholding tax on dividends (including
constructive dividends) on the Common Stock,pre-funded warrants and common warrants if paid to a non-U.S. entity
unless (i)A if the non-U.S. entity is a a€ceforeign financialinstitution,a€ the non-U.S. entity undertakes certain due
diligence, reporting, withholding, and certification obligations, (ii)A ifthe non-U.S. entity is not a &€ceforeign financial
institution,a€ the non-U.S. entity identifies certain of its U.S. investors,if any, or (iii)A the non-U.S. entity is otherwise
exempt under FATCA.A Withholding under FATCAgenerally will apply to payments of dividends (including constructive
dividends) on the Common Stock, Pre-Funded Warrants and Common Warrants.While withholding under FATCA would
have also applied to payments of gross proceeds from a sale or other disposition of the Common Stock,pre-funded
warrants or common warrants, under proposed U.S. Treasury Regulations withholding on payments of gross proceeds
is not required.Although such regulations are not final, applicable withholding agents may rely on the proposed
regulations until final regulations areissued.A An intergovernmentalagreement between the United States and an
applicable foreign country may modify the requirements described in this section. Under certaincircumstances, a holder
may be eligible for refunds or credits of the tax. Holders should consult their own tax advisors regarding thepossible
implications of FATCA on their investment in the Common Stock, Pre-Funded Warrants or Common Warrants.A Federal
EstateTaxA Common Stock owned ortreated as owned by an individual who is not a citizen or resident of the United
States (as specially defined for U.S. federal estatetax purposes) at the time of death will be included in the
individuala€™s gross estate for U.S. federal estate tax purposes and, therefore,may be subject to U.S. federal estate
tax, unless an applicable estate tax or other treaty provides otherwise. The foregoing may alsoapply to common
warrants and pre-funded warrants. A Non-U.S. Holder should consult his, her, or its own tax advisor regarding the
U.S.federal estate tax consequences of the ownership or disposition of shares of the Common Stock, Pre-Funded
Warrants and Common Warrants.A The preceding discussionof material U.S. federal tax considerations is for
information only. It is not tax advice. Prospective investors should consult theirown tax advisors regarding the
particular U.S. federal, state, local and non-U.S. tax consequences of purchasing, holding and disposingof the Common
Stock, Pre-Funded Warrants or Common Warrants, including the consequences of any proposed changes in applicable



laws.A 22 A A PLAN OF DISTRIBUTIONA A.G.P./Alliance Global Partners has agreed toact as our sole Placement
Agent in connection with this offering subject to the terms and conditions of the placement agency agreementdated [a
—1], 2024. The Placement Agent is not purchasing or selling any of the securities offered by this prospectus, nor is it
requiredto arrange for the purchase and sale of any specific number or dollar amount of such securities, other than to
use its reasonable a€mebesteffortsa€ to arrange for the sale of such securities by us. Therefore, we may not sell all of
the securities being offered pursuantto this prospectus. The securities will be offered at a fixed price and are expected
to be issued in a single closing. We will enter intoa securities purchase agreement directly with certain investors, at the
investora€™ s option, who purchase our securities in this offering.Each purchaser with whom we enter into a securities
purchase agreement agrees that for a one-year period from the date of the securitiespurchase agreement it shall vote
all shares of our common stock over which such purchaser has voting control at such time in favor ofany and all
proposals and/or resolutions presented by us to our stockholders at a meeting of stockholders and any proposal to
adjournany meeting of stockholders called. Investors who do not enter into a securities purchase agreement shall rely
solely on this prospectusin connection with the purchase of our securities in this offering.A We will deliver the
securities being issued tothe investors upon receipt of investor funds for the purchase of the securities offered pursuant
to this prospectus. We expect to deliverthe securities being offered pursuant to this prospectus on or about,

2024.A Fees and ExpensesA We have agreed to pay the Placement Agent an aggregatefee equal to 7.0% of the purchase
price paid by all purchasers in this offering. In addition, we have agreed to reimburse the PlacementAgent for its legal
fees in an amount up to $85,000 and non-accountable expenses of up to $15,000.A We estimate the total expenses of
this offeringpaid or payable by us, exclusive of the placement agent fee, will be approximately $350,000. After
deducting the fees due to the PlacementAgent and our estimated expenses in connection with this offering, we expect
the net proceeds from this offering will be approximately$6.2 million (based on an assumed combined public offering
price per share of Common Stock and accompanying Common Warrant of $3.22, whichwas the last reported sales price
of the Common Stock on the NYSE American on September 5, 2024).A 23 A A The following table shows the per share
and totalcash fees we will pay to the Placement Agent in connection with the sale of the securities pursuant to this
prospectus.A A A Per Share of Common Stock and Accompanying Common Warrant A A Per Pre-Funded Warrant

AAAAAAAAAAAAAAA A A $AAAAAAAAAAAA Placement agent fees A $A A A $A A A $A A
Proceeds before expenses to us (2) A $AAAS$SAAAS$A A A (1) The assumed combined public offering price is
$3.22 per share of CommonStock and accompanying Common Warrant and $3.219 per Pre-Funded Warrant and
accompanying Common Warrant. A (2) Does not include proceeds from the exercise of the Pre-Funded Warrantsor
Common Warrants in cash, if any. A IndemnificationA We have agreed to indemnify the Placement Agentand specified
other persons against specified liabilities, including liabilities under the Securities Act, and to contribute to
paymentsthe Placement Agent may be required to make in respect thereof.A Lock-Up AgreementsA Our directors and
officers have entered intolock-up agreements. Under these agreements, these individuals agreed, subject to specified
exceptions, not to sell or transfer any sharesof Common Stock or securities convertible into, or exchangeable or
exercisable for, Common Stock during a period ending 90 days afterthe completion of this offering, without first
obtaining the written consent of the Placement Agent. Specifically, these individualsagreed, in part, subject to certain
exceptions, not to:A A A- offer for sale, sell, pledge, or otherwise transfer or dispose of (or enter into any transaction or
device that is designed to, or could be expected to, result in the transfer or disposition by any person at any time in the
future of) any shares of Common Stock or securities convertible into or exercisable or exchangeable for Common Stock;
A A A- enter into any swap or other derivatives transaction that transfers to another, in whole or in part, any of the
economic benefits or risks of ownership of shares of Common Stock; or A A A- make any demand for or exercise any
right or cause to be filed a registration statement, including any amendments thereto, with respect to the registration of
any of our securities. A No Sales of Similar SecuritiesA We have agreed, subject to certain exceptions,not to issue, enter
into any agreement to issue or announce the issuance or proposed issuance of, any shares of Common Stock (or
securitiesconvertible into or exercisable for Common Stock) or, subject to certain exceptions, file any registration
statement, including any amendmentsor supplements thereto (other than the registration statement or amendment to
the registration statement relating to the securities offeredhereunder and a registration statement on FormA S-8), until
90 days after the completion of this offering. We have also agreed notto enter into a variable rate transaction (as
defined in the securities purchase agreement) for six months after the completion of thisoffering.A Regulation MA The
Placement Agent may be deemed to be an underwriterwithin the meaning of Section 2(a)(11) of the Securities Act, and
any commissions received by it and any profit realized on the resaleof the shares sold by it while acting as principal
might be deemed to be underwriting discounts or commissions under the Securities Act.As an underwriter, the
Placement Agent would be required to comply with the requirements of the Securities Act and the Exchange Act,
including,without limitation, Rule 415(a)(4) under the Securities Act and Rule 10b-5 and Regulation M under the
Exchange Act. These rules and regulationsmay limit the timing of purchases and sales of shares by the Placement Agent
acting as principal. Under these rules and regulations, theplacement agents:A A-may not engage in any stabilization
activityin connection with our securities; andA A-may not bid for or purchase any of our securitiesor attempt to induce
any person to purchase any of our securities, other than as permitted under the Exchange Act, until it has completedits
participation in the distribution. A Discretionary AccountsA The Placement Agent does not intend to confirmsales of the
securities offered hereby to any accounts over which it has discretionary authority.A Other Activities and
RelationshipsA The Placement Agent and certain of its affiliatesare full service financial institutions engaged in various
activities, which may include securities trading, commercial and investmentbanking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities.The Placement
Agent and certain of its affiliates have, from time to time, performed, and may in the future perform, various
commercialand investment banking and financial advisory services for us and our affiliates, for which they received or
will receive customary feesand expenses. For example, A.G.P./Alliance Global Partners is the sales agent under an
Amended and Restated Sales Agreement, dated May2, 2024, with us. Under the Amended and Restated Sales
Agreement, we may offer and sell, from time to time, shares of Common Stock throughA.G.P./Alliance Global Partners
in an a€ceat the market offeringa€ as defined in Rule 415(a)(4) under the Securities Act.A 24 A A In the ordinary
course of its various businessactivities, the Placement Agent and certain of its affiliates may make or hold a broad array
of investments and actively trade debt andequity securities (or related derivative securities) and financial instruments
(including bank loans) for its own account and for theaccounts of its customers, and such investment and securities
activities may involve securities and/or instruments issued by us and ouraffiliates. If the Placement Agent or its
affiliates have a lending relationship with us, they routinely hedge their credit exposure tous consistent with their



customary risk management policies. The Placement Agent and its affiliates may hedge such exposure by enteringinto
transactions that consist of either the purchase of credit default swaps or the creation of short positions in our
securities orthe securities of our affiliates, including potentially the Common Stock offered hereby. Any such short
positions could adversely affectfuture trading prices of the Common Stock offered hereby. The Placement Agent and
certain of its affiliates may also communicate independentinvestment recommendations, market color or trading ideas
and/or publish or express independent research views in respect of such securitiesor instruments and may at any time
hold, or recommend to clients that they acquire, long and/or short positions in such securities andinstruments.A LEGAL
MATTERSA Blank Rome LLP, New York, New York will pass uponcertain legal matters relating to the sale of the
Common Warrants and Pre-Funded Warrants, offered hereby on our behalf and Parsons BehleA &Latimer, Reno,
Nevada will pass on certain legal matters related to the issuance of the Common Stock, Common Warrants and Pre-
Funded Warrantsoffered hereby on our behalf. Additional legal matters may be passed upon for us or any underwriters,
dealers, of agents, by counsel thatwe will name in the applicable prospectus supplement.A Thompson Hine LLP, New
York,New York, is acting as counsel to the Placement Agent in connection with certain legal matters related to this
offering.A As of the date of this prospectus, an attorneyof Blank Rome LLP beneficially owns securities exercisable to
purchase shares of the Common Stock that represent less than 1% of our outstandingshares of Common

Stock.A EXPERTSA The consolidated financial statements of TherivaBiologics,A Inc. as of DecemberA 31, 2023 and
2022 and for each of the two years in the period ended DecemberA 31, 2023 incorporatedby reference in this
prospectus and in the registration statement have been so incorporated in relianceon the report of BDO USA, P.C, an
independent registered public accounting firm, given on the authority of said firm as experts in auditingand accounting.
The report on the consolidated financial statements contains an explanatory paragraph regarding the Companya€™s
abilityto continue as a going concern.A WHERE YOU CAN FIND ADDITIONAL INFORMATIONA We have filed with the
SEC a registration statementunder the Securities Act for the securities offered by this prospectus. This prospectus,
which constitutes a part of the registrationstatement, does not contain all of the information set forth in the registration
statement or the exhibits and schedules filed therewith.For further information about us and the securities offered
hereby, we refer you to the registration statement and the exhibits and schedulesfiled thereto. Any statements made in
this prospectus concerning legal documents are not necessarily complete and you should read thedocuments that are
filed as exhibits to the registration statement or otherwise filed with the SEC for a more complete understanding ofthe
document or matter.A We file annual, quarterly and current reports,proxy statements and other information with the
SEC. Our SEC filings are available to the public at the SEC&€™ s website at www.sec.gov.We are subject to the
information and periodic reporting requirements of the Exchange Act, and we file periodic reports, proxy
statementsand other information with the SEC. These periodic reports, proxy statements and other information are
available at the website of theSEC referred to above. We maintain a website atA https://ir.therivabiologics.com/sec-
filings. You may access our Annual Reportson FormA 10-K, Quarterly Reports on FormA 10-Q, Current Reports on
FormA 8-K and amendments to those reports filed or furnishedpursuant to SectionA 13(a)A or 15(d)A of the Exchange
Act with the SEC free of charge at our website as soon as reasonablypracticable after such material is electronically
filed with, or furnished to, the SEC. The information contained in, or that can be accessedthrough, our website is not
incorporated by reference in, and is not part of, this prospectus.A INCORPORATION OF CERTAIN INFORMATION BY
REFERENCEA The SEC allows us to &€ceincorporate by referencea€information from other documents that we file with
it, which means that we can disclose important information to you by referring youto those documents. The information
incorporated by reference is considered to be part of this prospectus. Information in this prospectussupersedes
information incorporated by reference that we filed with the SEC prior to the date of this prospectus.A We incorporate
by reference into this prospectusand the registration statement of which this prospectus is a part the information or
documents listed below that we have filed with theSEC (Commission File No.A 001-12584):A A A- Our Annual Report
on FormA 10-K for the fiscal year ended DecemberA 31, 2023 filed with the SEC on MarchA 25, 2024; A A A A A- Our
Quarterly Report on FormA 10-Q for the quarter ended MarchA 31, 2024 filed with the SEC on MayA 7, 2024 and our
Quarterly Report on Form 10-Q for the quarter ended JuneA 30, 2024 filed with the SEC on AugustA 13, 2024;A 25 A
A A A- Our Current Reports on FormA 8-K filed with the SEC on FebruaryA 7, 2024, AprilA 22, 2024 (other than as set
forth therein), AprilA 23, 2024 (other than as set forth therein), MayA 2, 2024, MayA 16, 2024, MayA 23, 2024 (other
than as set forth therein), JulyA 31, 2024 (other than as set forth therein), AugustA 16, 2024, AugustA 26, 2024 and
September 9, 2024; and A A A A A- The description of the Common Stock set forth in (i)A our registration statements
on FormA 8-A12B, filed with the SEC on JuneA 20, 2007 (File No.A 001-12584) and (ii)A ExhibitA 4.34€”Description of
Securities to our Annual Report on FormA 10-K for the fiscal year ended DecemberA 31, 2023. A We also incorporate by
reference any future filings(other than current reports furnished under Item 2.02 or Item 7.01 of FormA 8-K and
exhibits filed on such form that are related tosuch items unless such FormA 8-K expressly provides to the contrary)
made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d)A ofthe Exchange Act, including those made (i)A on or
after the date of the initial filing of the registration statement of which thisprospectus forms a part and prior to
effectiveness of such registration statement, and (ii)A on or after the date of this prospectusbut prior to the termination
of the offering (i.e., until the earlier of the date on which all of the securities registered hereunderhave been sold or the
registration statement of which this prospectus forms a part has been withdrawn). Information in such future
filingsupdates and supplements the information provided in this prospectus. Any statements in any such future filings
will automatically be deemedto modify and supersede any information in any document we previously filed with the
SEC that is incorporated or deemed to be incorporatedherein by reference to the extent that statements in the later
filed document modify or replace such earlier statements.A We will furnish without charge to each person,including any
beneficial owner, to whom a prospectus is delivered, upon written or oral request, a copy of any or all of the
documentsincorporated by reference into this prospectus but not delivered with the prospectus, including exhibits that
are specifically incorporatedby reference into such documents. You should direct any requests for documents

to:A Theriva Biologics,A Inc.9605 Medical Center Drive, SuiteA 270Rockville, Maryland 20850Telephone: (301) 417-
4364Attention: Corporate SecretaryA You may also access these documents, free of charge,on the SECA€™s website at
WWwWw.sec.gov or on our website at https://ir.therivabio.com/sec-filings. The information containedin, or that can be
accessed through, our website is not incorporated by reference in, and is not part of, this prospectus or any
accompanyingprospectus supplement.A In accordance with RuleA 412 of the SecuritiesAct, any statement contained in
a document incorporated by reference herein shall be deemed modified or superseded to the extent thata statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference hereinmodifies or supersedes such statement.A You should rely only on information containedin, or
incorporated by reference into, this prospectus and any prospectus supplement. We have not authorized anyone to



provide you withinformation different from that contained in this prospectus or incorporated by reference into this
prospectus. We are not making offersto sell the securities in any jurisdiction in which such an offer or solicitation is not
authorized or in which the person making suchoffer or solicitation is not qualified to do so or to anyone to whom it is
unlawful to make such an offer or solicitation.A 26 A A A A Up to 2,173,913 Shares of Common StockA Up to
2,173,913 Common Warrants to PurchaseUp to 2,173,913 Shares of Common StockA Up to 2,173,913 Pre-Funded
Warrants to PurchaseUp to 2,173,913 Shares of Common StockA Up to 4,347,826 Shares of Common Stock
Underlyingthe Common Warrants and Pre-Funded qug‘aptgA PROSPECTUSA Sole Placement

REQUIRED IN PROSPECTUSA Item 13. Other Expenses of Issuance and Distribution.A The following table sets forth all
expenses tobe paid by the registrant, other than any estimated underwriting discounts and commissions, in connection
with the offering and sale ofthe shares of Common Stock being registered. All amounts shown are estimates except for
the SEC registration fee. A A A AmountA SEC registration feeA $2,067A FINRA filing feeA 2,600A Accounting fees
and expensesA A 30,000A Legal fees and expensesA A 300,000A Other miscellaneous expensesA A 15,333A Total
expensesA $350,000A A ItemA 14. Indemnification of Directors and Officers.A SectionA 78.138 of the Nevada Revised
Statuteprovides that, subject to certain exceptions, a director or officer is not individually liable to the corporation or its
stockholdersor creditors for any damages as a result of any act or failure to act in his capacity as a director or officer
unless the presumptionthat the director or officer acted in good faith, on an informed basis and with a view to the
interest of the corporation is rebuttedand it is proven that (1)A his act or failure to act constituted a breach of his
fiduciary duties as a director or officer and (2)A hisbreach of those duties involved intentional misconduct, fraud or a
knowing violation of law.A This provision is intended to afford directorsand officers protection against and to limit their
potential liability for monetary damages resulting from suits alleging a breach ofthe duty of care by a director or officer.
As a consequence of this provision, stockholders of our company will be unable to recover monetarydamages against
directors or officers for action taken by them that may constitute negligence or gross negligence in performance of
theirduties unless such conduct falls within one of the foregoing exceptions. The provision, however, does not alter the
applicable standardsgoverning a directora€™s or officera€™s fiduciary duty and does not eliminate or limit the right of
our company or any stockholderto obtain an injunction or any other type of non-monetary relief in the event of a breach
of fiduciary duty.A The Registranta€™s Articles of Incorporation,as amended, and second amended and restated bylaws
provide for indemnification of directors, officers, employees or agents of the Registrantto the fullest extent permitted by
Nevada law (as amended from time to time). SectionA 78.7502 of the Nevada Revised Statute providesthat A a
corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pendingor completed action, suit or proceeding, whether civil, criminal, administrative or investigative, except an
action by or in the rightof the corporation, by reason of the fact that the person is or was a director, officer, employee
or agent of the corporation, or is orwas serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture,trust or other enterprise or as a manager of a limited-liability
company, against expenses, including attorneysa€™ fees, judgments,fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with the action, suit or proceedingif theA person is not liable as
provided above and acted in good faith and in a manner he or she reasonably believed to be in, ornot opposed to, the
best interest of a company and, with respect to any criminal action or proceeding, had no reasonable cause to
behavehis conduct was unlawful.A The registrant has entered into separate indemnificationagreements with each of the
registranta€™ s directors and certain of the registranta€™ s officers which require the registrant,among other things, to
indemnify them against certain liabilities which may arise by reason of their status as directors or officers.A The
Registrant has an insurance policy in placethat covers its officers and directors with respect to certain liabilities,
including liabilities arising under the Securities Act orotherwise.A Any underwriting agreement, agency
agreement,equity distribution agreement or similar agreement that the Registrant may enter into will likely provide for
indemnification by any underwritersor agents of the Registrant, its directors, its officers who sign the registration
statement and the Registranta€™s controlling personsfor some liabilities, including liabilities arising under the
Securities Act.A 1I-1 A A ItemA 15. Recent Sales of Unregistered Securities.A Duringthe last three years, we have
issued unregistered securities to the persons described below. None of these transactions involved any
underwriters,underwriting discounts or commissions, or any public offering. We believe that each transaction was
exempt from the registration requirementsof the Securities Act by virtue of SectionA 4(a)(2)A thereof and Regulation S
thereof orRuleA 506(b)A of Regulation D thereunder as a transaction not involving a public offering other than
exchanges of securities thatwere exempt from the registration requirements of the Securities Act by virtue of

SectionA 3(a)(9). The recipients both had access,through their relationship with us, to information about us.A On
MarchA 10,2022, we acquired all the outstanding shares of VCN Biosciences, S.L., a corporation organized under the
laws of Spain (3€eVCNa€).As consideration for the purchase we paid $4,700,000 (the 4€eClosing Cash
Considerationa€) to Grifols Innovation and New TechnologiesLimited (a€ceGrifolsa€), the owner of approximately 86%
of the equity of VCN, and issued to the remaining sellers and certainkey employees and consultants of VCN 1,055,812
shares of Common Stock.A OnJulyA 29, 2022, we closed a private placement offering pursuant to the terms of a
Securities Purchase Agreement (the 4€cePurchaseAgreementa€) dated as of JulyA 28, 2022 entered into with MSD
Credit Opportunity Master Fund, L.P. (the a€celnvestora€),pursuant to which we issued and sold 275,000 shares of the
Companya€™s SeriesA C Convertible Preferred Stock, par value $0.001per share (the a€oeSeriesA C Preferred
Stocka€), and 100,000 shares of the Companya€™s SeriesA D Convertible PreferredStock, par value $0.001 per share
(the 4€ceSeriesA D Preferred Stock,a€ and together with the SeriesA C Preferred Stock,the &€cePreferred Stocka€), at
an offering price of $8.00 per share, for gross proceeds of approximately $3.0 million in the aggregate,before the
deduction of discounts, fees and offering expenses, all of which have been converted as of this date (as set forth
below).A In MayA 2024, JulyA 2024 and SeptemberA 2024, we issuedA 72,132A sharesof Common Stock upon the
conversion effected on such dates by the holder ofA 275,000A shares of the Companya€™s SeriesA CPreferred Stock at
a conversion price of $30.50A per share.A In SeptemberA 2024, we issued 26,230 shares of Common Stock uponthe
conversion effected on such date by the holder of 100,000 shares of the Companya€™s SeriesA D Preferred Stock at a
conversionprice of $30.50 per share.A ItemA 16. ExhibitsA and Financial Statement Schedules.A The exhibits to this
registration statement arelisted in the ExhibitA Index to this registration statement, which immediately precedes the
Signature PageA and which ExhibitA Indexis hereby incorporated by reference.A ItemA 17. Undertakings.A (a)The
undersigned registrant hereby undertakes:A (1)To file, during any period in which offers or sales are beingmade, a post-
effective amendment to this registration statement:A (i)To include any prospectus required by SectionA 10(a)(3)A ofthe
Securities Act of 1933, as amended, or the Securities Act;A (i)a€ 4€ 4€ A€ A€ A€ A€ A€ 4€ 4€ 4€ Toreflect in the



prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effectiveamendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registrationstatement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securitiesoffered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering rangemay be reflected in the form of prospectus
filed with the SEC pursuant to RuleA 424(b)A if, in the aggregate, the changes in volumeand price represent no more
than a 20% change in the maximum aggregate offering price set forth in the 4€ceCalculation of RegistrationFeea€ table
in the effective registration statement; andA (iii)a€~a€"a€"a€"a€ a€ a€ a€ a€ a€ Toinclude any material information
with respect to the plan of distribution not previously disclosed in the registration statement or anymaterial change to
such information in the registration statement.A provided, however, that paragraphs (i), (ii)A and(iii)A above do not
apply if the information required to be included in a post-effective amendment by those paragraphs is containedin
periodic reports filed with or furnished to the SEC by the registrant pursuant to SectionA 13 or SectionA 15(d)A of
theSecurities Exchange Act of 1934, as amended, or the Exchange Act, that are incorporated by reference in the
registration statement, oris contained in a form of prospectus filed pursuant to RuleA 424(b)A that is a part of the
registration statement;A (2)a€ 4€ 4€™4€ A€ A€ 4€ A€ A€ 4€ 4€ That,for the purpose of determining any liability under
the Securities Act, each such post-effective amendment shall be deemed to be a newregistration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed tobe the initial bona fide
offering thereof A (3)4€™4€ A€ A€ 4€ A€ A€~ a€ 4€ A€ a€ Toremove from registration by means of a post-effective
amendment any of the securities being registered which remain unsold at the terminationof the offering.A II-2 A

A (4)a€ 4€7a€ A€ A€7a€ A€ A€7a€ A€ A€ That,for the purpose of determining liability under the Securities Act of 1933
to any purchaser, each prospectus filed pursuant to RuleA 424(b)A aspart of a registration statement relating to an
offering, other than registration statements relying on RuleA 430B or other than prospectusesfiled in reliance on

RuleA 430A, shall be deemed to be part of and included in the registration statement as of the date it is firstused after
effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registrationstatement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that ispart of the registration statement will, as to a purchaser with a time of contract of sale
prior to such first use, supersede or modifyany statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any suchdocument immediately prior to such date of first

use.A (5)a€™a€ a€ a€ a€ a€ a€"a€ a€ a€ a€ That,for the purpose of determining liability under the Securities Act of
1933 to any purchaser in the initial distribution of the securities:the undersigned registrant undertakes that in a
primary offering of securities of the undersigned registrant pursuant to this registrationstatement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold tosuch purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and
willbe considered to offer or sell such securities to such purchaser: (i)A any preliminary prospectus or prospectus of the
undersignedregistrant relating to the offering required to be filed pursuant to RuleA 424; (ii)A any free writing
prospectus relating tothe offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant; (iii)A theportion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrantor its securities provided by or on behalf of the undersigned registrant;
and (iv)A any other communication that is an offer in theoffering made by the undersigned registrant to the
purchaser.A (6)a€ a€ " a€"a€ a€ a€ a€ a€ a€ &€ a€ That,for purposes of determining any liability under the Securities
Act, each filing of the registranta€™s annual report pursuant to SectionA 13(a)A orSectionA 15(d)A of the Exchange Act
(and, where applicable, each filing of an employee benefit pland€™ s annual report pursuantto SectionA 15(d)A of the
Exchange Act) that is incorporated by reference in the registration statement shall be deemed to bea new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemedto be
the initial bona fide offering thereof A (b)a€ a€ a€ a€ a€ a€ a€ a€ a€ a€ a€ Insofaras indemnification for liabilities
arising under the Securities Act may be permitted to directors, officers and controlling persons ofthe registrant
pursuant to the foregoing provisions or otherwise, the registrant has been advised that in the opinion of the SEC
suchindemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claimfor indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officeror controlling person of the registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officeror controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel thematter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnificationby it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.A 1I-3 A

A EXHIBITA INDEXA The following is a list of exhibits filed as apart of this registration statement:A The exhibits listed
in the accompanying ExhibitA Indexare filed or incorporated by reference as part of this registration

statement.A 1.1Amendedand Restated At Market Issuance Sales Agreement by and among Theriva Biologics,A Inc., B.
Riley Securities,A Inc. and A.G.P./AllianceGlobal Partners, dated FebruaryA 9, 2021 (Incorporated by reference to
ExhibitA 1.1 of the Registranta€™s Current Reporton FormA 8-K filed FebruaryA 10, 2021), File No.A 001-12584.)1.2
Amendment No.A 1, dated MayA 3, 2021, to the Amended and Restated At Market IssuanceSales Agreement by and
among Theriva Biologics,A Inc., B. Riley Securities,A Inc. and A.G.P./Alliance Global Partners, datedFebruaryA 9, 2021
((Incorporated by reference to ExhibitA 1.2 of the Registranta€™s Current Report on FormA 8-K filedMayA 3, 2021)1.3
Amendment No.A 2, dated MayA 2, 2024, to the Amended and Restated At Market Issuance Sales Agreement by
andamong Theriva Biologics,A Inc., and A.G.P./Alliance Global Partners, dated FebruaryA 9, 2021 (Incorporated by
reference to ExhibitA 10.30f the Registrantd€™s Current Report on FormA 8-K filed MayA 2,

2024)1.4"~FormA ofPlacement Agency Agreement2.1SharePurchase Agreement by and among Theriva Biologics,A Inc.,
VCN Biosciences, S.L. and the shareholders of VCN Biosciences, S.L. datedDecemberA 14, 2021 (Incorporated by
reference to ExhibitA 2.1 of the Registrantd€™ s Current Report on FormA 8-K filedDecemberA 14, 2021, File No.A 001-
12584.)2.2Amendment,dated MarchA 9, 2022, to the Share Purchase Agreement, by and among Theriva

Biologics,A Inc., VCN Biosciences, S.L. and the shareholdersof VCN Biosciences, S.L., dated DecemberA 14, 2021
(Incorporated by reference to ExhibitA 2.2 of the Registranta€™ s CurrentReport on FormA 8-K filed MarchA 11, 2022,
File No.A 001-12584.)3.1Certificateof Incorporation, as amendedA (Incorporated by reference to (i)A ExhibitA 3.1 of the
Registrantd€™s Current Report on FormA 8-K filed OctoberA 16, 2008, File No.A 001-12584,A (ii)A ExhibitA 3.1 of the
Registrantd€™s Quarterly Report on FormA 10-Q for the quarterly period ended JuneA 30, 2001 filed AugustA 14, 2001,
File No.A 001-12584; and (iii)A Exhibits 3.1,A 4.1A andA 4.2A of the Registranta€™s Quarterly Reporton FormA 10-Q



for the quarterly period ended JuneA 30, 1998 filed AugustA 14, 1998, File No.A 001-12584.)3.2Articlesof Merger
(Incorporated by reference to ExhibitA 3.1 of the Registrantd€™ s Current Report on FormA 8-K filed OctoberA 19,2009,
File No.A 001-12584.)3.3Certificateof Merger filed with the Secretary of State of Delaware (Incorporated by reference
to ExhibitA 3.2 of the Registranta€™s CurrentReport on FormA 8-K filed OctoberA 19, 2009, File No.A 001-
12584.)3.4Articlesof Incorporation filed with the Nevada Secretary of State (Incorporated by reference to ExhibitA 3.3
of the Registranta€™s CurrentReport on FormA 8-K filed OctoberA 19, 2009, File No.A 001-12584.)3.5Certificateof
Amendment to Articles of Incorporation (Incorporated by reference to ExhibitA 3.1 of the Registranta€™s Current
Report onFormA 8-K filed FebruaryA 16, 2012, File No.A 001-12584.)3.6Certificateof Amendment to Certificate of
Incorporation. (Incorporated by reference to ExhibitA 3.1 of the Registrant's Current Report on FormA 8-Kfiled

MayA 18, 2015, File No.A 001-12584.)3.7Certificateof Amendment to Certificate of Incorporation. (Incorporated by
reference to ExhibitA 3.1 of the Registrantd€™ s Current Reporton FormA 8-K filed SeptemberA 8, 2017, File No.A 001-
12584.)3.8Certificateof Designations for SeriesA A Preferred Stock to Certificate of Incorporation (Incorporated by
reference to ExhibitA 3.1 of theRegistranta€™s Current Report on FormA 8-K filed SeptemberA 12, 2017, File

No.A 001-12584.)3.9Certificateof Change Pursuant to NRS 78. 209 (Incorporated by reference to ExhibitA 3.1 of the
Registranta€™s Current Report on FormA 8-Kfiled AugustA 13, 2018, File No.A 001-12584.)3.10Certificateof
Amendment to Articles of Incorporation (Incorporated by reference to ExhibitA 3.1 of the Registranta€™s Current
Report onFormA 8-K filed SeptemberA 26, 2018, File No.A 001-12584.)3.11Certificateof Designations for SeriesA B
Preferred Stock to Certificate of Incorporation (Incorporated by reference to ExhibitA 3.1 of theRegistrantd€™s Current
Report on FormA 8-K filed OctoberA 15, 2018, File No.A 001-12584.)3.12Certificateof Amendment to Certificate of
Designations for SeriesA B Preferred Stock to Certificate of Incorporation (Incorporated by referenceto ExhibitA 3.2 of
the Registranta€™s Current Report on FormA 8-K filed OctoberA 15, 2018, File No.A 001-12584.)3.13Certificateof
Amendment to the Certificate of Designation for the SeriesA A Convertible Preferred Stock (Incorporated by reference
to ExhibitA 3.10of the Registranta€™s Current Report on FormA 8-K/A filed on FebruaryA 1, 2021 File No.A 001-
12584.)3.14Certificateof Change filed with the Secretary of State of the State of Nevada on JulyA 21, 2022 (effective as
of JulyA 25, 2022) (Incorporatedby reference to ExhibitA 3.1 of the Registrantd€™s Current Report on FormA 8-K filed
on JulyA 25, 2022 (File No.A 001-12584.)3.15FormA ofCertificate of Designation of SeriesA C Convertible Preferred
Stock (Incorporated by reference to ExhibitA 3.1 of the Registranta€ ™ sCurrent Report on FormA 8-K filed on JulyA 29,
2022 (File No.A 001-12584.)A 1I-4 A A 3.16FormA ofCertificate of Designation of SeriesA D Convertible Preferred
Stock (Incorporated by reference to ExhibitA 3.2 of the Registranta€™ sCurrent Report on FormA 8-K filed on JulyA 29,
2022 (File No.A 001-12584.)3.17Certificateof Amendment to Articles of Incorporation (Incorporated by reference to
ExhibitA 3.1 of the Registranta€™s Current Report onFormA 8-K filed on OctoberA 12, 2022 (File No.A 001-12584.)3.18
Certificate of Change to Articles of Incorporation (Incorporated by reference to ExhibitA 3.20f the Registranta€™s
Current Report on FormA 8-K filed on OctoberA 12, 2022 (File No.A 001-12584.) 3.19Certificate of Changeof Articles of
Incorporation (Incorporated by reference to ExhibitA 3.1 of the Registranta€™s Current Report on FormA 8-Kfiled on
AugustA 26, 2024 (File No.A 001-12584.)3.20SecondAmended and Restated Bylaws (Incorporated by reference to
ExhibitA 3.1 of the Registranta€™s Current Report on FormA 8-Kfiled AugustA 11, 2023, File No.A 001-
12584.)4.1SpecimenStock Certificate (Incorporated by reference to ExhibitA 4.1 to the Registranta€™ s Registration
Statement on FormA S-3 filedon JulyA 3, 2013, File No.A 333-189794.)4.2FormA ofWarrant issued DecemberA 26, 2017
to InSite Communications (Incorporated by reference to ExhibitA 4.1 of the Registranta€ ™ sCurrent Report on

FormA 10-Q filed MayA 8, 2018, File No.A 001-12584.)4.3~FormA ofCommon Warrant4.4”~FormA ofPre-Funded
Warrant5.1(a)”~ Opinionof Parsons BehleA & Latimer5.1(b)” Opinionof Blank Rome LLP10.1*2007Stock Incentive Plan
(Incorporated by reference to ExhibitA 4.2 of the Registrantd€™s Registration Statement on FormA S-8filed

JanuaryA 18, 2008, File No.A 333-148764.)10.2*FormA ofDirector/Officer Indemnification Agreement (Incorporated by
reference to ExhibitA 10.1 of the Registranta€™s Current Report onFormA 8-K filed JanuaryA 6, 2009, File No.A 001-
12584.)10.3*2010Stock Incentive Plan (Incorporated by reference to ExhibitA 4.1 of the Registranta€™s Registration
Statement on FormA S-8filed NovemberA 29, 2010, File No.A 333-170858.)10.4AssetPurchase Agreement dated
NovemberA 8, 2012 between Theriva Biologics,A Inc. and Prev ABR LLCA (Incorporated byreference to ExhibitA 10.4 of
the Registrant's Annual Report on FormA 10-K filed on MarchA 16, 2022, File No.A 001-12584)10.5+PatentLicense
Agreement dated DecemberA 19, 2012 between Theriva Biologics,A Inc. and The University of Texas at Austin
(Incorporatedby reference to ExhibitA 10.1 of the Registranta€™s Current Report on FormA 8-K filed DecemberA 21,
2012, File No.A 001-12584.)10.6*Amendedand Restated 2010 Stock Incentive Plan (Incorporated by reference to
ExhibitA 4.1 to the Registranta€™s Registration Statementon FormA S-8 filed on NovemberA 15, 2013, File No.A 333-
192355.)10.7*Amended and Restated2010 Stock Incentive Plan. (Incorporated by reference to ExhibitA B to the
Definitive Proxy Statement filed on AprilA 13, 2015,File No.A 001-12584.)10.8Leasedated AprilA 14, 2015 between
Registrant. and MCC3, LLC (Incorporated by reference to Exhibit 10.8 to the Registranta€™ sAnnual Report on Form
10-K filed on March 25, 2024, File No. 001-12584.)10.9*Theriva Biologics,A Inc.2010 Stock Incentive Plan, as amended
and restated on MayA 15, 2015. (Incorporated by reference to ExhibitA 4.1 to the Registranta€ ™ sRegistration
Statement on FormA S-8 filed on AugustA 10, 2015, File No.A 333-206268.)10.10¥FormA of StockOption Agreement.
(Incorporated by reference to ExhibitA 10.2 of the Registranta€™s Current Report on FormA 8-K filed

DecemberA 10,2015, File No.A 001-12584.)10.11*Theriva Biologics,A Inc.2010 Stock Incentive Plan, as amended and
restated on MayA 31, 2016. (Incorporated by reference to ExhibitA 4.1 to the Registrantd€ ™ sRegistration Statement on
FormA S-8 filed on AugustA 31, 2016, File No.A 333-206268.)10.12*Amendedand Restated 2010 Stock Incentive Plan
(Incorporated by reference to ExhibitA 4.1 to the Registranta€™s Registration Statementon FormA S-8 filed on
SeptemberA 8, 2017, File No.A 333-220401.)10.13*Theriva Biologics,A Inc.2010 Stock Incentive Plan, as amended
(incorporated by reference to Appendix A to the Definitive Proxy Statement filed with the Securitiesand Exchange
Commission on JulyA 15, 2019, File No.A 001-12584)10.14+Clinical TrialAgreement between Washington University
School of Medicine in St. Louis and Theriva Biologics,A Inc. dated AugustA 7, 2019 (Incorporatedby reference to
ExhibitA 10.1 of the Registranta€™s Current Report on FormA 8-K filed on AugustA 8, 2019, File No.A 001-
12584)10.15*Theriva Biologics,A Inc.2020 Stock Incentive Plan (Incorporated by reference to Appendix A to the
Registranta€™ s Definitive Proxy Statement on Schedule 14Afiled on AugustA 4, 2020, File No.A 001-
12584)10.16*¥FormA of IncentiveStock Option Grant Agreement (Incorporated by reference to ExhibitA 4.11 to the
Registration Statement on FormA S-8 filed onOctoberA 28, 2020, File No.A 333-249712)10.17*FormA of
NonqualifiedStock Option Grant Agreement (Incorporated by reference to ExhibitA 4.12 to the Registration Statement
on FormA S-8 filed onOctoberA 28, 2020, File No.A 333-249712)10.18*FormA of RestrictedStock Unit Award
Agreement (Incorporated by reference to ExhibitA 4.13 to the Registration Statement on FormA S-8 filed on



OctoberA 28,2020, File No.A 333-249712)A 1I-5 A A 10.19+Second Amendmentto Lease dated MayA 6, 2021 by and
between Registrant and ARE-Maryland No.A 50, LLC (Incorporated by reference to ExhibitA 10.190f the Registrant's
Annual Report on FormA 10-K filed on MarchA 25, 2024, File No.A 001-12584) 10.20*Employment Agreementwith
Steven Shallcross dated JanuaryA 3, 2022 (Incorporated by reference to ExhibitA 10.1 of the Registranta€™s Current
Reporton FormA 8-K filed on JanuaryA 4, 2022, File No.A 001-12584)10.21+Contract to GrantMarketing License for
Catalan Institute of Oncology Patent Ownership Application to VCN Biosciences S.L. (Incorporated by reference
toExhibitA 10.32 of the Registrant's Annual Report on FormA 10-K filed on MarchA 16, 2022, File No.A 001-
12584)10.22+License Agreementbetween Bellvitge Biomedical Research Institute Foundation (Idibell) and VCN
Biosciences S.L. dated MayA 4, 2016 (Incorporated byreference to ExhibitA 10.33 of the Registrant's Annual Report on
FormA 10-K filed on MarchA 16, 2022, File No.A 001-12584)10.23+Technology TransferAgreement between Bellvitge
Biomedical Research Institute and VCN Biosciences S.L. dated AugustA 31, 2010 (Incorporated by referenceto
ExhibitA 10.34 of the Registrant's Annual Report on FormA 10-K filed on MarchA 16, 2022, File No.A 001-
12584)10.24+Collaboration Agreementto Conduct a Clinical Trial and Grant Operating License Agreement between
Hospital Sant Joan Dee Deu and VCN Biosciences, S.L dated FebruaryA 15,2016 (Incorporated by reference to
ExhibitA 10.35 of the Registrant's Annual Report on FormA 10-K filed on MarchA 16, 2022,File No.A 001-
12584))10.25*Employment Agreementwith Frank Tufaro dated MarchA 22, 2022 (Incorporated by reference to
ExhibitA 10.1 of the Registranta€™s Current Reporton FormA 8-K filed on MarchA 23, 2022, File No.A 001-
12584)10.26*Employment Agreementwith Mary Ann Shallcross dated AprilA 8, 2022 (Incorporated by reference to
ExhibitA 10.26 of the Registrant's Annual Reporton FormA 10-K filed on MarchA 25, 2024, File No.A 001-
12584)10.27Securities PurchaseAgreement between Synthetic Biologics Inc. and MSD Credit Opportunity Master Fund,
L.P., dated as of JulyA 28, 2022 (Incorporatedby reference to ExhibitA 10.1 of the Registranta€™s Current Report on
FormA 8-K filed on JulyA 29, 2022, File No.A 001-12584)10.28 Amendment No.A 1dated as of AugustA 9, 2022 to
Securities Purchase Agreement between Synthetic Biologics Inc. and MSD Credit Opportunity Master Fund,L.P., dated
as of JulyA 28, 2022 (Incorporated by reference to ExhibitA 10.2 of the Registranta€™s Quarterly Report on FormA 10-
Qfiled on AugustA 11, 2022, File No.A 001-12584)10.29¥Amendment No.A 1to Employment Agreement between Theriva
Biologics,A Inc. and Steven A. Shallcross, dated as of DecemberA 15, 2022 (Incorporatedby reference to ExhibitA 10.1
of the Registranta€™s Current Report on FormA 8-K filed on DecemberA 20, 2022, File No.A 001-
12584)10.30*Amendment No.A 1to Employment Agreement between Theriva Biologics,A Inc. and Francis Tufaro, dated
as of DecemberA 15, 2022 (Incorporated byreference to ExhibitA 10.2 of the Registranta€™s Current Report on

FormA 8-K filed on DecemberA 20, 2022, File No.A 001-12584)10.31FormA of ShareRepurchase Agreement between
Theriva Biologics,A Inc. and certain selling stockholders (Incorporated by reference to ExhibitA 10.10f the
Registranta€™s Current Report on FormA 8-K filed on DecemberA 23, 2022, File No.A 001-
12584)10.32*SeparationAgreement, dated as of MayA 8, 2023, between Theriva Biologics,A Inc. and Frank Tufaro
(Incorporated by reference to ExhibitA 10.10of the Registrantd€™s Quarterly Report on FormA 10-Q filed on MayA 11,
2023, File No.A 001-12584)10.33*ConsultingAgreement, dated as of MayA 8, 2023, between Theriva Biologics,A Inc.
and Frank Tufaro (Incorporated by reference to ExhibitA 10.20f the Registranta€™s Quarterly Report on FormA 10-Q
filed on MayA 11, 2023, File No.A 001-12584)10.34" FormA ofSecurities Purchase Agreement21.1Listof Subsidiaries
(Incorporated by reference to ExhibitA 21.1 of the Registrant's Annual Report on FormA 10-K filed on MarchA 25,2024,
File No.A 001-12584)23.1~Consent of BDO USA, P.C.,A IndependentRegistered Public Accounting Firm23.2”~ Consent
of Parsons BehleA & Latimer(included in ExhibitA 5.1(a))23.3”Consent of Blank Rome LLP (included in

ExhibitA 5.1(b))24.1~Power of Attorney (included in signature page hereto)107~FilingFee TableA ~Filed herewith.A *
Management contract or compensatory plan or arrangement required to be identified pursuant to ItemA 15(a)(3)A of
this report. A + The Company the submitted certain portions of these agreements in accordance with Item 601 (b)

(1 0)A of Regulation S-K. The Company agrees to furnish unredacted copies of these exhibits to the SEC upon request.
A 1I-6 A A SIGNATURESA Pursuant to the requirements of the SecuritiesExchange Act of 1934, the registrant has duly
caused this Registration Statement to be signed on its behalf by the undersigned hereuntoduly authorized, on this 10th
day of September, 2024.A A THERIVA BIOLOGICS,A INC.A A A By:/s/ Steven A. ShallcrossA Name:A Steven A.
ShallcrossA Title:Chief Executive Officer and Chief Financial OfficerA POWER OF ATTORNEYA KNOW ALL PERSONS
BY THESE PRESENTS, that eachperson whose signature appears below hereby constitutes and appoints Steven A.
Shallcross, as his true and lawful agent, proxy and attorney-in-fact,with full power of substitution and resubstitution, for
him and in his name, place and stead, in any and all capacities, to ()A acton, sign and file with the Securities and
Exchange Commission any and all amendments (including post-effective amendments) to this registrationstatement
together with all schedules and exhibits thereto and any subsequent registration statement filed pursuant to

RuleA 462(b)A underthe Securities Act of 1933, as amended, together with all schedules and exhibits thereto, (i)A act
on, sign and file such certificates,instruments, agreements and other documents as may be necessary or appropriate in
connection therewith, (iii)A act on and file anysupplement to any prospectus included in this registration statement or
any such amendment or any subsequent registration statement filedpursuant to RuleA 462 (b)A under the Securities Act
of 1933, as amended, and (iv)A take any and all actions which may be necessaryor appropriate to be done, as fully for
all intents and purposes as he might or could do in person, hereby approving, ratifying and confirmingall that such
agent, proxy and attorney-in-fact or any of his substitutes may lawfully do or cause to be done by virtue

thereof.A Pursuant to the requirements of the SecuritiesAct of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.A Signature A Title A Date A A A A A /s/ Steven A.
Shallcross A Chief Executive Officer, Chief Financial Officer A SeptemberA 10, 2024 Steven A. Shallcross A (Principal
Executive Officer, Principal Financial Officer and Principal Accounting Officer) and Member of the Board of Directors A

A A A A A /s/Jeffrey J. Kraws A Member of the Board of Directors A SeptemberA 10, 2024 Jeffrey J. Kraws A A A

A A A A A A /s/]Jeffrey Wolf A Member of the Board of Directors A SeptemberA 10, 2024 Jeffrey WolfA A A A A
A A A A /s/John Monahan, Ph. D. A Member of the Board of Directors A SeptemberA 10, 2024 John Monahan, Ph.D.
A AAAA I-7A Exhibit 1.4A PLACEMENT AGENCY AGREEMENTA [4€¢], 2024A Theriva Biologics, Inc.9605

Medical Center Drive, Suite 270Rockville, MD 20850Attention: Steven A. ShallcrossA Dear Mr. Shallcross:A This letter
(the a€ceAgreementa€)constitutes the agreement between A.G.P./Alliance Global Partners, as placement agent (the
d€cePlacement Agenta€), andTheriva Biologics, Inc., a company incorporated under the laws of the State of Nevada (the
a€eCompanya€), that the PlacementAgent shall serve as the exclusive placement agent for the Company, on a
a€cereasonable best effortsa€ basis, in connection withthe proposed placement (the a€cePlacementa€) of (i) shares (the
d€oeSharesa€) of the Companya€™s commonstock, par value $0.001 per share (the &€ceCommon Stocka€), (ii) warrants
to purchase shares of Common Stock of the Company(the &€ceCommon Warrantsa€), and/or (iii) pre-funded warrants to



purchase shares of Common Stock (the a€cePre-FundedWarrantsa€, and together with the Common Warrants, the
d€ceWarrants,a€ and collectively with the Shares, the a€eSecuritiesa€),depending on the beneficial ownership
percentage of the purchaser of the Common Stock following its purchase. The Shares, Common Warrantsand Pre-
Funded Warrants, along with the shares of Common Stock underlying the Pre-Funded Warrants and Common Warrants
shall be offeredand sold under the Companya€™s registration statement on Form S-1 (File No. 333-[4€¢]) (the
a€ceRegistration Statementd€).The Securities actually placed by the Placement Agent are referred to herein as the
a€oePlacement Agent Securities.&€A The terms of the Placementshall be mutually agreed upon by the Company and the
purchasers (each, a a€cePurchasera€ and collectively, the &€cePurchasersa€);provided, however, that nothing herein
shall obligate the Company to issue any Securities or complete the Placement. The Companyexpressly acknowledges
and agrees that the Placement Agenta€™s obligations hereunder are on a reasonable best efforts basis only andthat the
execution of this Agreement does not constitute a commitment by the Placement Agent to purchase the Securities and
does not ensurethe successful placement of the Securities or any portion thereof or the success of the Placement Agent
with respect to securing any otherfinancing on behalf of the Company. The Placement Agent may retain other brokers
or dealers to act as sub-agents or selected-dealers onits behalf in connection with the Placement. Certain affiliates of
the Placement Agent may participate in the Placement by purchasingsome of the Placement Agent Securities. The sale
of Placement Agent Securities to any Purchaser will be evidenced by a securities purchaseagreement (the a€cePurchase
Agreementa€) between the Company and such Purchaser, in a form reasonably acceptable to theCompany and the
Purchaser. Capitalized terms that are not otherwise defined herein have the meanings given to such terms in the
PurchaseAgreement. Prior to the signing of any Purchase Agreement, officers of the Company will be available to
answer inquiries from prospectivePurchasers.A SECTION 1. REPRESENTATIONSAND WARRANTIES OF THE
COMPANY; COVENANTS OF THE COMPANY.A A. Representations of theCompany. With respect to the Placement
Agent Securities, each of the representations and warranties (together with any related disclosureschedules thereto)
and covenants made by the Company to the Purchasers in the Purchase Agreement in connection with the Placement,
ishereby incorporated herein by reference into this Agreement (as though fully restated herein) and is, as of the date of
this Agreementand as of the Closing Date, hereby made to, and in favor of, the Placement Agent. In addition to the
foregoing, the Company representsand warrants that there are no affiliations with any FINRA member firm among the
Companya€™s officers, directors or, to the knowledgeof the Company, any five percent (5.0%) or greater stockholder of
the Company, except as set forth in the Purchase Agreement, the FINRAquestionnaires and SEC Reports.A B.
Covenants of the Company.The Company covenants and agrees to continue to retain (i) an independent public
accounting firm registered with the Public Company AccountingOversight Board (the &4€0ePCAOB&€) for a period of at
least three (3) years after the Closing Date and (ii) a competenttransfer agent with respect to the Placement Agent
Securities for a period of three (3) years after the Closing Date. In addition, fromthe date hereof until ninety (90) days
after the Closing Date, subject to certain exceptions provided for in the Purchase Agreement, neitherthe Company nor
any Subsidiary shall issue, enter into any agreement to issue or announce the issuance or proposed issuance of any
sharesof Common Stock or Common Stock Equivalents, except that such restriction shall not apply with respect to an
Exempt Issuance (as definedin the Purchase Agreement). In addition, from the date hereof until six (6) months after the
Closing Date, neither the Company nor anySubsidiary shall effect or enter into an agreement to effect any issuance by
the Company or any of its Subsidiaries of shares of CommonStock or Common Stock Equivalents (as defined in the
Purchase Agreement) (or a combination of units thereof) involving a Variable RateTransaction (as defined in the
Purchase Agreement). The foregoing shall not apply, forty-five (45) days after the Closing Date, to the a€ceat-the-
marketa€ offering with the Placement Agent as sales agent, pursuant to the Sales Agreement dated February 9, 2021,as
amended.A 1 A A SECTION 2. REPRESENTATIONSOF THE PLACEMENT AGENT. The Placement Agent represents
and warrants that it (i) is a member in good standing of FINRA, (ii) is registeredas a broker/dealer under the Exchange
Act, (iii) is licensed as a broker/dealer under the laws of the United States of America, applicableto the offers and sales
of the Placement Agent Securities by the Placement Agent, (iv) is and will be a corporate body validly existingunder the
laws of its place of incorporation, and (v) has full power and authority to enter into and perform its obligations under
thisAgreement. The Placement Agent will immediately notify the Company in writing of any change in its status with
respect to subsections(i) through (v) above. The Placement Agent covenants that it will use its reasonable best efforts to
conduct the Placement hereunder incompliance with the provisions of this Agreement and the requirements of
applicable law.A SECTION 3. COMPENSATIONAND EXPENSES.A. In consideration of theservices to be provided for
hereunder, the Company shall pay to the Placement Agent or its respective designees a total cash fee equalto seven
percent (7.0%) of the gross proceeds from the total amount of Placement Agent Securities sold in the Placement (the
d€ceCashFeea€). The Cash Fee shall be paid on the Closing Date. The Company shall not be required to pay the
Placement Agent any feesor expenses except for the Cash Fee and the reimbursement of (i) accountable legal fees and
other reasonable and documented out-of-pocketexpenses incurred by the Placement Agent in connection with the
transaction in the amount of up to $85,000 and (ii) non-accountable expensesequal to $15,000. The Placement Agent
reserves the right to reduce any item of compensation or adjust the terms thereof as specified hereinin the event that a
determination shall be made by FINRA to the effect that the Placement Agenta€™s aggregate compensation is in
excessof FINRA Rules or that the terms thereof require adjustment. Notwithstanding the foregoing, upon a
terminationof this Agreement the fees owed by the Company under this paragraph 3.A. shall be reduced to a maximum
of $25,000.A B. The Company agrees to payall costs, fees and expenses incurred by the Company in connection with the
performance of its obligations hereunder and in connectionwith the transactions contemplated hereby, including,
without limitation: (i) all expenses incident to the issuance, delivery and qualificationof the Placement Agent Securities
(including all printing and engraving costs); (ii) all fees and expenses of the registrar and transferagent of the Shares;
(iii) all necessary issue, transfer and other stamp taxes in connection with the issuance and sale of the PlacementAgent
Securities; (iv) all fees and expenses of the Companya€™s counsel, independent public or certified public accountants
and otheradvisors; (v) all costs and expenses incurred in connection with the preparation, printing, filing, shipping and
distribution of the RegistrationStatement (including financial statements, exhibits, schedules, consents and certificates
of experts), the Preliminary Prospectus andthe Prospectus, and all amendments and supplements thereto, and this
Agreement; (vi) all filing fees, reasonable attorneysa€™ feesand expenses incurred by the Company in connection with
qualifying or registering (or obtaining exemptions from the qualification or registrationof) all or any part of the
Placement Agent Securities for offer and sale under the state securities or blue sky laws or the securitieslaws of any
other country; and (vii) the fees and expenses associated with including the Placement Agent Securities on the Trading
Market.A SECTION 4. INDEMNIFICATION.A A. To the extent permittedby law, with respect to the Placement Agent
Securities, the Company will indemnify the Placement Agent and its affiliates, stockholders,directors, officers,



employees, members and controlling persons (within the meaning of Section 15 of the Securities Act or Section 200f the
Exchange Act) against all losses, claims, damages, expenses and liabilities, as the same are incurred (including the
reasonablefees and expenses of counsel), relating to or arising out of its activities hereunder or pursuant to this
Agreement, except to the extentthat any losses, claims, damages, expenses or liabilities (or actions in respect thereof)
are found in a final judgment (not subject toappeal) by a court of law to have resulted from a Placement Agenta€™s
fraud, willful misconduct or gross negligence in executing thisAgreement or performing the services described herein.
For the avoidance of doubt, this Section 4 is not intended to govern claims betweenthe parties hereto.A 2 A A B.
Promptly after receiptby the Placement Agent of notice of any claim or the commencement of any action or proceeding
with respect to which the Placement Agentis entitled to indemnity hereunder, the Placement Agent will notify the
Company in writing of such claim or of the commencement of suchaction or proceeding, but failure to so notify the
Company shall not relieve the Company from any obligation it may have hereunder, exceptand only to the extent such
failure results in the forfeiture by the Company of substantial rights or defenses or prejudice to the

Companya€ ™ ssubstantial rights or defenses. If the Company so elects or is requested by the Placement Agent, the
Company will assume the defense ofsuch action or proceeding and will employ counsel reasonably satisfactory to the
Placement Agent and will pay the fees and expenses ofsuch counsel. Notwithstanding the preceding sentence, the
Placement Agent will be entitled to employ its own counsel separate from counselfor the Company and from any other
party in such action if counsel for the Placement Agent reasonably determines that it would be inappropriateunder the
applicable rules of professional responsibility for the same counsel to represent both the Company and the Placement
Agent.In such event, the reasonable fees and disbursements of no more than one such separate counsel will be paid by
the Company, in additionto fees of local counsel. The Company will have the right to settle the claim or proceeding,
provided that the Company will not settleany such claim, action or proceeding without the prior written consent of the
Placement Agent, which will not be unreasonably withheldor delayed unless such settlement includes an unconditional,
irrevocable release of each Indemnified Person from any and all liabilityarising out of such claimA .A C. The Company
agrees to notifythe Placement Agent promptly of the assertion against it or any other person of any claim or the
commencement of any action or proceedingrelating to a transaction contemplated by this Agreement.A D. If for any
reason the foregoingindemnity is unavailable to the Placement Agent or insufficient to hold the Placement Agent
harmless, then the Company shall contributeto the amount paid or payable by the Placement Agent as a result of such
losses, claims, damages or liabilities in such proportion asis appropriate to reflect not only the relative benefits received
by the Company on the one hand and the Placement Agent on the other,but also the relative fault of the Company on
the one hand and the Placement Agent on the other that resulted in such losses, claims,damages or liabilities, as well as
any relevant equitable considerations. The amounts paid or payable by a party in respect of losses,claims, damages and
liabilities referred to above shall be deemed to include any legal or other fees and expenses incurred in defendingany
litigation, proceeding or other action or claim. Notwithstanding the provisions hereof, the liable Placement Agenta€™s
share ofthe liability hereunder shall not be in excess of the amount of fees actually received, or to be received, by the
Placement Agent underthis Agreement (excluding any amounts received as reimbursement of expenses incurred by the
Placement Agent).A E. These indemnification provisionsshall remain in full force and effect whether or not the
transaction contemplated by this Agreement is completed and shall survive theexpiration or termination of this
Agreement, and shall be in addition to any liability that the Company might otherwise have to any indemnifiedparty
under this Agreement or otherwise.A SECTION 5. ENGAGEMENTTERM. The Placement Agenta€™s engagement
hereunder will be until the earlier of (i) December 5, 2024 and (ii) the Closing Date.The date of termination of this
Agreement is referred to herein as the a€ceTermination Date.a€ In the event, however, inthe course of the Placement
Agenta€™s performance of due diligence it deems, it necessary to terminate the engagement, the PlacementAgent may
do so prior to the Termination Date. The Company may elect to terminate the engagement hereunder for any reason
prior to theTermination Date but will remain responsible for up to $25,000 of expenses incurred by the Placement
Agent . The Placement Agent agreesnot to use any confidential information concerning the Company provided to the
Placement Agent by the Company for any purposes other thanthose contemplated under this Agreement.A 3 A

A SECTION 6. PLACEMENTAGENT INFORMATION. The Company agrees that any information or advice rendered by
the Placement Agent in connection with this engagementis for the confidential use of the Company only in its evaluation
of the Placement and, except as otherwise required by law, the Companywill not disclose or otherwise refer to the
advice or information in any manner without the Placement Agenta€™ s prior written consent.A SECTION 7. NO
FIDUCIARYRELATIONSHIP. This Agreement does not create, and shall not be construed as creating rights enforceable
by any person or entity nota party hereto, except those entitled hereto by virtue of the indemnification provisions
hereof. The Company acknowledges and agrees thatthe Placement Agent is not and shall not be construed as a fiduciary
of the Company and shall have no duties or liabilities to the equityholders or the creditors of the Company or any other
person by virtue of this Agreement or the retention of the Placement Agent hereunder,all of which are hereby expressly
waived.A SECTION 8. CLOSING.The obligations of the Placement Agent, and the closing of the sale of the Placement
Agent Securities hereunder are subject to the accuracy,when made and on the Closing Date, of the representations and
warranties on the part of the Company contained herein and in the PurchaseAgreement, to the performance by the
Company of its obligations hereunder, and to each of the following additional terms and conditions,except as otherwise
disclosed to and acknowledged and waived by the Placement Agent:A A. All corporate proceedingsand other legal
matters incident to the authorization, form, execution, delivery and validity of each of this Agreement, the
PlacementAgent Securities, and all other legal matters relating to this Agreement and the transactions contemplated
hereby with respect to thePlacement Agent Securities shall be reasonably satisfactory in all material respects to the
Placement Agent.A B. The Placement Agent shallhave received from Company Counsel and Company Nevada Counsel
such counsela€™s written opinion with respect to the Placement AgentSecurities and negative assurance letter (with
respect to the Company Counsel), addressed to the Placement Agent and, with respect tothe opinion, the Purchasers,
dated as of the Closing Date, in form and substance reasonably satisfactory to the Placement Agent.A C. The Common
Stock shallbe registered under the Exchange Act and, as of the Closing Date, the Placement Agent Securities shall be
listed and admitted and authorizedfor trading on the Trading Market or other applicable U.S. national exchange and
satisfactory evidence of such action shall have beenprovided to the Placement Agent. The Company shall have taken no
action designed to, or likely to have the effect of terminating the registrationof the Common Stock under the Exchange
Act or removing or suspending from trading the Common Stock from the Trading Market or other applicableU.S.
national exchange, nor has the Company received any information suggesting that the Commission or the Trading
Market or other U.S.applicable national exchange is contemplating terminating such registration or listing.A D. No
action shall have beentaken and no statute, rule, regulation or order shall have been enacted, adopted or issued by any



governmental agency or body which would,as of the Closing Date, prevent the issuance or sale of the Placement Agent
Securities or materially and adversely affect or potentiallyand adversely affect the business or operations of the
Company; and no injunction, restraining order or order of any other nature by anyfederal or state court of competent
jurisdiction shall have been issued as of the Closing Date which would prevent the issuance or saleof the Placement
Agent Securities or materially and adversely affect or potentially and adversely affect the business or operations ofthe
Company.A E. The Company shall haveentered into a Purchase Agreement with each of the Purchasers of the
Placement Agent Securities that choose to do so and such agreementsshall be in full force and effect and shall contain
representations, warranties and covenants of the Company as agreed upon between theCompany and the

Purchasers.A F. FINRA shall have raisedno objection to the fairness and reasonableness of the terms and arrangements
of this Agreement. In addition, the Company shall, if requestedby the Placement Agent, make or authorize Placement
Agenta€™s counsel to make on the Companya€™s behalf, any filing with the FINRACorporate Financing Department
pursuant to FINRA Rule 5110, if applicable, with respect to the Placement and pay all filing fees requiredin connection
therewith.A 4 A A G. The Placement Agent shallhave received customary certificates of the Companya€™s executive
officers (the a€oeOfficera€™ s Certificatea€) asto the accuracy of the representations and warranties contained in the
Purchase Agreement, and a certificate of the Companya€™ s secretary(the a€oeSecretarya€™s Certificatea€) certifying
(i) that the Companya€™s organizational documents are true andcomplete, have not been modified and are in full force
and effect; (ii) that the resolutions of the Companya€™s Board of Directorsrelating to the Placement are in full force
and effect and have not been modified; and (iii) as to the incumbency of the officers of theCompany. Each of the
Officera€™ s Certificate and Secretarya€™s Certificate shall be dated as of the Closing Date, and all
documentsreferenced in the Secretarya€™ s Certificate shall be attached thereto.A H. The Placement Agent shallhave
received an executed Lock-Up Agreement from each of the Companya€™s directors, officers and 5% stockholders prior
to the ClosingDate.A I. On the date hereof, thePlacement Agent shall have received, a letter from BDO USA, P.C (the
independent registered public accounting firm of the Company), addressedto the Placement Agent, dated as of the date
hereof, A and a bring-down a€cecomfort lettera€addressed to the Placement Agent on the Closing Date, each in form
and substance satisfactory to the Placement Agent. The lettersshall not disclose any change in the condition (financial
or other), earnings, operations or business of the Company, which, in the PlacementAgenta€™ s sole judgment, is
material and adverse and that makes it, in the Placement Agenta€™s sole judgment, impracticable orinadvisable to
proceed with the Placement of the Securities.A If any of the conditions specifiedin this Section 8 shall not have been
fulfilled when and as required by this Agreement, all obligations of the Placement Agent hereundermay be cancelled by
the Placement Agent at, or at any time prior to, the Closing Date. Notice of such cancellation shall be given to
theCompany in writing or orally. Any such oral notice shall be confirmed promptly thereafter in writing.A SECTION 9.
GOVERNINGLAW. This Agreement will be governed by, and construed in accordance with, the laws of the State of New
York applicable to agreementsmade and to be performed entirely in such State. This Agreement may not be assigned by
either party without the prior written consentof the other party. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, and their respective successorsand permitted assigns. Any right to trial by jury with
respect to any dispute arising under this Agreement or any transaction or conductin connection herewith is waived. Any
dispute arising under this Agreement may be brought into the courts of the State of New York orinto the Federal Court
located in New York, New York and, by execution and delivery of this Agreement, the Company hereby accepts foritself
and in respect of its property, generally and unconditionally, the jurisdiction of aforesaid courts. Each party hereto
hereby irrevocablywaives personal service of process and consents to process being served in any such suit, action or
proceeding by delivering a copy thereofvia overnight delivery (with evidence of delivery) to such party at the address in
effect for notices to it under this Agreement and agreesthat such service shall constitute good and sufficient service of
process and notice thereof. Nothing contained herein shall be deemedto limit in any way any right to serve process in
any manner permitted by law. If either party shall commence an action or proceedingto enforce any provisions of this
Agreement, then the prevailing party in such action or proceeding shall be reimbursed by the other partyfor its
attorneya€™s fees and other costs and expenses incurred with the investigation, preparation and prosecution of such
actionor proceeding.A SECTION 10. ENTIREAGREEMENT/MISCELLANEOUS. This Agreement embodies the entire
agreement and understanding between the parties hereto, and supersedesall prior agreements and understandings,
relating to the subject matter hereof. If any provision of this Agreement is determined to beinvalid or unenforceable in
any respect, such determination will not affect such provision in any other respect or any other provisionof this
Agreement, which will remain in full force and effect. This Agreement may not be amended or otherwise modified or
waived exceptby an instrument in writing signed by the Placement Agent and the Company. The representations,
warranties, agreements and covenants containedherein shall survive the Closing Date of the Placement and delivery of
the Placement Agent Securities. This Agreement may be executedin two or more counterparts, all of which when taken
together shall be considered one and the same agreement and shall become effectivewhen counterparts have been
signed by each party and delivered to the other party, it being understood that both parties need not signthe same
counterpart. In the event that any signature is delivered by facsimile transmission or a .pdf format file, such signature
shallcreate a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with
the same force and effectas if such facsimile or .pdf signature page were an original thereof A 5 A A SECTION 11.
NOTICES.Any and all notices or other communications or deliveries required or permitted to be provided hereunder
shall be in writing and shallbe deemed given and effective on the earliest of (a) the date of transmission, if such notice
or communication is sent to the email addressspecified on the signature pages attached hereto prior to 6:30 p.m. (New
York City time) on a business day, (b) the next business dayafter the date of transmission, if such notice or
communication is sent to the email address on the signature pages attached hereto ona day that is not a business day or
later than 6:30 p.m. (New York City time) on any business day, (c) the third business day followingthe date of mailing, if
sent by U.S. internationally recognized air courier service, or (d) upon actual receipt by the party to whom suchnotice is
required to be given. The address for such notices and communications shall be as set forth on the signature pages
hereto.A SECTION 12. PRESSANNOUNCEMENTS. The Company agrees that the Placement Agent shall, on and after
the Closing Date, have the right to reference the Placementand the Placement Agenta€™ s role in connection therewith
in the Placement Agenta€™s marketing materials and on its website andto place advertisements in financial and other
newspapers and journals, in each case at its own expense.A A [The remainder of this pagehas been intentionally left
blank.]JA 6 A A Please confirm that the foregoing correctly sets forth our agreementby signing and returning to the
Placement Agents the enclosed copy of this Agreement.A A Very truly yours, A A A A.G.P./ALLIANCE GLOBAL

A Title: Managing Director A A A A Address for notice: A 590 Madison Avenue 28th Floor New York, New York



10022 Attn: Thomas Higgins Email: thiggins@allianceg.com A A [Signature Page to Placement Agency Agreement.]JA 7
A A Accepted and Agreed to as ofthe date first written above:A THERIVA BIOLOGICS, INC.A A A By: A A Name: A
A Title: A AAAAAAAAAAAAAAAAAAAAAAAA A A A A Address for notice: 9605 Medical Center Drive,
Suite 270 Rockville, MD 20850 Attention: [4€¢] Email: [4€¢] A A A [Signature Page to Placement Agency Agreement 1A
8 A A EXHIBIT 4.3A COMMON STOCK PURCHASE WARRANT A TherivaBiologics, Inc. A Warrant Shares: A A A
Issue Date: A [4—],2024 A A A A A A A A A A A Initial Exercise Date: A [4—], 2029 A THIS COMMON STOCK
PURCHASEWARRANT (the 4&€ceWarranta€) certifies that, for value received, A or its assigns (the
d€ceHoldera€)is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set
forth, at any time on or afterthe date hereof (the a€elnitial Exercise Datea€) and on or prior to 5:00 p.m. (New York
City time) on the five (5) yearanniversary of the Initial Exercise Date (the &€ceTermination Datea€) but not thereafter,
to subscribe for and purchasefrom Theriva Biologics, Inc., a Nevada corporation (the &€ceCompanya€), up to

shares (as subject toadjustment hereunder, the &€ceWarrant Sharesa€) of the Companya€™s common stock, par value
$0.001 per share (the 4€ceCommonStocka€). The purchase price of one share of Common Stock under this Warrant
shall be equal to the Exercise Price, as definedin SectionA 2(b).A SectionA 1. Definitions.A Capitalizedterms used and
not otherwise defined herein shall have the meanings set forth in that certain Securities Purchase Agreement (the
a€cePurchaseAgreementa€), dated September [4—], 2024, among the Company and the purchasers signatory

thereto.A SectionA 2. ExerciseA a) Exercise of Warrant.A Subjectto the terms and conditions hereof, exercise of the
purchase rights represented by this Warrant may be made, in whole or in part, at anytime or times on or after the Initial
Exercise Date and on or before the Termination Date by delivery to the Company of a duly executedfacsimile copy or
PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form attached hereto as ExhibitA
(the a€eNotice of Exercised€).A Within the earlier of (i)A one (1) Trading Day and (ii)A the numberof Trading Days
comprising the Standard Settlement Period (as defined in SectionA 2(d)(i) herein) following the date of exercise
asaforesaid, the Holder shall deliver the aggregate Exercise Price for the Warrant Shares specified in the applicable
Notice of Exerciseby wire transfer or cashiera€™s check drawn on a United States bank unless the cashless exercise
procedure specified in SectionA 2(c)below is applicable and specified in the attached Notice of Exercise.A The Company
shall have no obligation to inquire with respectto or otherwise confirm the authenticity of the signature(s) contained on
any Notice of Exercise nor the authority of the person executingsuch Notice of Exercise. No ink-original Notice of
Exercise shall be required, nor shall any medallion guarantee (or other type of guaranteeor notarization) of any Notice
of Exercise be required.A Notwithstanding anything herein to the contrary, the Holder shall not berequired to
physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available
hereunderand the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation withinthree (3)A Trading Days of the date on which the final Notice of Exercise is delivered to
the Company. Partial exercises of this Warrantresulting in purchases of a portion of the total number of Warrant Shares
available hereunder shall have the effect of lowering the outstandingnumber of Warrant Shares purchasable hereunder
in an amount equal to the applicable number of Warrant Shares purchased.A The Holderand the Company shall
maintain records showing the number of Warrant Shares purchased and the date of such purchases. The Company
shalldeliver any objection to any Notice of Exercise within one (1)A Trading Day of receipt of such notice.A The Holder
and anyassignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this
paragraph, following the purchaseof a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be lessthan the amount stated on the face hereofAA 1 A ADb)
Exercise Price.A Theexercise price per share of Common Stock under this Warrant shall be $ _, subject to adjustment
hereunder (the 4€eExercisePricea€).A c) Cashless Exercise.If at the time of exercise hereof there is no effective
registration statement registering, or the prospectus contained therein is notavailable for, the issuance of the Warrant
Shares to the Holder, then this Warrant may also be exercised, in whole or in part, at suchtime by means of a
d€cecashless exercisea€ in which the Holder shall be entitled to receive a number of Warrant Shares equal tothe
quotient obtained by dividing [(A-B) (X)] by (A), where:A (A)a€%o= as applicable: (i)A the VWAP on the Trading Day
immediately preceding the date of the applicable Notice of Exercise if such Notice of Exercise is (1)A both executed and
delivered pursuant to SectionA 2(a) hereof on a day that is not a Trading Day or (2)A both executed and delivered
pursuant to SectionA 2(a) hereof on a Trading Day prior to the opening of &€ceregular trading hoursa€ (as defined in
Rule 600(b)(68) of Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii)A the VWAP
on the Trading Day immediately preceding the date of the applicable Notice of Exercise or (iii)A the VWAP on the date
of the applicable Notice of Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise
is both executed and delivered pursuant to SectionA 2(a) hereof after the close of a€ceregular trading hoursa€ on such
Trading Day; A (B)a€%o0= the Exercise Price of this Warrant, as adjusted hereunder; and A (X)3€%o= the number of
Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant if
such exercise were by means of a cash exercise rather than a cashless exercise. A 3€0eBid Priced€means, for any date,
the price determined by the first of the following clauses that applies: (a)A if the Common Stock is then listedor quoted
on a Trading Market, the bid price of the Common Stock for the time in question (or the nearest preceding date) on the
TradingMarket on which the Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading
Day from 9:30 a.m. (New YorkCity time) to 4:02 p.m. (New York City time)), (b)A if the Common Stock is not then listed
or quoted on a Trading Market and if pricesfor the Common Stock are then reported on the OTCQB Venture Market
(a4€eOTCQBa€) or the OTCQX Best Market (a€e0TCQXa€),as applicable, the volume weighted average price of the
Common Stock for such date (or the nearest preceding date) on OTCQB or OTCQX,as applicable, (c) if the Common
Stock is not then listed or quoted for trading on a Trading Market or on OTCQB or OTCQX and if pricesfor the Common
Stock are then reported on The Pink Open Market (or a similar organization or agency succeeding to its functions of
reportingprices), the most recent bid price per share of the Common Stock so reported, or (d)A in all other cases, the
fair market value ofa share of Common Stock as determined by an independent appraiser selected in good faith by the
Holders of a majority in interest of theSecurities then outstanding and reasonably acceptable to the Company, the fees
and expenses of which shall be paid by the Company.A € VWAP&€means, for any date, the price determined by the
first of the following clauses that applies: (a)A if the Common Stock is then listedor quoted on a Trading Market, the
daily volume weighted average price of the Common Stock for such date (or the nearest preceding date)on the Trading
Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day
from 9:30a.m. (New York City time) to 4:02 p.m. (New York City time)), (b)A if the Common Stock is not then listed or
quoted on a Trading Marketand if prices for the Common Stock are then reported on OTCQB or OTCQX, as applicable,
the volume weighted average price of the CommonStock for such date (or the nearest preceding date) on OTCQB or



OTCQX, as applicable, (c)A if the Common Stock is not then listedor quoted for trading on a Trading Market or on
OTCQB or OTCQX and if prices for the Common Stock are then reported on The Pink Open Market(or a similar
organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of the
CommonStock so reported, or (d)A in all other cases, the fair market value of a share of Common Stock as determined
by an independent appraiserselected in good faith by the Holders of a majority in interest of the Securities then
outstanding and reasonably acceptable to the Company,the fees and expenses of which shall be paid by the

Company.A If Warrant Shares are issuedin such a cashless exercise, the parties acknowledge and agree that in
accordance with SectionA 3(a)(9) of the Securities Act, theWarrant Shares shall take on the registered characteristics
of the Warrants being exercised.A The Company agrees not to take any positioncontrary to this SectionA 2(c).A 2 A

A d) Mechanics of ExerciseA i. Deliveryof Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares
purchased hereunder to be transmitted by theTransfer Agent to the Holder by crediting the account of the Holdera€™s
or its designeea€™ s balance account with TheDepository Trust Company through its Deposit or Withdrawal at
Custodian system if the Company is then a participant in such systemand either (A) there is an effective registration
statement permitting the issuance of the Warrant Shares or (B) this Warrant isbeing exercised via cashless exercise,
and otherwise by physical delivery of a certificate, registered in the Companya€™s shareregister in the name of the
Holder or its designee, for the number of Warrant Shares to which the Holder is entitled pursuant tosuch exercise to
the address specified by the Holder in the Notice of Exercise by the date that is the earlier of (A) the earlier of(i) two (2)
Trading Days and (ii) the number of days comprising the Standard Settlement Period, in each case after the delivery
tothe Company of the Notice of Exercise and (B) one (1) Trading Day after delivery of the aggregate Exercise Price to
the Company(such date, the &4€ceWarrant Share Delivery Datea€). Upon delivery of the Notice of Exercise, the Holder
shall bedeemed for all corporate purposes to have become the holder of record of the Warrant Shares with respect to
which this Warrant hasbeen exercised, irrespective of the date of delivery of the Warrant Shares, provided that
payment of the aggregate Exercise Price(other than in the case of a cashless exercise) is received by the Warrant Share
Delivery Date. If the Company fails for any reasonto deliver to the Holder the Warrant Shares subject to a Notice of
Exercise by the Warrant Share Delivery Date, provided thatpayment of the aggregate Exercise Price (other than in the
instance of a cashless exercise) is received by the Company by such date,the Company shall pay to the Holder, in cash,
as liquidated damages and not as a penalty, for each $1,000 of Warrant Shares subjectto such exercise (based on the
VWAP of the Common Stock on the date of the applicable Notice of Exercise), $10 per Trading Day(increasing to $20
per Trading Day on the third Trading Day after the Warrant Share Delivery Date) for each Trading Day after
suchWarrant Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise. The
Company agrees to maintaina transfer agent that is a participant in the FAST program so long as this Warrant remains
outstanding and exercisable. As usedherein, &€ceStandard Settlement Perioda€ means the standard settlement period,
expressed in a number of Trading Days,on the Companya€™s primary Trading Market with respect to the Common
Stock as in effect on the date of delivery of the Notice ofExercise.A ii. Deliveryof New Warrants Upon Exercise. If this
Warrant shall have been exercised in part, the Company shall, at the request of a Holder andupon surrender of this
Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencingthe
rights of the Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall
in all other respectsbe identical with this Warrant.A iii. RescissionRights. If the Company fails to cause the Transfer
Agent to transmit to the Holder the Warrant Shares pursuant to Section 2(d)(i)by the Warrant Share Delivery Date, then
the Holder will have the right to rescind such exercise by delivering written notice to the Companyat any time prior to
the delivery of such Warrant Shares (in which case any liquidated damages payable under Section 2(d)(i) shall nolonger
be payable).A iv. Compensationfor Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to
any other rights available to the Holder,if the Company fails to cause the Transfer Agent to transmit to the Holder the
Warrant Shares in accordance with the provisions ofSection 2(d)(i) above pursuant to an exercise on or before the
Warrant Share Delivery Date (other than any such failure that issolely due to any action or inaction by the Holder with
respect to such exercise), and if after such date the Holder is required byits broker to purchase (in an open market
transaction or otherwise) or the Holdera€™s brokerage firm otherwise purchases, sharesof Common Stock to deliver in
satisfaction of a sale by the Holder of the Warrant Shares which the Holder anticipated receiving uponsuch exercise (a
d€eBuy-Ina€), then the Company shall (A) pay in cash to the Holder the amount, if any, by which (x) theHoldera€™s
total purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased exceeds(y)
the amount obtained by multiplying (1) the number of Warrant Shares that the Company was required to deliver to the
Holder inconnection with the exercise at issue times (2) the price at which the sell order giving rise to such purchase
obligation wasexecuted, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Sharesfor which such exercise was not honored (in which case such exercise shall be deemed
rescinded) or deliver to the Holder the numberof shares of Common Stock that would have been issued had the
Company timely complied with its exercise and delivery obligationshereunder. For example, if the Holder purchases
Common Stock having a total purchase price of $11,000 to cover a Buy-In with respectto an attempted exercise of
Warrants with an aggregate sale price giving rise to such purchase obligation of $10,000, under clause(A) of the
immediately preceding sentence the Company shall be required to pay the Holder $1,000. The Holder shall provide
theCompany written notice indicating the amounts payable to the Holder in respect of the Buy-In and, upon request of
the Company,evidence of the amount of such loss. Nothing herein shall limit a Holdera€™ s right to pursue any other
remedies available to ithereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief with respectto the Companya€™s failure to timely deliver shares of Common Stock upon
exercise of the Warrant as required pursuant to theterms hereof.A 3 A A v. No FractionalShares or Scrip. No fractional
shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant. Asto any fraction of a
share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its
election,either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by
the Exercise Price orround up to the next whole shareA vi. Charges,Taxes and Expenses. Issuance of Warrant Shares
shall be made without charge to the Holder for any issue or transfer tax or other incidentalexpense in respect of the
issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such
WarrantShares shall be issued in the name of the Holder or in such name or names as may be directed by the Holder;
provided, however, that inthe event that Warrant Shares are to be issued in a name other than the name of the Holder,
this Warrant when surrendered for exerciseshall be accompanied by the Assignment Form, attached hereto as Exhibit
B, duly executed by the Holder and the Company may require,as a condition thereto, the payment of a sum sufficient to
reimburse it for any transfer tax incidental thereto. The Company shall payall Transfer Agent fees required for same-



day processing of any Notice of Exercise and all fees to the Depository Trust Company (or anotherestablished clearing
corporation performing similar functions) required for same-day electronic delivery of the Warrant Shares.A vii.
Closingof Books. The Company will not close its stockholder books or records in any manner which prevents the timely
exercise of this Warrant,pursuant to the terms hereof.A A e) Holdera€ ™ sExercise Limitations.A The Company shall not
effect any exercise of this Warrant, and a Holder shall not have the right toexercise any portion of this Warrant,
pursuant to SectionA 2 or otherwise, to the extent that after giving effect to suchissuance after exercise as set forth on
the applicable Notice of Exercise, the Holder (together with the Holdera€™s Affiliates,and any other Persons acting as
a group together with the Holder or any of the Holdera€™ s Affiliates (such Persons, a€ceAttribution Partiesa€)), would
beneficially own in excess of the Beneficial Ownership Limitation (as definedbelow).A For purposes of the foregoing
sentence, the number of shares of Common Stock beneficially owned by the Holder and itsAffiliates and Attribution
Parties shall include the number of shares of Common Stock issuable upon exercise of this Warrant withrespect to
which such determination is being made, but shall exclude the number of shares of Common Stock which would be
issuableupon (i)A exercise of the remaining, nonexercised portion of this Warrant beneficially owned by the Holder or
any of itsAffiliates or Attribution Parties and (ii)A exercise or conversion of the unexercised or nonconverted portion of
any othersecurities of the Company (including, without limitation, any otherA Common Stock Equivalents) subject to a
limitation onconversion or exercise analogous to the limitation contained herein beneficially owned by the Holder or any
of its Affiliates orAttribution Parties.A Except as set forth in the preceding sentence, for purposes of this SectionA 2(e),
beneficialownership shall be calculated in accordance with SectionA 13(d) of the Exchange Act and the rules and
regulations promulgatedthereunder, it being acknowledged by the Holder that the Company is not representing to the
Holder that such calculation is incompliance with SectionA 13(d) of the Exchange Act and the Holder is solely
responsible for any schedules required to be filedin accordance therewith.A To the extent that the limitation contained
in this SectionA 2(e) applies, the determination ofwhether this Warrant is exercisable (in relation to other securities
owned by the Holder together with any Affiliates andAttribution Parties) and of which portion of this Warrant is
exercisable shall be in the sole discretion of the Holder, and thesubmission of a Notice of Exercise shall be deemed to
be the Holdera€™s determination of whether this Warrant is exercisable (inrelation to other securities owned by the
Holder together with any Affiliates and Attribution Parties) and of which portion of thisWarrant is exercisable, in each
case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation toverify or confirm the
accuracy of such determination and shall have no liability for exercises of the Warrant that are not incompliance with
the Beneficial Ownership Limitation, except to the extent the Holder relies on a number of outstanding shares
ofCommon Stock that was provided by the Company.A In addition, a determination as to any group status as
contemplated above shallbe determined in accordance with SectionA 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder, andthe Company shall have no obligation to verify or confirm the accuracy of such
determination and shall have no liability forexercises of the Warrant that are not in compliance with the Beneficial
Ownership Limitation, except to the extent the Holder relieson the number of outstanding shares of Common Stock that
was provided by the Company.A For purposes of this SectionA 2(e),in determining the number of outstanding shares of
Common Stock, a Holder may rely on the number of outstanding shares of CommonStock as reflected in (A)A the
Companya€™s most recent periodic or annual report filed with the Commission, as the case maybe, (B)A a more recent
public announcement by the Company or (C)A a more recent written notice by the Company or theTransfer Agent
setting forth the number of shares of Common Stock outstanding.A Upon the written request of a Holder, theCompany
shall within two (2)A Trading Days confirm orally and in writing to the Holder the number of shares of Common Stock
thenoutstanding.A In any case, the number of outstanding shares of Common Stock shall be determined after giving
effect to theconversion or exercise of securities of the Company, including this Warrant, by the Holder or its Affiliates
or Attribution Partiessince the date as of which such number of outstanding shares of Common Stock was

reported.A The 4€ceBeneficial OwnershipLimitationa€ shall be [4.99/9.99]1% of the number of shares of the Common
Stock outstanding immediately after giving effectto the issuance of shares of Common Stock issuable upon exercise of
this Warrant.A The Holder, upon written notice to theCompany, may increase or decrease the Beneficial Ownership
Limitation provisions of this SectionA 2(e), provided that theBeneficial Ownership Limitation in no event exceeds 9.99%
of the number of shares of the Common Stock outstanding immediately aftergiving effect to the issuance of shares of
Common Stock upon exercise of this Warrant held by the Holder and the provisions of thisSectionA 2(e) shall continue
to apply.A Any increase in the Beneficial Ownership Limitation will not be effective until the61st day after such notice is
delivered to the Company.A The provisions of this paragraph shall be construed and implemented ina manner otherwise
than in strict conformity with the terms of this SectionA 2(e) to correct this paragraph (or any portionhereof) which may
be defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changesor
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this
paragraph shallapply to a successor holder of this Warrant. If the Warrant is unexercisable as a result of the
Holdera€™s Beneficial OwnershipLimitation, no alternate consideration is owing to the Holder.A 4 A A SectionA 3.
CertainAdjustmentsA a) Stock Dividends andSplits. If the Company, at any time while this Warrant is outstanding:

(i)A pays a stock dividend or otherwise makes a distributionor distributions on shares of its Common Stock or any other
equity or equity equivalent securities payable in shares of Common Stock (which,for avoidance of doubt, shall not
include any shares of Common Stock issued by the Company upon exercise of this Warrant or pursuant toany other
Transaction Documents), (ii) subdivides outstanding shares of Common Stock into a larger number of shares,

(iii)A combines(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of
shares, or (iv)A issues by reclassificationof shares of the Common Stock any shares of capital stock of the Company,
then in each case the Exercise Price shall be multiplied bya fraction of which the numerator shall be the number of
shares of Common Stock (excluding treasury shares, if any) outstanding immediatelybefore such event and of which the
denominator shall be the number of shares of Common Stock outstanding immediately after such event,and the number
of shares issuable upon exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise
Priceof this Warrant shall remain unchanged.A Any adjustment made pursuant to this SectionA 3(a) shall become
effective immediatelyafter the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effectiveimmediately after the effective date in the case of a subdivision, combination or
re-classification.A b) Subsequent RightsOfferings.A In addition to any adjustments pursuant to SectionA 3(a) above, if at
any time that this Warrant isoutstanding the Company grants, issues or sells any Common Stock Equivalents or rights
to purchase stock, warrants, securities orother property pro rata to all of the record holders of any class of shares of
Common Stock (the a€cePurchaseRightsa€), then the Holder will be entitled to acquire, upon the terms applicable to
such Purchase Rights, the aggregatePurchase Rights which the Holder could have acquired if the Holder had held the



number of shares of Common Stock acquirable uponcomplete exercise of this Warrant (without regard to any
limitations on exercise hereof, including without limitation, theBeneficial Ownership Limitation) immediately before the
date on which a record is taken for the grant, issuance or sale of suchPurchase Rights, or, if no such record is taken,
the date as of which the record holders of shares of Common Stock are to bedetermined for the grant, issue or sale of
such Purchase Rights (provided, however, that to the extent that theHoldera€™ s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial OwnershipLimitation, then the Holder shall not be
entitled to participate in such Purchase Right to such extent (or beneficial ownership ofsuch shares of Common Stock as
a result of such Purchase Right to such extent) and such Purchase Right to such extent shall be heldin abeyance for the
Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the BeneficialOwnership
Limitation).A 5 A A c) Pro Rata Distributions.A Duringsuch time as this Warrant is outstanding, if the Company shall
declare or make any dividend or other distribution of its assets (or rightsto acquire its assets) to all of the holders of
shares of Common Stock, by way of return of capital or otherwise (including, without limitation,any distribution of cash,
stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement,scheme of arrangement or other similar transaction) (a 4€ceDistributiona€), at any time after the
issuance of this Warrant,then, in each such case, the Holder shall be entitled to participate in such Distribution to the
same extent that the Holder would haveparticipated therein if the Holder had held the number of shares of Common
Stock acquirable upon complete exercise of this Warrant (withoutregard to any limitations on exercise hereof, including
without limitation, the Beneficial Ownership Limitation) immediately before thedate of which a record is taken for such
Distribution, or, if no such record is taken, the date as of which the record holders of sharesof Common Stock are to be
determined for the participation in such Distribution (provided, however, that to the extent thatthe Holdera€™s right to
participate in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation,then the
Holder shall not be entitled to participate in such Distribution to such extent (or in the beneficial ownership of any
sharesof Common Stock as a result of such Distribution to such extent) and the portion of such Distribution shall be
held in abeyance for thebenefit of the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial OwnershipLimitation).A d) FundamentalTransaction. If, at any time while this Warrant is
outstanding, (i)A the Company, directly or indirectly, in one or morerelated transactions effects any merger or
consolidation of the Company with or into another Person, (ii)A the Company (or anySubsidiary), directly or indirectly,
effects any sale, lease, license, assignment, transfer, conveyance or other disposition of allor substantially all of the
Companya€™s assets in one or a series of related transactions, (iii)A any, direct or indirect,purchase offer, tender offer
or exchange offer (whether by the Company or another Person) is completed pursuant to which holders ofCommon
Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been
accepted bythe holders of more than 50% of the aggregate voting power of the outstanding common and preferred
stocks of the Company,(iv)A the Company, directly or indirectly, in one or more related transactions effects any
reclassification, reorganization orrecapitalization of shares of Common Stock or any compulsory share exchange
pursuant to which the shares of Common Stock areeffectively converted into or exchanged for other securities, cash or
property, or (v)A the Company, directly or indirectly, inone or more related transactions consummates a stock or share
purchase agreement or other business combination (including, withoutlimitation, a reorganization, recapitalization,
spin-off, merger or scheme of arrangement) with another Person or group of Personswhereby such other Person or
group acquires more than 50% of the aggregate voting power of the outstanding common and preferredstocks of the
Company (not including any shares of Common Stock held by the other Person or other Persons making or party to,
orassociated or affiliated with the other Persons making or party to, such stock or share purchase agreement or other
businesscombination) (each a &€ceFundamental Transactiona€), then, upon any subsequent exercise of this Warrant,
the Holdershall have the right to receive, for each Warrant Share that would have been issuable upon such exercise
immediately prior to theoccurrence of such Fundamental Transaction, at the option of the Holder (without regard to
any limitation in SectionA 2(e) onthe exercise of this Warrant), the number of shares of Common Stock of the successor
or acquiring corporation or of the Company, ifit is the surviving corporation, and any additional consideration (the
a€ceAlternate Considerationa€) receivable as aresult of such Fundamental Transaction by a holder of the number of
shares of Common Stock for which this Warrant is exercisableimmediately prior to such Fundamental Transaction
(without regard to any limitation in SectionA 2(e) on the exercise of thisWarrant). For purposes of any such exercise,
the determination of the Exercise Price shall be appropriately adjusted to apply tosuch Alternate Consideration based
on the amount of Alternate Consideration issuable in respect of one share of Common Stock in suchFundamental
Transaction, and the Company shall apportion the Exercise Price among the Alternate Consideration in a reasonable
mannerreflecting the relative value of any different components of the Alternate Consideration. If holders of Common
Stock are given anychoice as to the securities, cash or property to be received in a Fundamental Transaction, then the
Holder shall be given the samechoice as to the Alternate Consideration it receives upon any exercise of this Warrant
following such Fundamental Transaction.Notwithstanding anything to the contrary, in the event of a Fundamental
Transaction other than a Fundamental Transaction in whichthe Company is the surviving entity and at such time the
Common Stock continues to be quoted or listed on a Trading Market, theCompany or any Successor Entity (as defined
below) shall, at the Holdera€™s option, exercisable at any time concurrently withthe consummation of the Fundamental
Transaction (or, if later, the date of the public announcement of the applicable FundamentalTransaction), purchase this
Warrant from the Holder by paying to the Holder, as described below, an amount of consideration equal tothe Black
Scholes Value (as defined below) of the remaining unexercised portion of this Warrant on the date of the consummation
ofsuch Fundamental Transaction, provided, however, that, if the Fundamental Transaction is not within
theCompanya€™s control, including not approved by the Companya€™s Board of Directors, the Holder shall only be
entitled toreceive from the Company or any Successor Entity, as of the date of the consummation of such Fundamental
Transaction, the same typeor form of consideration (and in the same proportion), valued at the Black Scholes Value of
the unexercised portion of this Warrant,that is being offered and paid to the holders of Common Stock of the Company
in connection with the Fundamental Transaction, whetherthat consideration be in the form of cash, stock or any
combination thereof, or whether the holders of Common Stock are given thechoice to receive from among alternative
forms of consideration in connection with the Fundamental Transaction; provided further,that if holders of Common
Stock of the Company are not offered or paid any consideration in such Fundamental Transaction, suchholders of
Common Stock will be deemed to have received shares of the Successor Entity (which Successor Entity may be the
Companyfollowing such Fundamental Transaction) in such Fundamental Transaction. 4€ceBlack Scholes Valuea€ means
the value ofthis Warrant based on the Black-Scholes Option Pricing Model obtained from the 4€0eOVa<€ function on
Bloomberg determined asof the day of consummation of the applicable Fundamental Transaction for pricing purposes



and reflecting (A)A a risk-freeinterest rate corresponding to the U.S. Treasury rate for a period equal to the time
between the date of the public announcement ofthe applicable contemplated Fundamental Transaction and the
Termination Date, (B)A an expected volatility equal to 100 dayvolatility obtained from the HVT function on Bloomberg
(determined utilizing a 365-day annualization factor) as of the Trading Dayimmediately following the public
announcement of the applicable Fundamental Transaction, (C)A the underlying price per shareused in such calculation
shall be the sum of the price per share being offered in cash, if any, plus the value of any non-cashconsideration, if any,
being offered in such Fundamental Transaction, and ending on the Trading Day of such announcement
orconsummation, as applicable, (D)A a remaining option time equal to the time between the date of the public
announcement of theapplicable Fundamental Transaction and the Termination Date, and (E)A a zero cost of borrow.
The payment of the Black ScholesValue will be made by wire transfer of immediately available funds within five
Business Days of the Holdera€™s election (or, iflater, on the effective date of the Fundamental Transaction). The
Company shall cause any successor entity in a FundamentalTransaction in which the Company is not the survivor (the
d€oeSuccessor Entitya€) to assume in writing all of theobligations of the Company under this Warrant and the other
Transaction Documents in accordance with the provisions of thisSectionA 3(d) pursuant to written agreements in form
and substance reasonably satisfactory to the Holder prior to suchFundamental Transaction and shall, at the option of
the Holder, deliver to the Holder in exchange for this Warrant a security of theSuccessor Entity evidenced by a written
instrument substantially similar in form and substance to this Warrant which is exercisablefor a corresponding number
of shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares ofCommon Stock
acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of
thisWarrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise price
hereunder to such sharesof capital stock (but taking into account the relative value of the shares of Common Stock
pursuant to such Fundamental Transactionand the value of such shares of capital stock, such number of shares of
capital stock and such exercise price being for the purposeof protecting the economic value of this Warrant immediately
prior to the consummation of such Fundamental Transaction), and whichis reasonably satisfactory in form and
substance to the Holder. Upon the occurrence of any such Fundamental Transaction, theSuccessor Entity shall succeed
to, and be substituted for (so that from and after the date of such Fundamental Transaction, theprovisions of this
Warrant and the other Transaction Documents referring to the 4€ceCompanya€ shall refer instead tothe Successor
Entity), and may exercise every right and power of the Company and shall assume all of the obligations of the
Companyunder this Warrant and the other Transaction Documents with the same effect as if such Successor Entity had
been named as theCompany herein.A 6 A A e) Calculations. Allcalculations under this SectionA 3 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. For purposesof this SectionA 3, the number of
shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum ofthe number of
shares of Common Stock (excluding treasury shares, if any) issued and outstanding.A f) Notice to HolderA i.
Adjustmentto Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this SectionA 3, the
Company shallpromptly deliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such
adjustment and anyresulting adjustment to the number of Warrant Shares and setting forth a brief statement of the
facts requiring such adjustment;provided, however, that the Company may satisfy this notice requirement in this
Section 3(f) by filing such notice with theCommission pursuant to a Current Report on Form 8-K, Quarterly Report on
Form 10-Q or Annual Report on Form 10-K.A 7 A A ii. Notice toAllow Exercise by Holder. If (A)A the Company shall
declare a dividend (or any other distribution in whatever form) on the CommonStock other than a stock split, (B)A the
Company shall declare a special nonrecurring cash dividend on or a redemption of the CommonStock, (C)A the
Company shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or
purchaseany shares of capital stock of any class or of any rights, (D)A the approval of any stockholders of the Company
shall be requiredin connection with any reclassification of the Common Stock, any consolidation or merger to which the
Company is a party, any sale ortransfer of all or substantially all of the assets of the Company, or any compulsory share
exchange whereby the Common Stock is convertedinto other securities, cash or property, or (E)A the Company shall
authorize the voluntary or involuntary dissolution, liquidationor winding up of the affairs of the Company, then, in each
case, the Company shall cause to be delivered by facsimile or email to theHolder at its last facsimile number or email
address as it shall appear upon the Warrant Register of the Company, at least 4 calendardays prior to the applicable
record or effective date hereinafter specified, a notice stating (x)A the date on which a record is tobe taken for the
purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date asof
which the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption, rights or
warrants areto be determined or (y)A the date on which such reclassification, consolidation, merger, sale, transfer or
share exchange is expectedto become effective or close, and the date as of which it is expected that holders of the
Common Stock of record shall be entitled toexchange their shares of the Common Stock for securities, cash or other
property deliverable upon such reclassification, consolidation,merger, sale, transfer or share exchange; provided that
the failure to deliver such notice or any defect therein or in the delivery thereofshall not affect the validity of the
corporate action required to be specified in such notice.A To the extent that any notice providedin this Warrant
constitutes, or contains, material, non-public information regarding the Company or any of the Companya€™s
subsidiaries,the Company shall simultaneously file such notice with the Commission pursuant to a Current Report on
Form 8-K.A The Holder shallremain entitled to exercise this Warrant during the period commencing on the date of such
notice to the effective date of the event triggeringsuch notice except as may otherwise be expressly set forth herein.A g)
Voluntary Adjustmentby Company. Subject to the rules and regulations of the Trading Market, the Company may at any
time during the term of this Warrant,subject to the prior written consent of the Holder, reduce the then current
Exercise Price to any amount and for any period of time deemedappropriate by the board of directors of the
Company.A SectionA 4. Transferof WarrantA a) Transferability.A Subjectto compliance with any applicable securities
laws and the conditions set forth in SectionA 4(d) hereof, this Warrant and all rightshereunder (including, without
limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrantat the principal
office of the Company or its designated agent, together with a written assignment of this Warrant substantially in
theform attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer
taxes payable uponthe making of such transfer.A Upon such surrender and, if required, such payment, the Company
shall execute and deliver a new Warrantor Warrants in the name of the assignee or assignees, as applicable, and in the
denomination or denominations specified in such instrumentof assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrantshall promptly be

cancelled.A Notwithstanding anything herein to the contrary, the Holder shall not be required to physically



surrenderthis Warrant to the Company unless the Holder has assigned this Warrant in full, in which case, the Holder
shall surrender this Warrantto the Company within three (3)A Trading Days of the date on which the Holder delivers an
assignment form to the Company assigningthis Warrant in full. A The Warrant, if properly assigned in accordance
herewith, may be exercised by a new holder for the purchaseof Warrant Shares without having a new Warrant

issued.A b) New Warrants.This Warrant may be divided or combined with other Warrants upon presentation hereof at
the aforesaid office of the Company,together with a written notice specifying the names and denominations in which
new Warrants are to be issued, signed by the Holderor its agent or attorney.A Subject to compliance with SectionA 4(a),
as to any transfer which may be involved in suchdivision or combination, the Company shall execute and deliver a new
Warrant or Warrants in exchange for the Warrant or Warrants tobe divided or combined in accordance with such
notice. All Warrants issued on transfers or exchanges shall be dated the Issue Dateof this Warrant and shall be identical
with this Warrant except as to the number of Warrant Shares issuable pursuant thereto.A 8 A A c) Warrant
Register.The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
a€ceWarrant Registera€),in the name of the record Holder hereof from time to time.A The Company may deem and
treat the registered Holder of this Warrant asthe absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absentactual notice to the cor}trary.A SectionA 5.

MiscellaneousA a) No Rights as StockholderUntil Exercise; No Settlement in Cash.A This Warrant does not entitle the
Holder to any voting rights, dividends or other rightsas a stockholder of the Company prior to the exercise hereof as set
forth in SectionA 2(d)(i), except as expressly set forth in SectionA 3.A Withoutlimiting the rights of a Holder to receive
Warrant Shares on a 4€cecashless exercisea€ as permitted in SectionA 2(c), andto receive the cash payments
contemplated pursuant to Section/} 2(d)(i) and SectionA 2(d)(iv), in no event will the Company berequired to net cash
settle an exercise of this Warrant.A b) Loss, Theft, Destructionor Mutilation of Warrant. The Company covenants that
upon receipt by the Company of evidence reasonably satisfactory to it of theloss, theft, destruction or mutilation of this
Warrant or any stock certificate relating to the Warrant Shares, and in case of loss, theftor destruction, of indemnity or
security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the postingof any bond), and
upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and delivera
new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock
certificate.A c) Saturdays, Sundays,Holidays, etc.A If the last or appointed day for the taking of any action or the
expiration of any right required or granted hereinshall not be a Trading Day, then, such action may be taken or such
right may be exercised on the next succeeding Trading Day.A d) Authorized Shares.The Company covenants that, at all
times during the period the Warrant is outstanding, it will reserve from its authorized and unissuedCommon Stock a
sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase
rightsunder this Warrant.A The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officerswho are charged with the duty of issuing the necessary Warrant Shares upon the exercise of the
purchase rights under this Warrant.A TheCompany will take all such reasonable action as may be necessary to assure
that such Warrant Shares may be issued as provided herein withoutviolation of any applicable law or regulation, or of
any requirements of the Trading Market upon which the Common Stock may be listed.A TheCompany covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will,upon
exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance
herewith, be duly authorized,validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issuethereof (other than taxes in respect of any transfer occurring
contemporaneously with such issue).A Except and to the extentas waived or consented to by the Holder, the Company
shall not by any action, including, without limitation, amending itscertificate of incorporation or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale ofsecurities or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant,but will at all times in
good faith assist in the carrying out of all such terms and in the taking of all such actions as may benecessary or
appropriate to protect the rights of Holder as set forth in this Warrant against impairment (it being understood thatthis
Warrant shall not in any case prevent the Company from effecting any such amendment, reorganization, transfer,
consolidation, merger, dissolution, issuance or sale).A Without limiting the generality of the foregoing, the Company will
(i)A notincrease the par value of any Warrant Shares above the amount payable therefor upon such exercise
immediately prior to such increasein par value, (ii)A take all such action as may be necessary or appropriate in order
that the Company may validly and legallyissue fully paid and nonassessable Warrant Shares upon the exercise of this
Warrant and (iii)A use commercially reasonableefforts to obtain all such authorizations, exemptions or consents from
any public regulatory body having jurisdiction thereof, asmay be, necessary to enable the Company to perform its
obligations under this Warrant.A 9 A A Before taking any action,which would result in an adjustment in the number of
Warrant Shares for which this Warrant is exercisable or in the Exercise Price, theCompany shall obtain all such
authorizations or exemptions thereof, or consents thereto, as may be necessary from any public regulatorybody or
bodies having jurisdiction thereof.A e) Jurisdiction. Allquestions concerning the construction, validity, enforcement and
interpretation of this Warrant shall be determined in accordance withthe provisions of the Purchase Agreement.A f)
Restrictions.A TheHolder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, and the Holder does not utilizecashless exercise, will have restrictions upon resale imposed by state and
federal securities laws.A g) Nonwaiver and Expenses.A Nocourse of dealing or any delay or failure to exercise any right
hereunder on the part of Holder shall operate as a waiver of such rightor otherwise prejudice the Holdera€™ s rights,
powers or remedies, notwithstanding the fact that the right to exercise this Warrantterminates on the Termination
Date.A Without limiting any other provision of this Warrant, if the Company willfully and knowinglyfails to comply with
any provision of this Warrant, which results in any material damages to the Holder, the Company shall pay to theHolder
such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable
attorneysa€ ™ fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts due
pursuant hereto or in otherwise enforcingany of its rights, powers or remedies hereunder.A h) Notices.A Anynotice,
request or other document required or permitted to be given or delivered to the Holder by the Company shall be
delivered in accordancewith the notice provisions of the Purchase Agreement.A i) Limitation of Liability.A Noprovision
hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase Warrant Shares, and
no enumerationherein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the
purchase price of any CommonStock or as a stockholder of the Company, whether such liability is asserted by the
Company or by creditors of the Company.A j) Remedies.A TheHolder, in addition to being entitled to exercise all rights
granted by law, including recovery of damages, will be entitled to specificperformance of its rights under this



Warrant.A The Company agrees that monetary damages would not be adequate compensation for anyloss incurred by
reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense inany
action for specific performance that a remedy at law would be adequate.A k) Successors and Assigns.A Subjectto
applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the benefit of and
be bindingupon the successors and permitted assigns of the Company and the successors and permitted assigns of
Holder.A The provisions of thisWarrant are intended to be for the benefit of any Holder from time to time of this
Warrant and shall be enforceable by the Holder or holderof Warrant Shares.A 1) Amendment.A ThisWarrant may be
modified or amended or the provisions hereof waived with the written consent of the Company, on the one hand, and
theHolder of this Warrant, on the other hand.A m) Severability.A Whereverpossible, each provision of this Warrant shall
be interpreted in such manner as to be effective and valid under applicable law, but ifany provision of this Warrant shall
be prohibited by or invalid under applicable law, such provision shall be ineffective to the extentof such prohibition or
invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.A n)
Headings.A Theheadings used in this Warrant are for the convenience of reference only and shall not, for any purpose,
be deemed a part of this Warrant. A *ekekekerkekekokik A (Signature Page Follows) A 10 A A IN WITNESS WHEREOF,
the Company has caused thisWarrant to be executed by its officer thereunto duly authorized as of the date first above
indicated.A A Theriva Biologics, Inc. A A A By: A A Name: AAAAAAAAAA A Title: A A[SIGNATURE PAGE TO
COMMON STOCK PURCHASE WARRANTOF THERIVA BIOLOGICS, INC.JA 11 A A EXHIBIT A A NOTICE OF
EXERCISE A TO: THERIVA BIOLOGICS, INC.A A (1) The undersigned hereby elects to purchase Warrant
Shares of the Company pursuant to the terms of the attached Warrant (only if exercised in full), and tenders
herewithpayment of the exercise price in full, together with all applicable transfer taxes, if any.A (2) Payment shall take
the form of (check applicablebox):A [A A ] in lawful money of the United States; orA [A A ] if permitted the cancellation
of such number of Warrant Sharesas is necessary, in accordance with the formula set forth in subsection 2(c), to
exercise this Warrant with respect to the maximum numberof Warrant Shares purchasable pursuant to the cashless
exercise procedure set forth in subsection 2(c).A (3) Please issue said Warrant Shares in the nameof the undersigned or
in such other name as is specified below:A A A A The Warrant Shares shall be delivered to the following DWAC
AccountNumber:A AAAAAAAA A A [SIGNATURE OF HOLDERJA Name of Investing Entity:
A Signature of Authorized Signatory of Investing Entity:
A Name of Authorized Signatory:
A Title of Authorized Signatory:

A Date:

A 12 A A EXHIBIT B A ASSIGNMENT FORM
A (To assign the foregoing Warrant, execute thisform and supply required information.A Do not use this form to
exercise the Warrant to purchase shares.) A FOR VALUE RECEIVED, the foregoing Warrant andall rlghts evidenced
thereby are hereby assigned toA A A A A Name: A A (Please Print) A AAA Address:A A A AAA (Please
Prmt) A A A A Phone Number: A A A A A A A Email Address: A A A A A A A Dated:
A A AAA A A Holdera€™s Signature: A A A A A A A Holdera€™s Address: A A A A 13A A EXHIBIT
4.4A PRE-FUNDED COMMON STOCK PURCHASE WARRANT A TherivaBiologics, Inc.A Warrant Shares: A A A Issue
Date: A [a—],2024A A A A A A A A A A A Initial Exercise Date: A [4—], 2024 A THIS PRE-FUNDED COMMON
STOCKPURCHASE WARRANT (the a€ceWarranta€) certifies that, for value received, A orits assigns (the
d€ceHoldera€)is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set
forth, at any time on or afterthe date hereof (the a€elnitial Exercise Datea€) and until this Warrant is exercised in full
(the a€eTerminationDatea€) but not thereafter, to subscribe for and purchase from Theriva Biologics, Inc., a Nevada
corporation (the a€ceCompanya€),up to shares (as subject to adjustment hereunder, the &€ceWarrant Sharesa€)
of the Companya€™s commonstock, par value $0.001 per share (the 4€ceCommon Stocka€). The purchase price of one
share of Common Stock under thisWarrant shall be equal to the Exercise Price, as defined in
SectionA 2(b).A SectionA 1. Definitions.A Capitalizedterms used and not otherwise defined herein shall have the
meanings set forth in that certain Securities Purchase Agreement (the a€cePurchaseAgreementa€), dated September [a
—1, 2024, among the Company and the purchasers signatory thereto.A SectionA 2. ExerciseA a) Exercise of
Warrant.A Subjectto the terms and conditions hereof, exercise of the purchase rights represented by this Warrant may
be made, in whole or in part, at anytime or times on or after the Initial Exercise Date and on or before the Termination
Date by delivery to the Company of a duly executedfacsimile copy or PDF copy submitted by e-mail (or e-mail
attachment) of the Notice of Exercise in the form attached hereto as ExhibitA (the a&€ceNotice of Exercisea€).A Within
the earlier of (i)A one (1) Trading Day and (ii)A the numberof Trading Days comprising the Standard Settlement Period
(as defined in SectionA 2(d)(i) herein) following the date of exercise asaforesaid, the Holder shall deliver the unpaid
portion of the aggregate Exercise Price for the Warrant Shares specified in the applicableNotice of Exercise by wire
transfer or cashiera€™s check drawn on a United States bank unless the cashless exercise procedure specifiedin
SectionA 2(c) below is applicable and specified in the attached Notice of Exercise.A The Company shall have no
obligation toinquire with respect to or otherwise confirm the authenticity of the signature(s) contained on any Notice of
Exercise nor the authorityof the person executing such Notice of Exercise. No ink-original Notice of Exercise shall be
required, nor shall any medallion guarantee(or other type of guarantee or notarization) of any Notice of Exercise be
required.A Notwithstanding anything herein to the contrary,the Holder shall not be required to physically surrender
this Warrant to the Company until the Holder has purchased all of the WarrantShares available hereunder and the
Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Companyfor
cancellation within three (3)A Trading Days of the date on which the final Notice of Exercise is delivered to the
Company. Partialexercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares
available hereunder shall have theeffect of lowering the outstanding number of Warrant Shares purchasable hereunder
in an amount equal to the applicable number of WarrantShares purchased.A The Holder and the Company shall
maintain records showing the number of Warrant Shares purchased and the date ofsuch purchases. The Company shall
deliver any objection to any Notice of Exercise within one (1)A Trading Day of receipt of such notice.A TheHolder and
any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph,
followingthe purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for
purchase hereunder at any giventime may be less than the amount stated on the face hereof AA 1 A A b) Exercise
Price.A Theaggregate exercise price of this Warrant, except for a nominal exercise price of $0.0001 per Warrant Share,
was pre-funded to the Companyon or prior to the Initial Exercise Date and, consequently, no additional consideration
(other than the nominal exercise price of $0.0001per Warrant Share) shall be required to be paid by the Holder to the




Company to effect any exercise of this Warrant. The Holder shallnot be entitled to the return or refund of all, or any
portion, of such pre-paid aggregate exercise price under any circumstance or forany reason. The remaining exercise
price per Warrant Share shall be $0.0001, subject to adjustment hereunder (the &€ceExercise Pricea€).A c) Cashless
Exercise.Subject to the terms and conditions of this Warrant, the Holder may exercise, in whole or in part, at such time
by means of a &€ocecashlessexercisea€ in which the Holder shall be entitled to receive a number of Warrant Shares
equal to the quotient obtained by dividing[(A-B) (X)] by (A), where:A (A)a€%o= as applicable: ()A the VWAP on the
Trading Day immediately preceding the date of the applicable Notice of Exercise if such Notice of Exercise is (1)A both
executed and delivered pursuant to SectionA 2(a) hereof on a day that is not a Trading Day or (2)A both executed and
delivered pursuant to SectionA 2(a) hereof on a Trading Day prior to the opening of 4&€ceregular trading hoursa€ (as
defined in Rule 600(b)(68) of Regulation NMS promulgated under the federal securities laws) on such Trading Day,
(ii)A the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise or (iii)A the
VWAP on the date of the applicable Notice of Exercise if the date of such Notice of Exercise is a Trading Day and such
Notice of Exercise is both executed and delivered pursuant to SectionA 2(a) hereof after the close of d€ceregular
trading hoursa€ on such Trading Day; A (B)a€%o0= the Exercise Price of this Warrant, as adjusted hereunder; and A
(X)a€%o= the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the
terms of this Warrant if such exercise were by means of a cash exercise rather than a cashless exercise. A 4€eeBid
PriceA€means, for any date, the price determined by the first of the following clauses that applies: (a)A if the Common
Stock is then listedor quoted on a Trading Market, the bid price of the Common Stock for the time in question (or the
nearest preceding date) on the TradingMarket on which the Common Stock is then listed or quoted as reported by
Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New YorkCity time) to 4:02 p.m. (New York City time)), DA if
the Common Stock is not then listed or quoted on a Trading Market and if pricesfor the Common Stock are then
reported on the OTCQB Venture Market (4€ceOTCQBa&€) or the OTCQX Best Market (a&€0eOTCQXa€),as applicable, the
volume weighted average price of the Common Stock for such date (or the nearest preceding date) on OTCQB or
OTCQX,as applicable, (c) if the Common Stock is not then listed or quoted for trading on a Trading Market or on
OTCQB or OTCQX and if pricesfor the Common Stock are then reported on The Pink Open Market (or a similar
organization or agency succeeding to its functions of reportingprices), the most recent bid price per share of the
Common Stock so reported, or (d)A in all other cases, the fair market value ofa share of Common Stock as determined
by an independent appraiser selected in good faith by the Holders of a majority in interest of theSecurities then
outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the
Company.A 4€ceVWAPa€means, for any date, the price determined by the first of the following clauses that applies:
(a)A if the Common Stock is then listedor quoted on a Trading Market, the daily volume weighted average price of the
Common Stock for such date (or the nearest preceding date)on the Trading Market on which the Common Stock is then
listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30a.m. (New York City time) to 4:02
p-m. (New York City time)), (b)A if the Common Stock is not then listed or quoted on a Trading Marketand if prices for
the Common Stock are then reported on OTCQB or OTCQX, as applicable, the volume weighted average price of the
CommonStock for such date (or the nearest preceding date) on OTCQB or OTCQX, as applicable, (c)A if the Common
Stock is not then listedor quoted for trading on a Trading Market or on OTCQB or OTCQX and if prices for the Common
Stock are then reported on The Pink Open Market(or a similar organization or agency succeeding to its functions of
reporting prices), the most recent bid price per share of the CommonStock so reported, or (d)A in all other cases, the
fair market value of a share of Common Stock as determined by an independent appraiserselected in good faith by the
Holders of a majority in interest of the Securities then outstanding and reasonably acceptable to the Company,the fees
and expenses of which shall be paid by the Company.A If Warrant Shares are issuedin such a cashless exercise, the
parties acknowledge and agree that in accordance with SectionA 3(a)(9) of the Securities Act, theWarrant Shares shall
take on the registered characteristics of the Warrants being exercised.A The Company agrees not to take any
positioncontrary to this SectionA 2(c).A 2 A A d) Mechanics of ExerciseA i. Delivery ofWarrant Shares Upon Exercise.
The Company shall cause the Warrant Shares purchased hereunder to be transmitted by the Transfer Agentto the
Holder by crediting the account of the Holdera€™s or its designeed€™ s balance account with The Depository Trust
Companythrough its Deposit or Withdrawal at Custodian system if the Company is then a participant in such system
and either (A) there is an effectiveregistration statement permitting the issuance of the Warrant Shares or (B) this
Warrant is being exercised via cashless exercise, andotherwise by physical delivery of a certificate, registered in the
Companya€™s share register in the name of the Holder or its designee,for the number of Warrant Shares to which the
Holder is entitled pursuant to such exercise to the address specified by the Holder in theNotice of Exercise by the date
that is the earlier of (A) the earlier of (i) two (2) Trading Days and (ii) the number of days comprisingthe Standard
Settlement Period, in each case after the delivery to the Company of the Notice of Exercise and (B) one (1) Trading Day
afterdelivery of the aggregate Exercise Price to the Company (such date, the &€ceWarrant Share Delivery Datea€).
Upon deliveryof the Notice of Exercise, the Holder shall be deemed for all corporate purposes to have become the
holder of record of the Warrant Shareswith respect to which this Warrant has been exercised, irrespective of the date of
delivery of the Warrant Shares, provided that paymentof the aggregate Exercise Price (other than in the case of a
cashless exercise) is received by the Warrant Share Delivery Date. If theCompany fails for any reason to deliver to the
Holder the Warrant Shares subject to a Notice of Exercise by the Warrant Share DeliveryDate, provided that payment
of the aggregate Exercise Price (other than in the instance of a cashless exercise) is received by the Companyby such
date, the Company shall pay to the Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of
Warrant Sharessubject to such exercise (based on the VWAP of the Common Stock on the date of the applicable Notice
of Exercise), $10 per Trading Day(increasing to $20 per Trading Day on the third Trading Day after the Warrant Share
Delivery Date) for each Trading Day after such WarrantShare Delivery Date until such Warrant Shares are delivered or
Holder rescinds such exercise. The Company agrees to maintain a transferagent that is a participant in the FAST
program so long as this Warrant remains outstanding and exercisable. As used herein, a€ceStandardSettlement
Perioda€ means the standard settlement period, expressed in a number of Trading Days, on the Companya€™s
primaryTrading Market with respect to the Common Stock as in effect on the date of delivery of the Notice of
Exercise.A ii. Deliveryof New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company
shall, at the request of a Holder andupon surrender of this Warrant certificate, at the time of delivery of the Warrant
Shares, deliver to the Holder a new Warrant evidencingthe rights of the Holder to purchase the unpurchased Warrant
Shares called for by this Warrant, which new Warrant shall in all other respectsbe identical with this Warrant.A iii.
RescissionRights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares
pursuant to Section 2(d)(i)by the Warrant Share Delivery Date, then the Holder will have the right to rescind such



exercise by delivering written notice to the Companyat any time prior to the delivery of such Warrant Shares (in which
case any liquidated damages payable under Section 2(d)(i) shall nolonger be payable).A iv. Compensationfor Buy-In on
Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to the Holder,if the
Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the
provisions ofSection 2(d)(i) above pursuant to an exercise on or before the Warrant Share Delivery Date(other than any
such failure that issolely due to any action or inaction by the Holder with respect to such exercise), and if after such
date the Holder is required byits broker to purchase (in an open market transaction or otherwise) or the Holdera€™s
brokerage firm otherwise purchases, sharesof Common Stock to deliver in satisfaction of a sale by the Holder of the
Warrant Shares which the Holder anticipated receiving uponsuch exercise (a &4€ceBuy-Ina€), then the Company shall (A)
pay in cash to the Holder the amount, if any, by which (x)the Holderda€™ s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchasedexceeds (y) the amount obtained by multiplying (1)
the number of Warrant Shares that the Company was required to deliver to theHolder in connection with the exercise
at issue times (2) the price at which the sell order giving rise to such purchase obligationwas executed, and (B) at the
option of the Holder, either reinstate the portion of the Warrant and equivalent number of WarrantShares for which
such exercise was not honored (in which case such exercise shall be deemed rescinded) or deliver to the Holder
thenumber of shares of Common Stock that would have been issued had the Company timely complied with its exercise
and deliveryobligations hereunder. For example, if the Holder purchases Common Stock having a total purchase price
of $11,000 to cover a Buy-Inwith respect to an attempted exercise of Warrants with an aggregate sale price giving rise
to such purchase obligation of $10,000,under clause (A) of the immediately preceding sentence the Company shall be
required to pay the Holder $1,000. The Holder shallprovide the Company written notice indicating the amounts payable
to the Holder in respect of the Buy-In and, upon request of theCompany, evidence of the amount of such loss. Nothing
herein shall limit a Holdera€™s right to pursue any other remediesavailable to it hereunder, at law or in equity
including, without limitation, a decree of specific performance and/or injunctiverelief with respect to the Companya€™s
failure to timely deliver shares of Common Stock upon exercise of the Warrant as requiredpursuant to the terms
hereof. A 3 A Av. No FractionalShares or Scrip. No fractional shares or scrip representing fractional shares shall be
issued upon the exercise of this Warrant. Asto any fraction of a share which the Holder would otherwise be entitled to
purchase upon such exercise, the Company shall, at its election,either pay a cash adjustment in respect of such final
fraction in an amount equal to such fraction multiplied by the Exercise Price orround up to the next whole shareA vi.
Charges,Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue or
transfer tax or other incidentalexpense in respect of the issuance of such Warrant Shares, all of which taxes and
expenses shall be paid by the Company, and such WarrantShares shall be issued in the name of the Holder or in such
name or names as may be directed by the Holder; provided, however, that inthe event that Warrant Shares are to be
issued in a name other than the name of the Holder, this Warrant when surrendered for exerciseshall be accompanied
by the Assignment Form, attached hereto as Exhibit B, duly executed by the Holder and the Company may require,as a
condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company
shall payall Transfer Agent fees required for same-day processing of any Notice of Exercise and all fees to the
Depository Trust Company (or anotherestablished clearing corporation performing similar functions) required for same-
day electronic delivery of the Warrant Shares.A vii. Closingof Books. The Company will not close its stockholder books
or records in any manner which prevents the timely exercise of this Warrant,pursuant to the terms hereof. A 4 A Ae)
Holdera€ ™ sExercise Limitations.A The Company shall not effect any exercise of this Warrant, and a Holder shall not
have the right toexercise any portion of this Warrant, pursuant to SectionA 2 or otherwise, to the extent that after
giving effect to suchissuance after exercise as set forth on the applicable Notice of Exercise, the Holder (together with
the Holdera€™ s Affiliates,and any other Persons acting as a group together with the Holder or any of the Holdera€™s
Affiliates (such Persons, é€oez§ttribution Partiesa€)), would beneficially own in excess of the Beneficial Ownership
Limitation (as definedbelow).A For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and itsAffiliates and Attribution Parties shall include the number of shares of Common
Stock issuable upon exercise of this Warrant withrespect to which such determination is being made, but shall exclude
the number of shares of Common Stock which would be issuableupon (i)A exercise of the remaining, nonexercised
portion of this Warrant beneficially owned by the Holder or any of itsAffiliates or Attribution Parties and (ii)A exercise
or conversion of the unexercised or nonconverted portion of any othersecurities of the Company (including, without
limitation, any otherA Common Stock Equivalents) subject to a limitation onconversion or exercise analogous to the
limitation contained herein beneficially owned by the Holder or any of its Affiliates orAttribution Parties.A Except as set
forth in the preceding sentence, for purposes of this SectionA 2(e), beneficialownership shall be calculated in
accordance with SectionA 13(d) of the Exchange Act and the rules and regulations promulgatedthereunder, it being
acknowledged by the Holder that the Company is not representing to the Holder that such calculation is incompliance
with SectionA 13(d) of the Exchange Act and the Holder is solely responsible for any schedules required to be filedin
accordance therewith.A To the extent that the limitation contained in this SectionA 2(e) applies, the determination
ofwhether this Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates
andAttribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder,
and thesubmission of a Notice of Exercise shall be deemed to be the Holdera€™s determination of whether this Warrant
is exercisable (inrelation to other securities owned by the Holder together with any Affiliates and Attribution Parties)
and of which portion of thisWarrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the
Company shall have no obligation toverify or confirm the accuracy of such determination and shall have no liability for
exercises of the Warrant that are not incompliance with the Beneficial Ownership Limitation, except to the extent the
Holder relies on a number of outstanding shares ofCommon Stock that was provided by the Company.A In addition, a
determination as to any group status as contemplated above shallbe determined in accordance with SectionA 13(d) of
the Exchange Act and the rules and regulations promulgated thereunder, andthe Company shall have no obligation to
verify or confirm the accuracy of such determination and shall have no liability forexercises of the Warrant that are not
in compliance with the Beneficial Ownership Limitation, except to the extent the Holder relieson the number of
outstanding shares of Common Stock that was provided by the Company.A For purposes of this SectionA 2(e),in
determining the number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding
shares of CommonStock as reflected in (A)A the Companya€™s most recent periodic or annual report filed with the
Commission, as the case maybe, (B)A a more recent public announcement by the Company or (C)A a more recent
written notice by the Company or theTransfer Agent setting forth the number of shares of Common Stock
outstanding.A Upon the written request of a Holder, theCompany shall within two (2)A Trading Days confirm orally and



in writing to the Holder the number of shares of Common Stock thenoutstanding.A In any case, the number of
outstanding shares of Common Stock shall be determined after giving effect to theconversion or exercise of securities
of the Company, including this Warrant, by the Holder or its Affiliates or Attribution Partiessince the date as of which
such number of outstanding shares of Common Stock was reported.A The 4€ceBeneficial OwnershipLimitationa€ shall
be [4.99/9.99]% of the number of shares of the Common Stock outstanding immediately after giving effectto the
issuance of shares of Common Stock issuable upon exercise of this Warrant.A The Holder, upon written notice to
theCompany, may increase or decrease the Beneficial Ownership Limitation provisions of this SectionA 2(e), provided
that theBeneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common Stock
outstanding immediately aftergiving effect to the issuance of shares of Common Stock upon exercise of this Warrant
held by the Holder and the provisions of thisSectionA 2(e) shall continue to apply.A Any increase in the Beneficial
Ownership Limitation will not be effective until the61st day after such notice is delivered to the Company.A The
provisions of this paragraph shall be construed and implemented ina manner otherwise than in strict conformity with
the terms of this SectionA 2(e) to correct this paragraph (or any portionhereof) which may be defective or inconsistent
with the intended Beneficial Ownership Limitation herein contained or to make changesor supplements necessary or
desirable to properly give effect to such limitation. The limitations contained in this paragraph shallapply to a successor
holder of this Warrant. If the Warrant is unexercisable as a result of the Holderd€™s Beneficial OwnershipLimitation,
no alternate consideration is owing to the Holder.A SectionA 3. CertainAdjustmentsA a) Stock Dividends andSplits. If
the Company, at any time while this Warrant is outstanding: (i)A pays a stock dividend or otherwise makes a
distributionor distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in
shares of Common Stock (which,for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon exercise of this Warrant or pursuant toany other Transaction Documents), (ii) subdivides outstanding
shares of Common Stock into a larger number of shares, (iii)A combines(including by way of reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, or (iv)A issues by reclassificationof shares of the
Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall be multiplied bya
fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediatelybefore such event and of which the denominator shall be the number of shares of Common
Stock outstanding immediately after such event,and the number of shares issuable upon exercise of this Warrant shall
be proportionately adjusted such that the aggregate Exercise Priceof this Warrant shall remain unchanged.A Any
adjustment made pursuant to this SectionA 3(a) shall become effective immediatelyafter the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall become effectiveimmediately
after the effective date in the case of a subdivision, combination or re:classification.A 5A ADb) Subsequent
RightsOfferings.A In addition to any adjustments pursuant to SectionA 3(a) above, if at any time while this Warrant
isoutstanding the Company grants, issues or sells any Common Stock Equivalents or rights to purchase stock, warrants,
securities orother property pro rata to all of the record holders of any class of shares of Common Stock (the
a€ePurchaseRightsa€), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights,
the aggregatePurchase Rights which the Holder could have acquired if the Holder had held the number of shares of
Common Stock acquirable uponcomplete exercise of this Warrant (without regard to any limitations on exercise hereof,
including without limitation, theBeneficial Ownership Limitation) immediately before the date on which a record is
taken for the grant, issuance or sale of suchPurchase Rights, or, if no such record is taken, the date as of which the
record holders of shares of Common Stock are to bedetermined for the grant, issue or sale of such Purchase Rights
(provided, however, that to the extent that theHoldera€™ s right to participate in any such Purchase Right would result
in the Holder exceeding the Beneficial OwnershipLimitation, then the Holder shall not be entitled to participate in such
Purchase Right to such extent (or beneficial ownership ofsuch shares of Common Stock as a result of such Purchase
Right to such extent) and such Purchase Right to such extent shall be heldin abeyance for the Holder until such time, if
ever, as its right thereto would not result in the Holder exceeding the BeneficialOwnership Limitation).A c) Pro Rata
Distributions.A Duringsuch time as this Warrant is outstanding, if the Company shall declare or make any dividend or
other distribution of its assets (or rightsto acquire its assets) to all of the holders of shares of Common Stock, by way of
return of capital or otherwise (including, without limitation,any distribution of cash, stock or other securities, property
or options by way of a dividend, spin off, reclassification, corporate rearrangement,scheme of arrangement or other
similar transaction) (a a€ceDistributiona€), at any time after the issuance of this Warrant,then, in each such case, the
Holder shall be entitled to participate in such Distribution to the same extent that the Holder would haveparticipated
therein if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this
Warrant (withoutregard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before thedate of which a record is taken for such Distribution, or, if no such record is taken,
the date as of which the record holders of sharesof Common Stock are to be determined for the participation in such
Distribution (provided, however, that to the extent thatthe Holdera€™ s right to participate in any such Distribution
would result in the Holder exceeding the Beneficial Ownership Limitation,then the Holder shall not be entitled to
participate in such Distribution to such extent (or in the beneficial ownership of any sharesof Common Stock as a result
of such Distribution to such extent) and the portion of such Distribution shall be held in abeyance for thebenefit of the
Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
OwnershipLimitation).A d) FundamentalTransaction. If, at any time while this Warrant is outstanding, (i)A the
Company, directly or indirectly, in one or morerelated transactions effects any merger or consolidation of the Company
with or into another Person, (ii)A the Company (or anySubsidiary), directly or indirectly, effects any sale, lease, license,
assignment, transfer, conveyance or other disposition of allor substantially all of the Companya€™s assets in one or a
series of related transactions, (iii)A any, direct or indirect,purchase offer, tender offer or exchange offer (whether by
the Company or another Person) is completed pursuant to which holders ofCommon Stock are permitted to sell, tender
or exchange their shares for other securities, cash or property and has been accepted bythe holders of more than 50%
of the aggregate voting power of the outstanding common and preferred stocks of the Company,(iv)A the Company,
directly or indirectly, in one or more related transactions effects any reclassification, reorganization orrecapitalization
of shares of Common Stock or any compulsory share exchange pursuant to which the shares of Common Stock
areeffectively converted into or exchanged for other securities, cash or property, or (v)A the Company, directly or
indirectly, inone or more related transactions consummates a stock or share purchase agreement or other business
combination (including, withoutlimitation, a reorganization, recapitalization, spin-off, merger or scheme of
arrangement) with another Person or group of Personswhereby such other Person or group acquires more than 50% of
the aggregate voting power of the outstanding common and preferredstocks of the Company (not including any shares



of Common Stock held by the other Person or other Persons making or party to, orassociated or affiliated with the other
Persons making or party to, such stock or share purchase agreement or other businesscombination) (each a
d€eFundamental Transactiona€), then, upon any subsequent exercise of this Warrant, the Holdershall have the right to
receive, for each Warrant Share that would have been issuable upon such exercise immediately prior to theoccurrence
of such Fundamental Transaction, at the option of the Holder (without regard to any limitation in SectionA 2(e) onthe
exercise of this Warrant), the number of shares of Common Stock of the successor or acquiring corporation or of the
Company, ifit is the surviving corporation, and any additional consideration (the a€ceAlternate Considerationa€)
receivable as aresult of such Fundamental Transaction by a holder of the number of shares of Common Stock for which
this Warrant is exercisableimmediately prior to such Fundamental Transaction (without regard to any limitation in
SectionA 2(e) on the exercise of thisWarrant). For purposes of any such exercise, the determination of the Exercise
Price shall be appropriately adjusted to apply tosuch Alternate Consideration based on the amount of Alternate
Consideration issuable in respect of one share of Common Stock in suchFundamental Transaction, and the Company
shall apportion the Exercise Price among the Alternate Consideration in a reasonable mannerreflecting the relative
value of any different components of the Alternate Consideration. If holders of Common Stock are given anychoice as to
the securities, cash or property to be received in a Fundamental Transaction, then the Holder shall be given the
samechoice as to the Alternate Consideration it receives upon any exercise of this Warrant following such Fundamental
Transaction. TheCompany shall cause any successor entity in a Fundamental Transaction in which the Company is not
the survivor (the &€oeSuccessor Entitya€) to assume in writing all of the obligations of the Company under this Warrant
and the otherTransaction Documents in accordance with the provisions of this SectionA 3(d) pursuant to written
agreements in form andsubstance reasonably satisfactory to the Holder prior to such Fundamental Transaction and
shall, at the option of the Holder,deliver to the Holder in exchange for this Warrant a security of the Successor Entity
evidenced by a written instrumentsubstantially similar in form and substance to this Warrant which is exercisable for a
corresponding number of shares of capitalstock of such Successor Entity (or its parent entity) equivalent to the shares
of Common Stock acquirable and receivable uponexercise of this Warrant (without regard to any limitations on the
exercise of this Warrant) prior to such Fundamental Transaction,and with an exercise price which applies the exercise
price hereunder to such shares of capital stock (but taking into account therelative value of the shares of Common
Stock pursuant to such Fundamental Transaction and the value of such shares of capital stock,such number of shares of
capital stock and such exercise price being for the purpose of protecting the economic value of thisWarrant immediately
prior to the consummation of such Fundamental Transaction), and which is reasonably satisfactory in form
andsubstance to the Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall
succeed to, and besubstituted for (so that from and after the date of such Fundamental Transaction, the provisions of
this Warrant and the otherTransaction Documents referring to the 4€ceCompanya€ shall refer instead to the Successor
Entity), and may exerciseevery right and power of the Company and shall assume all of the obligations of the Company
under this Warrant and the otherTransaction Documents with the same effect as if such Successor Entity had been
named as the Company herein.A 6 A A e) Calculations. Allcalculations under this SectionA 3 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. For purposesof this SectionA 3, the number of
shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum ofthe number of
shares of Common Stock (excluding treasury shares, if any) issued and outstanding.A f) Notice to HolderA i.
Adjustmentto Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this SectionA 3, the
Company shall promptlydeliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such
adjustment and any resulting adjustmentto the number of Warrant Shares and setting forth a brief statement of the
facts requiring such adjustment; provided, however, that theCompany may satisfy this notice requirement in this
Section 3(f) by filing such notice with the Commission pursuant to a Current Reporton Form 8-K, Quarterly Report on
Form 10-Q or Annual Report on Form 10-K.A ii. Noticeto Allow Exercise by Holder. If (A)A the Company shall declare a
dividend (or any other distribution in whatever form) onthe Common Stock other than a stock split, (B)A the Company
shall declare a special nonrecurring cash dividend on or aredemption of the Common Stock, (C)A the Company shall
authorize the granting to all holders of the Common Stock rights orwarrants to subscribe for or purchase any shares of
capital stock of any class or of any rights, (D)A the approval of anystockholders of the Company shall be required in
connection with any reclassification of the Common Stock, any consolidation ormerger to which the Company is a party,
any sale or transfer of all or substantially all of the assets of the Company, or anycompulsory share exchange whereby
the Common Stock is converted into other securities, cash or property, or (E)A the Companyshall authorize the
voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in eachcase, the
Company shall cause to be delivered by facsimile or email to the Holder at its last facsimile number or email address
asit shall appear upon the Warrant Register of the Company, at least 4 calendar days prior to the applicable record or
effective datehereinafter specified, a notice stating (x)A the date on which a record is to be taken for the purpose of
such dividend,distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the
holders of the CommonStock of record to be entitled to such dividend, distributions, redemption, rights or warrants are
to be determined or (y)A thedate on which such reclassification, consolidation, merger, sale, transfer or share exchange
is expected to become effective orclose, and the date as of which it is expected that holders of the Common Stock of
record shall be entitled to exchange their sharesof the Common Stock for securities, cash or other property deliverable
upon such reclassification, consolidation, merger, sale,transfer or share exchange; provided that the failure to deliver
such notice or any defect therein or in the delivery thereof shallnot affect the validity of the corporate action required to
be specified in such notice.A To the extent that any notice providedin this Warrant constitutes, or contains, material,
non-public information regarding the Company or any of the Companya€ ™ ssubsidiaries, the Company shall
simultaneously file such notice with the Commission pursuant to a Current Report on Form8-K.A The Holder shall
remain entitled to exercise this Warrant during the period commencing on the date of such notice to theeffective date of
the event triggering such notice except as may otherwise be expressly set forth herein.A 7 A A g) Voluntary
Adjustmentby Company. Subject to the rules and regulations of the Trading Market, the Company may at any time
during the term of this Warrant,subject to the prior written consent of the Holder, reduce the then current Exercise
Price to any amount and for any period of time deemedappropriate by the board of directors of the

Company.A SectionA 4. Transferof WarrantA a) Transferability.A Subjectto compliance with any applicable securities
laws and the conditions set forth in SectionA 4(d) hereof, this Warrant and all rightshereunder (including, without
limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrantat the principal
office of the Company or its designated agent, together with a written assignment of this Warrant substantially in
theform attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer



taxes payable uponthe making of such transfer.A Upon such surrender and, if required, such payment, the Company
shall execute and deliver a new Warrantor Warrants in the name of the assignee or assignees, as applicable, and in the
denomination or denominations specified in such instrumentof assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrantshall promptly be

cancelled.A Notwithstanding anything herein to the contrary, the Holder shall not be required to physically
surrenderthis Warrant to the Company unless the Holder has assigned this Warrant in full, in which case, the Holder
shall surrender this Warrantto the Company within three (3)A Trading Days of the date on which the Holder delivers an
assignment form to the Company assigningthis Warrant in full. A The Warrant, if properly assigned in accordance
herewith, may be exercised by a new holder for the purchaseof Warrant Shares without having a new Warrant

issued.A b) New Warrants. ThisWarrant may be divided or combined with other Warrants upon presentation hereof at
the aforesaid office of the Company, together witha written notice specifying the names and denominations in which
new Warrants are to be issued, signed by the Holder or its agent or attorney.A Subjectto compliance with SectionA 4(a),
as to any transfer which may be involved in such division or combination, the Company shall executeand deliver a new
Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such
notice.All Warrants issued on transfers or exchanges shall be dated the Issue Date of this Warrant and shall be identical
with this Warrant exceptas to the number of Warrant Shares issuable pursuant thereto.A c) Warrant Register.The
Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the &€ceWarrant
Registera€),in the name of the record Holder hereof from time to time.A The Company may deem and treat the
registered Holder of this Warrant asthe absolute owner hereof for the purpose of any exercise hereof or any distribution
to the Holder, and for all other purposes, absentactual notice to the contrary.A SectionA 5. MiscellaneousA a) No Rights
as StockholderUntil Exercise; No Settlement in Cash.A This Warrant does not entitle the Holder to any voting rights,
dividends or other rightsas a stockholder of the Company prior to the exercise hereof as set forth in SectionA 2(d)(),
except as expressly set forth in SectionA 3.A Withoutlimiting the rights of a Holder to receive Warrant Shares on a
d€cecashless exercisea€ as permitted in SectionA 2(c), andto receive the cash payments contemplated pursuant to
SectionA 2(d)(i) and SectionA 2(d)(iv), in no event will the Company berequired to net cash settle an exercise of this
Warrant.A b) Loss, Theft, Destructionor Mutilation of Warrant. The Company covenants that upon receipt by the
Company of evidence reasonably satisfactory to it of theloss, theft, destruction or mutilation of this Warrant or any
stock certificate relating to the Warrant Shares, and in case of loss, theftor destruction, of indemnity or security
reasonably satisfactory to it (which, in the case of the Warrant, shall not include the postingof any bond), and upon
surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and delivera new
Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock
certificate.A 8 A A c) Saturdays, Sundays,Holidays, etc.A If the last or appointed day for the taking of any action or the
expiration of any right required or granted hereinshall not be a Trading Day, then, such action may be taken or such
right may be exercised on the next succeeding Trading Day.A d) Authorized Shares.The Company covenants that, at all
times during the period the Warrant is outstanding, it will reserve from its authorized and unissuedCommon Stock a
sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase
rightsunder this Warrant.A The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officerswho are charged with the duty of issuing the necessary Warrant Shares upon the exercise of the
purchase rights under this Warrant.A TheCompany will take all such reasonable action as may be necessary to assure
that such Warrant Shares may be issued as provided herein withoutviolation of any applicable law or regulation, or of
any requirements of the Trading Market upon which the Common Stock may be listed.A TheCompany covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will,upon
exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance
herewith, be duly authorized,validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issuethereof (other than taxes in respect of any transfer occurring
contemporaneously with such issue).A Except and to the extent aswaived or consented to by the Holder, the Company
shall not by any action, including, without limitation, amending its certificate ofincorporation or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or anyother voluntary
action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all timesin
good faith assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or
appropriate toprotect the rights of Holder as set forth in this Warrant against impairment (it being understood that this
Warrant shall not in any caseprevent the Company from effecting any such amendment, reorganization, transfer,
consolidation, merger, dissolution, issuance or sale).A Withoutlimiting the generality of the foregoing, the Company will
(i)A not increase the par value of any Warrant Shares above the amountpayable therefor upon such exercise
immediately prior to such increase in par value, (ii)A take all such action as may be necessaryor appropriate in order
that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise ofthis
Warrant and (iii)A use commercially reasonable efforts to obtain all such authorizations, exemptions or consents from
any publicregulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.A Before taking any action,which would result in an adjustment in the number of
Warrant Shares for which this Warrant is exercisable or in the Exercise Price, theCompany shall obtain all such
authorizations or exemptions thereof, or consents thereto, as may be necessary from any public regulatorybody or
bodies having jurisdiction thereof.A e) Jurisdiction. Allquestions concerning the construction, validity, enforcement and
interpretation of this Warrant shall be determined in accordance withthe provisions of the Purchase Agreement.A f)
Restrictions.A TheHolder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, and the Holder does not utilizecashless exercise, will have restrictions upon resale imposed by state and
federal securities laws.A g) Nonwaiver and Expenses.A Nocourse of dealing or any delay or failure to exercise any right
hereunder on the part of Holder shall operate as a waiver of such rightor otherwise prejudice the Holdera€™ s rights,
powers or remedies, notwithstanding the fact that the right to exercise this Warrantterminates on the Termination
Date.A Without limiting any other provision of this Warrant, if the Company willfully and knowinglyfails to comply with
any provision of this Warrant, which results in any material damages to the Holder, the Company shall pay to theHolder
such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable
attorneysa€ ™ fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts due
pursuant hereto or in otherwise enforcingany of its rights, powers or remedies hereunder.A h) Notices.A Anynotice,
request or other document required or permitted to be given or delivered to the Holder by the Company shall be
delivered in accordancewith the notice provisions of the Purchase Agreement.A 9 A A i) Limitation of



Liability.A Noprovision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to
purchase Warrant Shares, and no enumerationherein of the rights or privileges of the Holder, shall give rise to any
liability of the Holder for the purchase price of any CommonStock or as a stockholder of the Company, whether such
liability is asserted by the Company or by creditors of the Company.A j) Remedies.A TheHolder, in addition to being
entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specificperformance of
its rights under this Warrant.A The Company agrees that monetary damages would not be adequate compensation for
anyloss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to
assert the defense inany action for specific performance that a remedy at law would be adequate.A k) Successors and
Assigns.A Subjectto applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure
to the benefit of and be bindingupon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder.A The provisions of thisWarrant are intended to be for the benefit of any Holder from time
to time of this Warrant and shall be enforceable by the Holder or holderof Warrant Shares.A 1) Amendment.A This
Warrant may be modified or amended or the provisions hereof waivedwith the written consent of the Company, on the
one hand, and the Holder of this Warrant, on the other hand.A m) Severability.A Whereverpossible, each provision of
this Warrant shall be interpreted in such manner as to be effective and valid under applicable law, but ifany provision of
this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extentof
such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this
Warrant.A n) Headings.A Theheadings used in this Warrant are for the convenience of reference only and shall not, for
any purpose, be deemed a part of this Warrant.A *kkkekekikipkiliriikA (Signature Page Follows) A 10 A A IN WITNESS
WHEREOF, the Company has caused thisWarrant to be executed by its officer thereunto duly authorized as of the date
first above indicated.A A Theriva Biologics, Inc. A A A By: A A Name: AAAAAAAAA A Title: A A [SIGNATURE
PAGE TO PRE-FUNDED COMMON STOCK PURCHASEWARRANT OF THERIVA BIOLOGICS, INC.JA 11 A A EXHIBIT
A A NOTICE OF EXERCISE A TO: THERIVA BIOLOGICS, INC.A A (1) The undersigned hereby elects to
purchase Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if exercised in
full), and tenders herewithpayment of the exercise price in full, together with all applicable transfer taxes, if any.A (2)
Payment shall take the form of (check applicablebox):A [A A ] in lawful money of the United States; orA [A A ]if
permitted the cancellation of such number of Warrant Sharesas is necessary, in accordance with the formula set forth
in subsection 2(c), to exercise this Warrant with respect to the maximum numberof Warrant Shares purchasable
pursuant to the cashless exercise procedure set forth in subsection 2(c).A (3) Please issue said Warrant Shares in the
nameof the undersigned or in such other name as is specified below:A A A A The Warrant Shares shall be delivered to
the following DWAC AccountNumber:A AAA A A A A A A [SIGNATURE OF HOLDERJA Name of Investing Entity:
A Signature of Authorized Signatory of Investing Entity:
A Name of Authorized Signatory:
A Title of Authorized Signatory:

A Date:

A 12A A EXHIBIT B A ASSIGNMENT FORM
A (To assign the foregoing Warrant, execute thisform and supply required information.A Do not use this form to
exercise the Warrant to purchase shares.) A FOR VALUE RECEIVED, the foregoing Warrant andall rlghts evidenced
thereby are hereby assigned toA A A A A Name: A A (Please Print) A A A A Address: A A A A A A (Please
Pr1nt) A A A A Phone Number: A A A A A A A Email Address: A A A A A A A Dated: )
A A A A A A A Holdera€™s Signature: A A A A A A A Holdera€™s Address: A A A A 13A
A ExhibitA 5.1(a)A SeptemberA 9, 2024A The Board of DirectorsTheriva Biologics,A Inc.9605 Medical Center,
SuiteA 270Rockville, MD 20850A Re: Registration Statement on FormA S-1A Gentlemen:A We have acted as special
Nevadacounsel to Theriva Biologics,A Inc., a Nevada corporation (the &€ceCompanya€), in connection with the
preparationand filing with the Securities and Exchange Commission (the &€ceCommissiona€) pursuant to the Securities
Act 0f1933, as amended (the a€ceSecurities Acta€), of a Registration Statement on FormA S-1 (the
a€eRegistrationStatementa€) relating to the registration by the Company of up to $14,000,000 of the Companya€™s
Securities (as definedbelow), resulting in gross proceeds of $7,000,000, consisting of shares (the a€ceSharesa€) of the
Companya€ ™ scommon stock, par value $0.001 per share (the &€ceCommon Stocka€), or in lieu thereof, pre-funded
warrants to purchaseshares of Common Stock (the d€cePre-Funded Warrantsa€) and the shares of Common Stock
issuable from time to timeupon exercise of the Pre-Funded Warrants (the 4€cePre-Funded Warrant Sharesa€), with each
Share or Pre-Funded Warrantaccompanied by a warrant to purchase shares of Common Stock (the a&€ceCommon
Warrantsé€) and the shares of CommonStock issuable from time to time upon exercise of the Common Warrants (the
a€eCommon Warrant Sharesa€). The Shares,the Pre-Funded Warrants, the Pre-Funded Warrant Shares, the Common
Warrants and the Common Warrant Shares are collectively referred toas the d€ceSecurities.a€ The Securities are to be
sold by the Company pursuant to a securities purchase agreement(the a€cePurchase Agreementa€) to be entered into
by and among the Company and certain investor signatories thereto,the form of which has been, or will be, filed as
ExhibitA 10.34, respectively, to the Registration Statement.A As such counsel, we have examinedsuch matters of fact
and questions of law as we have considered appropriate for purposes of this letter. With your consent, we have
reliedupon certificates and other assurances of officers of the Company and others as to factual matters without having
independently verifiedsuch factual matters (&€ceReliance Documentsa€). We are opining herein as to the Nevada
Revised Statutes (the 4€eNRSa€),and we express no opinion with respect to the applicability thereto, or the effect
thereon, of the federal securities laws, the laws ofany other jurisdiction or, in the case of Nevada, any other laws, or as
to any matters of municipal law or the laws of any local agencieswithin any state. In connection with this opinion letter,
we have examined and relied upon the representations and warranties as to factualmatters contained in and made
pursuant to the Reliance Documents, Registration Statement, and upon such other documents as in our judgmentare
necessary or appropriate to enable us to render the opinions expressed herein.A Our knowledge of the Companyand its
legal and other affairs is limited by the scope of our engagement, which scope includes the delivery of this opinion
letter. Wedo not represent the Company with respect to all legal matters or issues. The Company may employ other
independent counsel and, to ourknowledge, handles certain matters and issues without the assistance of independent
counsel. A A A A In our examination of theforegoing, we have assumed, without independent investigation or
verification: (i)A the genuineness of all signatures on all agreements,instruments and other documents submitted to us;
(ii)A the legal capacity and authority of all persons or entities executing all agreements,instruments and other
documents submitted to us; (iii)A the authenticity and completeness of all agreements, instruments, corporaterecords,
certificates and other documents submitted to us as originals; (iv)A that all agreements, instruments, corporate




records,certificate and other documents submitted to us as certified, electronic, facsimile, conformed, photostatic or
other copies conform toauthentic originals thereof, and that such originals are authentic and complete; (v)A the due
authorization, execution and deliveryof all instruments, agreements, and other documents by the parties thereto (other
than the Company); (vi)A that the statements containedin the certificates and comparable documents of public officials,
officers and representatives of the Company and other persons on whichwe have relied for the purposes of this letter
are true and correct; and (vii)A that the officers and directors of the Company haveproperly exercised their fiduciary
duties. We have assumed that the issuance and sale of the Securities by the Company will not, in eachcase, violate or
constitute a default or breach under (a)A any agreement or instrument to which the Company is subject, (b)A anylaw,
ruleA or regulation to which the Company is subject, (c)A any judicial or regulatory order or decree of any
governmentalauthority, or (d)A any consent, approval, license, authorization or validation of, or filing, recording or
registration with any governmentalauthority.A We have further assumed that:(i)A the Registration Statement and any
amendments thereto will have become effective under the Securities Act and comply with allapplicable laws at the time
the Securities are offered or issued as contemplated by the Registration Statement; (ii)A an appropriateprospectus
supplement, free writing prospectus or term sheet relating to the Securities offered thereby will be prepared and filed
withthe Commission in compliance with the Securities Act and will comply with all applicable laws at the time the
Securities are offered orissued as contemplated by the Registration Statement; (iii)A all Securities will be issued and
sold in compliance with the applicableprovisions of the Securities Act and the Securities or Blue Sky Laws of various
states and in the manner stated in the Registration Statementand the applicable prospectus supplement; (iv)A any
purchase, placement agency, warrant, deposit, unit or similar agreement (collectivelythe d€ceSecurities Agreementsa€)
relating to the Securities being offered will be duly authorized, executed and delivered by otherparties thereto; (v)A the
terms of any Common Warrants and Pre-Funded Warrants included in any Securities offered and issued as executedand
delivered are as described in the Registration Statement; and (vi)A the number of shares of Common Stock offered
pursuant to theRegistration Statement does not exceed, at the time of issuance, the authorized but unissued shares of
Common Stock.A OpinionsA Based upon and subject tothe foregoing, we are of the opinion that: (i)A the Shares have
been duly authorized for issuance and, when issued, delivered andpaid for in accordance with the terms of the Purchase
Agreement and in the manner described in the Registration Statement, the Shareswill be validly issued, fully paid and
non-assessable; (ii)A the Pre-Funded Warrant Shares have been duly authorized for issuanceand, when issued and sold
by the Company and delivered by the Company and upon valid exercise of the Pre-Funded Warrants and against
receiptof the exercise price therefor, in accordance with and in the manner described in the Registration Statement, the
Purchase Agreement andthe Pre-Funded Warrants, the Pre-Funded Warrant Shares will be validly issued, fully paid and
non-assessable; and (iii)A the CommonWarrant Shares have been duly authorized for issuance and, when issued and
sold by the Company and delivered by the Company and upon validexercise of the Common Warrants and against
receipt of the exercise price therefor, in accordance with and in the manner described inthe Registration Statement, the
Purchase Agreement and the Common Warrants, the Common Warrant Shares will be validly issued, fully paidand non-
assessable.A A A A This opinion is given as ofthe date hereof. A We assume no obligation to advise you of changes in
law or facts that may hereafter be brought to our attention.A This opinion letter is foryour benefit in connection with
the Registration Statement and may be relied upon by you and by persons entitled to rely upon it pursuantto the
applicable provisions of the Securities Act. We consent to the inclusion of this opinion letter as an exhibit to the
RegistrationStatement and further consent to all references to our firm under the caption a€ceLegal Mattersa€ in the
Registration Statement.We further consent to the incorporation by reference of this letter and consent into any
registration statement or post-effective amendmentto the Registration Statement filed pursuant to RuleA 462(b)A under
the Securities Act with respect to the Securities coveredby this opinion letter.A In giving such consent, wedo not
thereby admit that we are in the category of persons whose consent is required under SectionA 7 of the Securities Act
or therulesA and regulations of the Commission thereunder.A A Very truly yours, A A A /s/ PARSONS BEHLEA &
LATIMERA A A ExhibitA 5.1(b)A A 1271 Avenue of the Americas | New York, NY

10020blankrome.comA SeptemberA 10, 2024A The Board of DirectorsTheriva Biologics,A Inc.9605 Medical Center,
SuiteA 270Rockville, MD 20850A Re: Registration Statement on FormA S-1 A Ladies and Gentlemen:A We have acted
as counsel toTheriva Biologics,A Inc., a Nevada corporation (the &4€ceCompanya€), in connection with the preparation
and filingwith the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the
a€ceSecurities Acta€),of a Registration Statement on FormA S-1 (the 4€ceRegistration Statementa€) relating to the
offering by theCompany of shares (the a€ceSharesa€) of the Companya€™s common stock, par value $0.001 per share
(the a€ceCommonStocka€) or, in lieu thereof, pre-funded warrants (the a€cePre-Funded Warrantsa€) to purchase
sharesof Common Stock (the &€ Pre-Funded Warrant Sharesa€) in lieu of the Shares, with each Share or Pre-Funded
Warrantaccompanied by a warrant (the &€ceCommon Warrantsa€ and, together with the Pre-Funded Warrants, the
a€eWarrantsa€)to purchase shares of Common Stock (the 4€ceCommon Warrant Sharesa€). The Shares, Pre-Funded
Warrants, Pre-FundedWarrant Shares, Common Warrants and Common Warrant Shares are collectively referred to as
the a€ceSecurities.a€The proposed maximum aggregate offering price of the Securities is $14,000,000, resulting in
gross proceeds of $7,000,000. This opinionis being delivered at the request of the Company and in accordance with the
requirements of Item 601(b)(5)A of Regulation S-K promulgatedby the Commission.A In rendering the opinionsset forth
herein, we have examined originals or copies, certified or otherwise identified to our satisfaction, of (i)A the
RegistrationStatement, (ii)A resolutions adopted by the Board of Directors of the Company, (iii)A the articles of
incorporation of the Company,as amended, (iv)A the second amended and restated bylaws of the Company (V)A the form
of the Pre-Funded Warrant, (vi)A theform of the Common Warrant and (vii)A such other corporate records, agreements,
certificates, including, but not limited to, certificatesor comparable documents of public officials and of officers and
representatives of the Company, statutes and other instruments and documentsas we considered relevant and
necessary as a basis for the opinions hereinafter expressed.A In rendering this opinion,we have assumed, without
inquiry, (i)A the authenticity of all documents submitted to us as originals; (ii)A the conformity tothe original documents
of all documents submitted to us as facsimile, electronic, certified or photostatic copies, and the authenticityof the
originals of such copies; (iii)A the legal capacity of all natural persons and the genuineness of all signatures on the
RegistrationStatement and all documents submitted to us; and (iv)A that the books and records of the Company are
maintained in accordance withproper corporate procedures. As to various questions of fact material to such opinions,
we have relied upon statements or certificatesof officials and representatives of the Company and others.A A A Based
on the foregoing, andsubject to the qualifications, exceptions and assumptions stated herein, we are of the opinion
that:A 1.4€ A€ a€7a€ A€ A€ a€ A€ A€ a€ 4€ Whenthe Pre-Funded Warrants are issued, delivered and paid for, as
contemplated in the Registration Statement and prospectus, the Pre-FundedWarrants will constitute valid and binding



obligations of the Company.A 2.4€"4€ A€ 4€ a4€ A€ 4€ 4€ 4€~4€ 4€ Whenthe Common Warrants are issued, delivered
and paid for, as contemplated in the Registration Statement and prospectus, the Common Warrantswill constitute valid
and binding obligations of the Company.A This opinion is limited theapplicable laws of the State of New York in effect
on the date hereof that, in our experience, are normally applicable to transactionsof the type contemplated by the
Warrants. We express no opinion with respect to the laws of any other jurisdiction.A With regard to our
opinionsconcerning the Warrants constituting valid and binding obligations of the

Company:A 1.4€"4€ 4€"4€ 4€ 4€™4€ 4€ 4€74€ 4€ Ouropinions are subject to, and may be limited by, (a)A applicable
bankruptcy, reorganization, insolvency, conservatorship, moratorium,fraudulent conveyance, fraudulent transfer, and
similar laws and court decisions affecting the rights and remedies of creditors and securedparties generally, and

(b)A general principles of equity (including, without limitation, concepts of materiality, reasonableness,impossibility of
performance, good faith and fair dealing) regardless of whether considered in a proceeding in equity or at

law.A 2.4€"4€°4€ A€ A€ a4€ A€ A€ A€ 4€74€ Ouropinions are subject to the qualification that the availability of specific
performance, an injunction or other equitable remedies issubject to the discretion of the court before which the request
is brought.A 3.4€"4€ A€ A€ a4€ A€ A€ A€ 4€7a€ A€ Weexpress no opinion as to any provision of the Warrants that:
(a)A provides for liquidated damages, buy-in damages, monetary penalties,prepayment or make-whole payments or
other economic remedies to the extent such provisions may constitute unlawful penalties, (b)A relatesto advance
waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary requirements,
statutesof limitations, trial by jury, or procedural rights, (c)A restricts non-written modifications and waivers,

(d)A provides for thepayment of legal and other professional fees where such payment is contrary to law or public
policy, (e)A relates to exclusivity,electign or accumulation of rights or remedies, (A authorizes or validates conclusive
or discretionary determinations, or (g)A providesthat provisions of the Warrants are severable to the extent an essential
part of the agreed exchange is determined to be invalid and

unenforceable.A 4.4€ 4€ A€ 4€ A€ A€ A€ A€ A€ A€ A€ Weexpress no opinion as to whether a state court outside of the
State of New York or a federal court of the United States would give effectto the choice of New York law or jurisdiction
provided for in the Warrants.A We hereby consent to the filingof this opinion as an ExhibitA to the Registration
Statement. We also hereby consent to the use of our name as your counsel under d€celegal Mattersa€ in the prospectus
constituting part of the Registration Statement. In giving this consent, we do not therebyconcede that we come within
the categories of persons whose consent is required by the Securities Act or the General RulesA and
Regulationspromulgated thereunder. This opinion is strictly limited to the matters stated herein and no other or more
extensive opinion is intended,implied or to be inferred beyond the matters expressly stated herein. This opinion letter is
not a guaranty nor may one be inferred orimplied.A A Very truly yours, A A A /s/ Blank Rome LLP A BLANK ROME
LLP A A Exhibit 10.34A SECURITIES PURCHASE AGREEMENTA This SECURITIES PURCHASE AGREEMENT (this
a€eAgreementa€) is dated as of September [4€¢], 2024, between Theriva Biologics, Inc., a Nevada corporation (the
d€ceCompanya€), and each purchaser identified on the signature pages hereto (each, including its successors and
assigns,a &€oePurchasera€ and collectively the 4€cePurchasersa€).A WHEREAS, subject to the termsand conditions set
forth in this Agreement and pursuant to an effective registration statement under the Securities Act (as defined
below),the Company desires to issue and sell to each Purchaser, and each Purchaser, severally and not jointly, desires
to purchase from the Company,securities of the Company as more fully described in this Agreement.A NOW,
THEREFORE, IN CONSIDERATIONof the mutual covenants contained in this Agreement, and for other good and
valuable consideration the receipt and adequacy of which arehereby acknowledged, the Company and each Purchaser
agree as follows:A Section 1.DEFINITIONSA 1.1 Definitions. In addition to the terms defined elsewhere in this
Agreement, for all purposes of this Agreement,the following terms have the meanings set forth in this Section

1.1:A 4€ceAcquiring Persond€shall have the meaning ascribed to such term in Section 4.5.A 4€ceActiona€shall have the
meaning ascribed to such term in Section 3.1(j).A 4€ceAffiliateA€means any Person that, directly or indirectly through
one or more intermediaries, controls or is controlled by or is under common controlwith a Person as such terms are
used in and construed under Rule 405 under the Securities Act.A 4€ceAuthorized Sharelncreased€ means any proposal
to adopt an amendment to the Companya€ ™ sarticles of incorporation, as amended, to increase the authorized number
of shares of Common Stock.A 4€ceBoard of Directorsd€means the board of directors of the Company.A 4€ceBusiness
Daya€means any day other than Saturday, Sunday, or other day on which banking institutions in the State of New York
are authorized or requiredby law to remain closed.A 4€ceClosingd€means the closing of the purchase and sale of the
Securities pursuant to Section 2.1.A 4€ceClosing Dated€means the Trading Day on which all of the Transaction
Documents have been executed and delivered by the applicable parties thereto, andall conditions precedent to (i) the
Purchasersa€™ obligations to pay the Subscription Amount at the Closing and (ii) the Companya€ ™ sobligations to
deliver the Securities, in each case, at the Closing have been satisfied or waived, but in no event later than the
second(2nd) Trading Day following the date hereof.A 4€ceCommissiond€means the United States Securities and
Exchange Commission.A 4€ceCommon Stockd€means the common stock of the Company, par value $0.001 per

share.A 4€0eCommon Stock Equivalentsd€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 exercisableor exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock.A A A A 4€ceCommon Warrantsd€means the common warrants
delivered to the Purchasers at Closing in accordance with Section 2.2(a) hereof, which common warrants shallbe
exercisable immediately upon issuance and may be exercised during a period of five years commencing from their
issuance, in the formof Exhibit A attached hereto.A 4€ceCompany Counseld€means Blank Rome LLP, with offices
located at 1271 Avenue of The Americas, New York, NY 10020.A a€eCompany Nevada Counsela€means Parsons Behle
&Latimer, with offices located at 50 West Liberty Street, Suite 750, Reno, Nevada 89501.A a€ceDisclosure
Schedulesad€means the Disclosure Schedules of the Company delivered concurrently herewith.A 4€ceDisclosure
Timea€means, (i) if this Agreement is signed on a day that is not a Trading Day or after 9:00 a.m. (New York City time)
and before midnight(New York City time) on any Trading Day, 9:01 a.m. (New York City time) on the Trading Day
immediately following the date hereof, unlessotherwise instructed as to an earlier time by the Placement Agent, and (ii)
if this Agreement is signed between midnight (New York Citytime) and 9:00 a.m. (New York City time) on any Trading
Day, no later than 9:01 a.m. (New York City time) on the date hereof, unless otherwiseinstructed as to an earlier time
by the Placement Agent.A 4€ceDVPA€ shallhave the meaning ascribed to such term in Section 2.1(v).A 4€ceEvaluation
Datea€shall have the meaning ascribed to such term in Section 3.1(r).A a€meExchange Acta€means the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.A 4€ceExemptIssuancea€
means the issuance of (a) shares of Common Stock, restricted stock units or options, including the shares of



CommonStock underlying the restricted stock units or options, to consultants, employees, officers, directors or
consultants of the Company orits subsidiary pursuant to any stock or option plan or arrangement duly adopted for such
purpose by a majority of the non-employee membersof the Board of Directors or a majority of the members of a
committee of non-employee directors established for such purpose for servicesrendered to the Company provided that
such securities issued to consultants are issued as a€cerestricted securitiesa€ (as definedin Rule 144) and carry no
registration rights that require or permit the filing of any registration statement in connection therewithduring the
prohibition period in Section 4.11(a) herein, (b) securities upon the exercise or exchange of or conversion of any
Securitiesissued hereunder and/or other securities exercisable or exchangeable for or convertible into shares of
Common Stock issued and outstandingon the date of this Agreement,A providedA that such securities have not been
amended since the date of this Agreement toincrease the number of such securities or to decrease the exercise price,
exchange price or conversion price of such securities (otherthan in connection with stock splits or combinations or anti-
dilution provisions contained therein as disclosed in the SEC Reports andthe Prospectus) or to extend the term of such
securities, (c) securities pursuant to merger, acquisition or strategic transactions approvedby a majority of the
disinterested directors of the Company,A providedA that such securities are issued as a€cerestrictedsecuritiesa€ (as
defined in Rule 144) and carry no registration rights that require or permit the filing of any registration statementin
connection therewith during the prohibition period in Section 4.11(a) herein, andA providedA furtherA thatany such
issuance shall only be to a Person that is, itself or through its subsidiaries, an operating company in a business
synergisticwith the business of the Company and in which the Company receives benefits in addition to any investment
of funds, but shall not includea transaction in which the Company is issuing securities primarily for the purpose of
raising capital or to an entity whose primary businessis investing in securities, (d) securities for settlement of
outstanding payables or liabilitiesA providedA that such securitiesare issued as a€cerestricted securitiesa€ (as defined
in Rule 144) and carry no registration rights that require or permit thefiling of any registration statement in connection
therewith during the prohibition period in Section 4.11(a) herein, and (e) the issuanceof preferred stock with voting
power exclusively with respect to (1) anyproposal to adopt the Authorized Share Increase and (2) any proposal to
adjourn any meeting of stockholders called for the purpose ofvoting on the Authorized Share

IncreaseA 4€eFCPA&€means the Foreign Corrupt Practices Act of 1977, as amended.A 4€ceGAAPa€means generally
accepted accounting principles in the United States.A A A A a€ceGeneral DisclosurePackagea€ means the Preliminary
Prospectus, the Prospectus, and the Registration Statement.A 4€celndebtednessa€shall have the meaning ascribed to
such term in Section 3.1(z).A &€eIntellectual PropertyRightsa€ shall have the meaning ascribed to such term in Section
3.1(p).A a€mLiensa€means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive
right or other restriction.A 4€ceLock-Up Agreementd€means the Lock-Up Agreement, dated as of the date hereof, by
and among the Company and the directors, officers and 5% stockholders ofthe Company, in the form of Exhibit C
attached hereto.A 4€ceMaterial AdverseEffecta€ shall have the meaning assigned to such term in Section

3.1(b).A 4€ceMaterial Permitsa€shall have the meaning ascribed to such term in Section 3.1(m).A 4€cePer Share
PurchasePricea€ equals $[a€¢], subject to adjustment for reverse and forward share splits, share dividends, share
combinations andother similar transactions of shares of Common Stock that occur between the date hereof and the
Closing Date.A a€®Per Pre-Funded WarrantPurchase Pricea€ equals [$0.0001], subject to adjustment for reverse and
forward share splits, share dividends, share combinationsand other similar transactions relating to shares of Common
Stock that occur after the date of this Agreement.A 4€cePersond€means an individual or corporation, partnership, trust,
incorporated or unincorporated association, joint venture, limited liability company,joint stock company, government
(or an agency or subdivision thereof) or other entity of any kind.A 4€cePlacement Agentd€means A.G.P./Alliance Global
Partners.A 4€cePlacement AgentCounsela€ means Thompson Hine LLP with offices located at 300 Madison Ave, 27th
Floor, New York, New York 10017.A 4€cePre-Funded Warrantsa€means, collectively, the warrants delivered to the
Purchasers at Closing in accordance with Section 2.2(a) hereof, which Pre-Funded Warrantsshall be exercisqble
immediately upon issuance and shall expire when exercised in full, in the form of Exhibit B attached hereto.A a€cePre-
Noticea€shall have the meaning ascribed to such term in Section 4.16(b).A 4€cePreliminary Prospectusd€means the
preliminary prospectus included in the Registration Statement at the time the Registration Statement is declared
effective.A a€meProceedingd€means an action, claim, suit, investigation or proceeding (including, without limitation, an
informal investigation or partial proceeding,such as a deposition), whether commenced or

threatened.A 4€ceProspectusa€means the final prospectus filed pursuant to the Registration

Statement.A 4€cePurchaser Partya€shall have the meaning ascribed to such term in Section 4.8.A 4€ceRegistration
Statementa€means the effective registration statement with the Commission on Form S-1 (File No. 333-[ j), as
amended, which registers the sale ofthe Securities and includes any Rule 462(b) Registration Statement.A 4&€ceRequired
Approvalsa€shall have the meaning ascribed to such term in Section 3.1(e).A A A A 4€ceRule 1444€means Rule 144
promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted from time
to time,or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose
and effect as such Rule.A 4€ceRule 4244€means Rule 424 promulgated by the Commission pursuant to the Securities
Act, as such Rule may be amended or interpreted from time to time,or any similar rule or regulation hereafter adopted
by the Commission having substantially the same purpose and effect as such Rule.a€eRule 462(b)
RegistrationStatementa€ means any registration statement prepared by the Company registering additional Securities,
which was filed withthe Commission on or prior to the date hereof and became automatically effective pursuant to Rule
462(b) promulgated by the Commissionpursuant to the Securities Act.A 4€eSEC Reportsa€shall have the meaning
ascribed to such term in Section 3.1(h).A 4€ceSecuritiesd€means the Shares, the Warrants, and the Warrant

Shares.A a€eSecurities Actd€means the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.A 4€ceSharesd€means the shares of Common Stock issued and issuable to each Purchaser
pursuant to this Agreement.A 4€ceShort Salesd€means all &€aeshort salesa€ as defined in Rule 200 of Regulation SHO
under the Exchange Act (but shall not be deemed to includelocating and/or borrowing shares of Common

Stock).A 4€ceSubscription Amountd€means, as to each Purchaser, the aggregate amount to be paid for shares of
Common Stock, and Pre-Funded Warrants, purchased hereunderas specified below such Purchasera€™s name on the
signature page of this Agreement and next to the heading a€oeSubscription Amount,a€in United States dollars and in
immediately available funds.A 4€ceSubsidiaryA€means any significant subsidiary of the Company as set forth in the
Exhibit 21.1 to the Companya€™s Annual Report on Form 10-K forthe year ended December 31, 2023 and shall, where
applicable, also include any direct or indirect subsidiary of the Company formed oracquired after the date

hereof.A 4€ceTrading DayA€means a day on which the principal Trading Market is open for trading.A 4€ceTrading
Marketa€means any of the following markets or exchanges on which the shares of Common Stock are listed or quoted



for trading on the date in question:the NYSE American, The Nasdaq Capital Market, The Nasdaq Global Market, The
Nasdaq Global Select Market, or the New York Stock Exchange(or any successors to any of the

foregoing).A 4€ceTransaction Documentsd€means this Agreement, the Warrants, the Lock-Up Agreements and all
exhibits and schedules thereto and hereto and any other documents oragreements executed in connection with the
transactions contemplated hereunder.A 4€ceVariable Rate Transactiona€shall have the meaning ascribed to such term
in Section 4.10(b).A 4€ceWarrantsd€means, collectively, the Common Warrants and the Pre-Funded

Warrants.li& a€ceWarrant Sharesa€means, collectively, the shares of Common Stock issuable upon exercise of the
Warrants.A Section 2.PURCHASE AND SALEA 2.1 Closing. On the Closing Date, uponthe terms and subject to the
conditions set forth herein, the Company agrees to sell, and the Purchasers, severally and not jointly, agreeto purchase,
(i) the number of shares of Common Stock set forth under the heading &€ceSubscription Amounta€ on the

Purchasera€ ™ ssignature page hereto, at the Per Share Purchase Price, and (ii) Common Warrants exercisable for
shares of Common Stock as calculatedpursuant to Section 2.2(a); provided, however, that, to the extent that a
Purchaser determines, in its sole discretion, that suchPurchaser (together with such Purchasera€™ s Affiliates, and any
Person acting as a group together with such Purchaser or any of suchPurchasera€™s Affiliates) would beneficially own
in excess of the Beneficial Ownership Limitation, or as such Purchaser may otherwisechoose, in lieu of purchasing
shares of Common Stock, such Purchaser may elect to purchase Pre-Funded Warrants in such manner to resultin the
full Subscription Amount being paid by such Purchaser to the Company. The a€eBeneficial Ownership
Limitationa€shall be 4.99% (or, at the election of the Purchaser, 9.99%) of the number of shares of Common Stock, in
each case, outstanding immediatelyafter giving effect to the issuance of the Securities on the Closing Date.A A A

A Each Purchasera€™s SubscriptionAmount as set forth on the signature page hereto executed by such Purchaser shall
be made available for Delivery Versus Payment (&€0eDVPa€)settlement with the Company or its designees. The
Company shall deliver to each Purchaser its respective Shares and Warrants as determinedpursuant to Section 2.2(a),
and the Company and each Purchaser shall deliver the other items set forth in Section 2.2 at the Closing.Upon
satisfaction of the covenants and conditions set forth in Sections 2.2 and 2.3, the Closing shall occur remotely via the
exchangeof documents and signatures or such other location as the parties shall mutually agree. Unless otherwise
directed by the Placement Agent,settlement of the Shares shall occur via DVP (i.e., on the Closing Date, the Company
shall issue the Shares registered in the Purchasersa€ ™ names and addresses and released by the Depositary directly to
the account(s) at the Placement Agent identified by each Purchaser; uponreceipt of such Shares, the Placement Agent
shall promptly electronically deliver such Shares to the applicable Purchaser, and paymenttherefor shall be made by the
Placement Agent (or its clearing firm) by wire transfer to the Company). Notwithstanding anything hereinto the
contrary, if at any time on or after the time of execution of this Agreement by the Company and an applicable Purchaser
through,and including the time immediately prior to the Closing (the &€cePre-Settlement Perioda€), such Purchaser
sells to anyPerson all, or any portion, of any Securities to be issued hereunder to such Purchaser at the Closing
(collectively, the a€cePre-SettlementSharesa€), such Person shall, automatically hereunder (without any additional
required actions by such Purchaser or the Company),be deemed to be a Purchaser under this Agreement
unconditionally bound to purchase, and the Company shall be deemed unconditionally boundto sell, such Pre-
Settlement Shares to such Person at the Closing; provided, that the Company shall not be required to deliver any Pre-
SettlementShares to such Purchaser prior to the Companya€™ s receipt of the Subscription Amount for such Pre-
Settlement Shares hereunder; andprovided, further, that the Company hereby acknowledges and agrees that the
forgoing shall not constitute a representation or covenantby such Purchaser as to whether or not such Purchaser will
elect to sell any Pre-Settlement Shares during the Pre-Settlement Period. Thedecision to sell any shares of Common
Stock by such Purchaser shall solely be made at the time such Purchaser elects to effect any suchsale, if any.
Notwithstanding the foregoing, with respect to any Notice(s) of Exercise (as defined in the Prefunded Warrants)
deliveredon or prior to 9:00 a.m. (New York City time) on the Closing Date, which may be delivered at any time after
the time of execution of thethis Agreement, the Company agrees to deliver the Warrant Shares subject to such notice(s)
by 4:00 p.m. (New York City time) on the ClosingDate and the Closing Date shall be the Warrant Share Delivery Date
(as defined in the Prefunded Warrants) for purposes hereunder.A 2.2 Deliveries.A A (a)On or prior to the Closing Date,
the Company shall deliver orcause to be delivered to each Purchaser the following:A (i)this Agreement duly executed by
the Company;A (ii)the Companya€™s wire instructions, on Company letterheadand executed by the Companya€™s
Chief Executive Officer or Chief Financial Officer;A (iii)subject to the provision of Section 2.1 that settlement of
theShares shall occur via DVP, a copy of the irrevocable instructions to the Transfer Agent instructing the Transfer
Agent to deliver onan expedited basis via The Depository Trust Company Deposit or Withdrawal at Custodian system
shares of Common Stock equal to the portionof such Purchasera€™s Subscription Amount divided by the Per Share
Purchase Price, registered in the name of such Purchaser;A A A A (iv)for each Purchaser of Pre-Funded Warrants
pursuant to Section2.1, a Pre-Funded Warrant registered in the name of such Purchaser to purchase up to a number of
shares of Common Stock equal to theportion of such Purchasera€™s Subscription Amount applicable to Pre-Funded
Warrants divided by the sum of the Per Pre-Funded WarrantPurchase Price, subject to adjustment therein;A (v)the
Preliminary Prospectus and the Prospectus (which may bedelivered in accordance with Rule 172 under the Securities
Act);A (vi)a Common Warrant with an exercise price equal to $[a€¢],registered in the name of such Purchaser, to
purchase up to a number of shares of Common Stock equal to [ ]% of such Purchasera€ ™ sshares of Common Stock, or a
Pre-Funded Warrants, as applicable, with an exercise price equal to [$0.0001] per share, subject to
adjustmenttherein;A (vii)the duly executed Lock-Up Agreements;A (viii)a legal opinion of Company Counsel, in form
reasonably acceptable to the Placement Agent and the Purchasers;andA (ix)a legal opinion of Company Nevada
Counsel, in form reasonablyacceptable to the Placement Agent and the Purchasers.A (b)On or prior to the Closing Date,
each Purchaser shall deliveror cause to be delivered to the Company, the following:A (i)this Agreement duly executed
by such Purchaser; andA (ii)such Purchasera€™s Subscription Amount with respect to theSecurities purchased by such
Purchaser, which shall be made available for DVP settlement with the Company or its designees.A 2.3 Closing
Conditions.A (a)The obligations of the Company hereunder in connection withthe Closing are subject to the following
conditions being met:A (i)the accuracy in all material respects (or, to the extent representationsor warranties are
qualified by materiality or Material Adverse Effect, in all respects) when made and on the Closing Date of the
representationsand warranties of the Purchasers contained herein (unless as of a specific date therein in which case
they shall be accurate as of suchdate in all material respects or to the extent qualified by materiality or Material
Adverse Effect);A (ii)all obligations, covenants and agreements of each Purchaserrequired to be performed at or prior to
the Closing Date shall have been performed; andA (iii)the delivery by each Purchaser of the items set forth in
Section2.2(b) of this Agreement.A (b)The respective obligations of the Purchasers hereunder in connectionwith the



Closing are subject to the following conditions being met:A (i)the accuracy in all material respects (or, to the extent
representationsor warranties are qualified by materiality or Material Adverse Effect, in all respects) when made and on
the Closing Date of the representationsand warranties of the Company contained herein (unless as of a specific date
therein in which case they shall be accurate as of suchdate);A A A A (ii)all obligations, covenants and agreements of
the Company requiredto be performed at or prior to the Closing Date shall have been performed;A (iii)the delivery by
the Company of the items set forth in Section2.2(a) of this Agreement,-A (iv)there shall have been no Material Adverse
Effect with respectto the Company since the date hereof; andA (v)from the date hereof to the Closing Date, trading in
the CommonStock shall not have been suspended by the Commission or any Trading Market, and, at any time prior to
the Closing Date, trading in securitiesgenerally as reported by Bloomberg L.P. shall not have been suspended or
limited, nor shall a banking moratorium have been declared eitherby the United States or New York State authorities
nor shall there have occurred after the date of this Agreement any material outbreakor escalation of hostilities or other
national or international calamity of such magnitude in its effect on, or any material adversechange in, any financial
market which, in each case, in the reasonable judgment of such Purchaser, makes it impracticable or inadvisableto
purchase the Securities at the Closing.A Section 3.REPRESENTATIONS AND WARRANTIESA 3.1 Representations and
Warranties of the Company.Except as set forth in the Disclosure Schedules, which Disclosure Schedules shall be
deemed a part hereof and shall qualify any representationor otherwise made herein to the extent of the disclosure
contained in the corresponding section of the Disclosure Schedules, the Companyhereby makes the following
representations and warranties to each Purchaser:A (a)Subsidiaries. Except as disclosed in the SEC Reports,the
Company owns, directly or indirectly, all of the capital shares or other equity interests of each Subsidiary, free and
clear of anyLiens, and all of the issued and outstanding shares of capital stock of each Subsidiary are validly issued and
are fully paid, non-assessableand free of preemptive and similar rights to subscribe for or purchase

securities.A (b)Organization and Qualification. The Company and eachof the Subsidiaries is an entity duly incorporated
or otherwise organized, validly existing, and, if applicable under the laws of thejurisdiction in which they are formed, in
good standing under the laws of the jurisdiction of its incorporation or organization, withthe requisite power and
authority to own and use its properties and assets and to carry on its business as currently conducted. Neitherthe
Company nor any Subsidiary is in violation nor default of any of the provisions of its respective memorandum of
association, articlesof association, certificate or articles of incorporation, bylaws, operating agreement, or other
organizational or charter documents thatwould constitute a Material Adverse Effect (defined below). Each of the
Company and the Subsidiaries is duly qualified to conduct businessand is in good standing (where applicable) as a
foreign corporation or other entity in each jurisdiction in which the nature of the businessconducted 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: (i) a material adverse effect on the legality, validity
orenforceability of any Transaction Document, (ii) material adverse effect on the results of operations, assets, business,
prospects orcondition (financial or otherwise) of the Company and the Subsidiaries, taken as a whole, or (iii) a material
adverse effect on the Companya€ ™ sability to perform in any material respect on a timely basis its obligations under any
Transaction Document (any of (i), (ii) or (iii),a &€ceMaterial Adverse Effecta€) and no Proceeding has been instituted in
any such jurisdiction revoking, limiting orcurtailing or seeking to revoke, limit or curtail such power and authority or
qualification.A A A A (c)Authorization; Enforcement. The Company has the requisitecorporate power and authority to
enter into and to consummate the transactions contemplated by this Agreement and each of the other
TransactionDocuments and otherwise to carry out its obligations hereunder and thereunder. The execution and delivery
of this Agreement and eachof the other Transaction Documents by the Company and the consummation by it of the
transactions contemplated hereby and thereby havebeen duly authorized by all necessary action on the part of the
Company and no further action is required by the Company, the Board ofDirectors, a committee of the Board of
Directors or the Companya€ ™s stockholders in connection herewith or therewith other than inconnection with the
Required Approvals. This Agreement and each other Transaction Document to which it is a party has been (or upon
deliverywill have been) duly executed by the Company and, when delivered in accordance with the terms hereof and
thereof, will constitute thevalid and binding obligation of the Company enforceable against the Company in accordance
with its terms, except (i) as limited by generalequitable principles and applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affectingenforcement of creditorsa€™ rights
generally, (ii) as limited by laws relating to the availability of specific performance, injunctiverelief or other equitable
remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable law.A (d)No
Conflicts. The execution, delivery and performanceby the Company of this Agreement and the other Transaction
Documents to which it is a party, the issuance and sale of the Securitiesand the consummation by it of the transactions
contemplated hereby and thereby do not and will not (i) conflict with or violate any provisionof the Companya€™s or
any Subsidiarya€™s memorandum of association, articles of association, certificate or articles of incorporation,bylaws,
operating agreement, or other organizational or charter documents, or (ii) conflict with, or constitute a default (or an
eventthat with notice or lapse of time or both would become a default) under, result in the creation of any Lien upon
any of the propertiesor assets of the Company or any Subsidiary, or give to others any rights of termination,
amendment, anti-dilution or similar adjustmentsacceleration or cancellation (with or without notice, lapse of time or
both) of, any agreement, credit facility, debt or other instrument(evidencing a Company or Subsidiary debt or
otherwise) or other understanding to which the Company or any Subsidiary is a party or bywhich any property or asset
of the Company or any Subsidiary is bound or affected, or (iii) subject to the Required Approvals, conflictwith or result
in a violation of any law, rule, regulation, order, judgment, injunction, decree or other restriction of any court
orgovernmental authority to which the Company or a Subsidiary is subject (including federal and state securities laws
and regulations),or by which any property or asset of the Company or a Subsidiary is bound or affected; except in the
case of each of clauses (ii) and(iii), such as could not have or reasonably be expected to result in a Material Adverse
Effect.A (e)Filings, Consents and Approvals. The Company is not requiredto obtain any consent, waiver, authorization or
order of, give any notice to, or make any filing or registration with, any court or otherfederal, state, local or other
governmental authority or other Person in connection with the execution, delivery and performance by theCompany of
the Transaction Documents, other than: (i) the filings required pursuant to Section 4.4 of this Agreement, (ii) the
filingwith the Commission of the Prospectus, (iii) notices and/or application(s) to and approvals by each applicable
Trading Market for thelisting of the applicable Securities for trading thereon in the time and manner required thereby,
and (iv) filings required by the Financiallndustry Regulatory Authority (4€ceFINRAa&€) (collectively, the a€ceRequired
Approvalsa€).A (f)Issuance of the Securities; Registration. The Sharesand Warrant Shares are duly authorized and,
when issued and paid for in accordance with the applicable Transaction Documents, will beduly and validly issued, fully



paid and non-assessable, free and clear of all Liens imposed by the Company. The Warrants are duly authorizedand
binding obligations of the Company under the law of the jurisdiction governing the Warrants, and, when issued in
accordance withthis Agreement, will be duly and validly issued, and free and clear of all Liens imposed by the Company.
The Company has reserved fromits duly authorized share capital the maximum number of shares of Common Stock
issuable pursuant to this Agreement and the Warrants.The Company has prepared and filed the Registration Statement
in conformity with the requirements of the Securities Act, which becameeffective on [4€¢], 2024, including the
Prospectus, and such amendments and supplements thereto as may have been required to the dateof this Agreement.
The Registration Statement is effective under the Securities Act and no stop order preventing or suspending the
effectivenessof the Registration Statement or suspending or preventing the use of the Preliminary Prospectus or the
Prospectus has been issued bythe Commission and no proceedings for that purpose have been instituted or, to the
knowledge of the Company, are threatened by the Commission.The Company, if required by the rules and regulations of
the Commission, shall file the Preliminary Prospectus or the Prospectus withthe Commission pursuant to Rule 424(b).
At the time the Registration Statement and any amendments thereto became effective as determinedunder the
Securities Act, at the date of this Agreement and at the Closing Date, the Registration Statement and any amendments
theretoconformed and will conform in all material respects to the requirements of the Securities Act and did not and
will not contain any untruestatement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements thereinnot misleading; and the Prospectus and any amendments or supplements
thereto, at the time the Preliminary Prospectus, the Prospectusor any amendment or supplement thereto was issued
and at the Closing Date, conformed and will conform in all material respects to therequirements of the Securities Act
and did not and will not contain an untrue statement of a material fact or omit to state a materialfact necessary in order
to make the statements therein, in the light of the circumstances under which they were made, not misleading.A A A
A (g)Capitalization. The capitalization of the Company asof the date hereof is as set forth in the General Disclosure
Package, and includes the number of shares of Common Stock owned beneficially,and of record, by Affiliates of the
Company as of the date hereof. The Company has not issued any capital stock since its most recentlyfiled periodic
report under the Exchange Act, other than pursuant to the exercise of employee stock options under the

Companya€ ™ sstock option plans, the issuance of shares of Common Stock to employees pursuant to the Companya€™s
employee stock purchase plansand pursuant to the conversion and/or exercise of Common Stock Equivalents
outstanding as of the date of the most recently filed periodicreport under the Exchange Act. No Person has any right of
first refusal, preemptive right, right of participation, or any similar rightto participate in the transactions contemplated
by the Transaction Documents. As a result of the purchase and sale of the Securities,there are no outstanding options,
warrants, scrip rights to subscribe to, calls or commitments of any character whatsoever relating to,or securities, rights
or obligations convertible into or exercisable or exchangeable for, or giving any Person any right to subscribefor or
acquire, any shares of Common Stock, or contracts, commitments, understandings or arrangements by which the
Company or any Subsidiaryis or may become bound to issue additional shares of Common Stock or Common Stock
Equivalents. The issuance and sale of the Securitieswill not result in a right of any holder of Company securities to
adjust the exercise, conversion, exchange or reset price under anyof such securities. There are no outstanding
securities or instruments of the Company or any Subsidiary with any provision that adjuststhe exercise, conversion,
exchange or reset price of such security or instrument upon an issuance of securities by the Company or anySubsidiary.
There are no outstanding securities or instruments of the Company or any Subsidiary that contain any redemption or
similarprovisions, and there are no contracts, commitments, understandings or arrangements by which the Company or
any Subsidiary is or maybecome bound to redeem a security of the Company or such Subsidiary. The Company does not
have any share appreciation rights or &€ephantomsharea€ plans or agreements or any similar plan or agreement. All of
the outstanding shares of the Company are duly authorized,validly issued, fully paid and non-assessable, have been
issued in compliance with all federal and state securities laws where applicable,and none of such outstanding shares
was issued in violation of any preemptive rights or similar rights to subscribe for or purchase securities.Except for the
Required Approvals, no further approval or authorization of any stockholder, the Board of Directors, or others is
requiredfor the issuance and sale of the Securities. There are no stockholders agreements, voting agreements or other
similar agreements withrespect to the Companya€™s share capital to which the Company is a party or, to the
knowledge of the Company, between or among anyof the Companya€™s stockholders.A (h)SEC Reports; Financial
Statements. The Company has filedall reports, schedules, forms, statements and other documents required to be filed
by the Company under the Securities Act and the ExchangeAct, including pursuant to Section 13(a) or 15(d) thereof, for
the one year preceding the date hereof (or such shorter period as theCompany was required by law or regulation to file
such materials) (the foregoing materials, including the exhibits thereto and documentsincorporated by reference
therein, together with the Preliminary Prospectus and the Prospectus, being collectively referred to hereinas the
4€®@SEC Reportsa€) As of their respective dates, the SEC Reports complied in all material respects with the
requirementsof the Securities Act and the Exchange Act, as applicable, and none of the SEC Reports, when filed,
contained any untrue statement ofa material fact or omitted to state a material fact required to be stated therein or
necessary in order to make the statements therein,in the light of the circumstances under which they were made, not
misleading. The financial statements of the Company included in theSEC Reports comply in all material respects with
applicable accounting requirements and the rules and regulations of the Commission withrespect thereto as in effect at
the time of filing. Such financial statements have been prepared in accordance with GAAP, except as maybe otherwise
specified in such financial statements or the notes thereto and except that unaudited financial statements may not
containall footnotes required by GAAP, and fairly present in all material respects the financial position of the Company
and its consolidatedSubsidiaries as of and for the dates thereof and the results of operations and cash flows for the
periods then ended, subject, in thecase of unaudited statements, to normal, immaterial, year-end audit adjustments.A

A A A (i)Material Changes; Undisclosed Events, Liabilities or Developments.Since the date of the latest financial
statements filed by the Company with the SEC and other than the reverse stock split effected August26, 2024, (i) there
has been no event, occurrence or development that has had or that could reasonably be expected to result in a
MaterialAdverse Effect, (ii) the Company has not incurred any liabilities (contingent or otherwise) other than (A) trade
payables and accruedexpenses incurred in the ordinary course of business consistent with past practice and strategic
acquisitions and (B) liabilities notrequired to be reflected in the Companya€™s financial statements pursuant to GAAP
or disclosed in filings made with the Commission, (iii) the Company has not altered its method of accounting, (iv) the
Company has not declared or made any dividend or distribution ofcash or other property to its stockholders or
purchased, redeemed or made any agreements to purchase or redeem any of its shares and(v) the Company has not
issued any equity securities to any officer, director or Affiliate, except pursuant to existing Company equityincentive



plans. The Company does not have pending before the Commission any request for confidential treatment of
information. Exceptfor the issuance of the Securities contemplated by this Agreement, no event, liability, fact,
circumstance, occurrence or developmenthas occurred or exists or is reasonably expected to occur or exist with respect
to the Company or its Subsidiaries or their respectivebusinesses, prospects, properties, operations, assets or financial
condition that would be required to be disclosed by the Company underapplicable securities laws at the time this
representation is made or deemed made that has not been publicly disclosed at least one (1)Trading Day prior to the
date that this representation is made.A (j)Litigation. There is no action, suit, inquiry, noticeof violation, proceeding or
investigation pending or, to the knowledge of the Company, threatened against or affecting the Company,
anySubsidiary or any of their respective properties before or by any court, arbitrator, governmental or administrative
agency or regulatoryauthority (federal, state, county, local or foreign) (collectively, an &€ceActiona€) except as
disclosed in the GeneralDisclosure Package. None of the Actions disclosed in the General Disclosure Package (i)
adversely affects or challenges the legality,validity or enforceability of any of the Transaction Documents, the Shares or
the Warrant Shares, or (ii) could, if there were an unfavorabledecision, have or reasonably be expected to result in a
Material Adverse Effect. Neither the Company nor any Subsidiary, nor any directoror officer thereof, is or has been the
subject of any Action involving a claim of violation of or liability under federal or state securitieslaws or a claim of
breach of fiduciary duty, which could result in a Material Adverse Effect. There has not been, and to the knowledgeof
the Company, there is not pending or contemplated, any investigation by the Commission involving the Company or any
current or formerdirector or officer of the Company. The Commission has not issued any stop order or other order
suspending the effectiveness of any registrationstatement filed by the Company or any Subsidiary under the Exchange
Act or the Securities Act.A (k)Labor Relations. No labor dispute exists or, to the knowledgeof the Company, is imminent
with respect to any of the employees of the Company, which could reasonably be expected to result in a
MaterialAdverse Effect. None of the Companya€™s or its Subsidiariesa€™ employees is a member of a union that
relates to such employee&€ ™ srelationship with the Company or such Subsidiary, and neither the Company nor any of
its Subsidiaries is a party to a collective bargainingagreement, and the Company and its Subsidiaries believe that their
relationships with their employees are good. To the knowledge of theCompany, no executive officer of the Company or
any Subsidiary, is, or is now expected to be, in violation of any material term of anyemployment contract,
confidentiality, disclosure or proprietary information agreement or non-competition agreement, or any other contractor
agreement or any restrictive covenant in favor of any third party, and the continued employment of each such executive
officer doesnot subject the Company or any of its Subsidiaries to any liability with respect to any of the foregoing
matters. The Company and itsSubsidiaries are in compliance with all applicable U.S. federal, state, local and foreign
laws and regulations relating to employmentand employment practices, terms and conditions of employment and wages
and hours, except where the failure to be in compliance couldnot, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. A A A A (1)Compliance. Neither the Company nor any Subsidiary: (i)is in
default under or in violation of (and no event has occurred that has not been waived that, with notice or lapse of time or
both,would result in a default by the Company or any Subsidiary under), nor has the Company or any Subsidiary
received notice of a claim thatit is in default under or that it is in violation of, any indenture, loan or credit agreement
or any other agreement or instrument towhich it is a party or by which it or any of its properties is bound (whether or
not such default or violation has been waived), (ii)is in violation of any judgment, decree or order of any court,
arbitrator or other governmental authority or (iii) is or has been inviolation of any statute, rule, ordinance or regulation
of any governmental authority, including without limitation all foreign, federal,state and local laws relating to taxes,
environmental protection, occupational health and safety, product quality and safety and employmentand labor matters,
except in each case of (i), (ii) and (iii) as could not have or reasonably be expected to result in a Material
AdverseEffect.A (m)Environmental Laws. The Company and its Subsidiaries(i) are in compliance with all federal, state,
local and foreign laws relating to pollution or protection of human health or the environment(including ambient air,
surface water, groundwater, land surface or subsurface strata), including laws relating to emissions,
discharges,releases or threatened releases of chemicals, pollutants, contaminants, or toxic or hazardous substances or
wastes (collectively, &€ ceHazardousMaterialsa€) into the environment, or otherwise relating to the manufacture,
processing, distribution, use, treatment, storage,disposal, transport or handling of Hazardous Materials, as well as all
authorizations, codes, decrees, demands, or demand letters, injunctions,judgments, licenses, notices or notice letters,
orders, permits, plans or regulations, issued, entered, promulgated or approved thereunder(a€ceEnvironmental
Lawsag€); (ii) have received all permits licenses or other approvals required of them under applicableEnvironmental
Laws to conduct their respective businesses; and (iii) are in compliance with all terms and conditions of any such
permit,license or approval where in each clause (i), (ii) and (iii), the failure to so comply could be reasonably expected
to have, individuallyor in the aggregate, a Material Adverse Effect.A (n)Regulatory Permits. The Company and the
Subsidiariespossess all certificates, authorizations and permits issued by the appropriate federal, state, local or foreign
regulatory authoritiesnecessary to conduct their respective businesses as described in the General Disclosure Package,
except where the failure to possesssuch certificates, authorizations or permits could not reasonably be expected to
result in a Material Adverse Effect (&€eMaterialPermitsa€), and neither the Company nor any Subsidiary has received
any notice of proceedings relating to the revocation ormodification of any Material Permit.A (o)Title to Assets. Except as
disclosed in the GeneralDisclosure Package, the Company and the Subsidiaries have good and marketable title in fee
simple to all real property owned by themand good and marketable title in all personal property owned by them that is
material to the business of the Company and the Subsidiaries,in each case free and clear of all Liens, except for (i)
Liens as do not materially affect the value of such property and do not materiallyinterfere with the use made and
proposed to be made of such property by the Company and the Subsidiaries and (ii) Liens for the paymentof federal,
state or other taxes, for which appropriate reserves have been made therefor in accordance with GAAP and, the
payment ofwhich is neither delinquent nor subject to penalties. Any real property and facilities held under lease by the
Company and the Subsidiariesare held by them under valid, subsisting and enforceable leases with which the Company
and the Subsidiaries are in compliance in allmaterial respects.A (p)Intellectual Property. The Company and the
Subsidiarieshave, or have rights to use, all patents, patent applications, trademarks, trademark applications, service
marks, trade names, tradesecrets, inventions, copyrights, licenses and other intellectual property rights and similar
rights necessary or required for use inconnection with their respective businesses as described in the General
Disclosure Package, and which the failure to so have could havea Material Adverse Effect (collectively, the
a€celntellectual Property Rightsa€). None of, and neither the Company norany Subsidiary has received a notice (written
or otherwise) that any of, the Intellectual Property Rights has expired, terminated orbeen abandoned, or is expected to
expire or terminate or be abandoned, within two (2) years from the date of this Agreement except aswould not



reasonably be expected to have a Material Adverse Effect. Neither the Company nor any Subsidiary has received, since
the dateof the latest audited financial statements included within the General Disclosure Package, a written notice of a
claim or otherwise hasany knowledge that the Intellectual Property Rights violate or infringe upon the rights of any
Person, except as could not have or reasonablybe expected to not have a Material Adverse Effect. To the actual
knowledge of the Company, all such Intellectual Property Rights areenforceable and there is no existing infringement
by another Person of any of the Intellectual Property Rights. The Company and its Subsidiarieshave taken reasonable
security measures to protect the secrecy, confidentiality and value of all of their intellectual properties, exceptwhere
failure to do so could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.A
A A A (gq)Insurance. The Company and the Subsidiaries are insuredby insurers of recognized financial responsibility
against such losses and risks and in such amounts as are prudent and customary inthe businesses in which the
Company and the Subsidiaries are engaged, including, but not limited to, directors and officers insurancecoverage in an
amount deemed commercially reasonable. Neither the Company nor any Subsidiary has any reason to believe that it
will notbe able to renew its existing insurance coverage as and when such coverage expires or to obtain similar
coverage from similar insurersas may be necessary to continue its business without a significant increase in

cost.A (r)Transactions with Affiliates and Employees. Except asset forth in the General Disclosure Package, none of the
officers or directors of the Company or any Subsidiary and, to the knowledgeof the Company, none of the employees of
the Company or any Subsidiary is presently a party to any transaction with the Company or anySubsidiary (other than
for services as employees, officers and directors), including any contract, agreement or other arrangement providingfor
the furnishing of services to or by, providing for rental of real or personal property to or from, providing for the
borrowing ofmoney from or lending of money to or otherwise requiring payments to or from any officer, director or
such employee or, to the knowledgeof the Company, any entity in which any officer, director, or any such employee has
a substantial interest or is an officer, director,trustee, shareholder, member or partner, in each case in excess of
$120,000 other than for (i) payment of salary or consulting fees forservices rendered, (ii) reimbursement for expenses
incurred on behalf of the Company or a Subsidiary and (iii) other employee benefits,including share option agreements
under any share option plan of the Company.A (s)Sarbanes-Oxley; Internal Accounting Controls. Exceptas set forth in
the SEC Reports, the Company and the Subsidiaries are in material compliance with any and all applicable
requirementsof the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and any and all applicable rules
and regulations promulgatedby the Commission thereunder that are effective as of the date hereof and as of the Closing
Date. Except as set forth in the SEC Reports,the Company and the Subsidiaries maintain a system of internal
accounting controls sufficient to provide reasonable assurance that: (i)transactions are executed in accordance with
managementa€™s general or specific authorizations, (ii) transactions are recorded asnecessary to permit preparation of
financial statements in conformity with GAAP and to maintain asset accountability, (iii) access toassets is permitted only
in accordance with managementa€™s general or specific authorization, and (iv) the recorded accountabilityfor assets is
compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences.The Company and the Subsidiaries have established disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and15d-15(e)) for the Company and the Subsidiaries and designed such disclosure
controls and procedures to ensure that information requiredto be disclosed by the Company in the reports it files or
submits under the Exchange Act is recorded, processed, summarized and reported,within the time periods specified in
the Commissiona€™s rules and forms. The Companya€™s certifying officers have evaluated theeffectiveness of the
disclosure controls and procedures of the Company and the Subsidiaries as of the end of the period covered by themost
recently filed Form 10-Q under the Exchange Act (such date, the a€ceEvaluation Datea€). The Company presented inits
most recently filed Form 10-Q under the Exchange Act the conclusions of the certifying officers about the effectiveness
of the disclosurecontrols and procedures based on their evaluations as of the Evaluation Date. Since the Evaluation
Date, there have been no changes inthe internal control over financial reporting (as such term is defined in the
Exchange Act) that have materially affected, or is reasonablylikely to materially affect, the internal control over
financial reporting of the Company and its Subsidiaries. A A A A (t)Certain Fees. Except for fees payable to the
PlacementAgent, no brokerage or findera€™s fees or commissions are or will be payable by the Company or any
Subsidiary to any broker, financialadvisor or consultant, finder, placement agent, investment banker, bank or other
Person with respect to the transactions contemplatedby the Transaction Documents (for the avoidance of doubt, the
foregoing shall not include any fees and/or commissions owed to the Depositary).Other than for Persons engaged by any
Purchaser, if any, the Purchasers shall have no obligation with respect to any fees or with respectto any claims made by
or on behalf of other Persons for fees of a type contemplated in this Section that may be due in connection withthe
transactions contemplated by the Transaction Documents.A (u)Investment Company. The Company is not, and is not
anAffiliate of, and immediately after receipt of payment for the Securities, will not be or be an Affiliate of, an
d€einvestment companya€within the meaning of the Investment Company Act of 1940, as amended. The Company shall
conduct its business in a manner so that it willnot become an a€oeinvestment companya€ subject to registration under
the Investment Company Act of 1940, as amended.A (v)Registration Rights. No Person has any right to causethe
Company to effect the registration under the Securities Act of any securities of the Company or any

Subsidiary.A (w)Listing and Maintenance Requirements. The shares of CommonStock are registered pursuant to
Section 12(b) or 12(g) of the Exchange Act, and the Company has taken no action designed to, or whichto its knowledge
is likely to have the effect of, terminating the registration of the Common Stock under the Exchange Act nor has
theCompany received any notification that the Commission is contemplating terminating such registration. Except as
disclosed in the GeneralDisclosure Package, the Company has not, in the 12 months preceding the date hereof, received
notice from any Trading Market on whichthe Common Stock are or have been listed or quoted to the effect that the
Company is not in compliance with the listing or maintenancerequirements of such Trading Market. The shares of
Common Stock are currently eligible for electronic transfer through The DepositoryTrust Company or another
established clearing corporation and the Company is current in payment of the fees to The Depository Trust
Company(or such other established clearing corporation) in connection with such electronic transfer.A (x)Application of
Takeover Protections. The Company andthe Board of Directors have taken all necessary action, if any, in order to
render inapplicable any control share acquisition, businesscombination, poison pill (including any distribution under a
rights agreement) or other similar anti-takeover provision under the Companya€ ™sarticles of incorporation or the laws
of its state of incorporation that is or could become applicable to the Purchasers as a resultof the Purchasers and the
Company fulfilling their obligations or exercising their rights under the Transaction Documents, includingwithout
limitation as a result of the Companya€™ s issuance of the Securities and the Purchasersa€™ ownership of the
Securities.A (y)Disclosure. Except with respect to the material termsand conditions of the transactions contemplated by



the Transaction Documents, the Company confirms that it has not provided any of thePurchasers or their agents or
counsel with any information that it believes constitutes or might constitute material, non-public informationwhich is
not otherwise disclosed in the Prospectus. The Company understands and confirms that the Purchasers will rely on the
foregoingrepresentation in effecting transactions in securities of the Company. All of the disclosure furnished by or on
behalf of the Companyto the Purchasers regarding the Company and its Subsidiaries, their respective businesses and
the transactions contemplated hereby, includingthe Disclosure Schedules to this Agreement, is true and correct in all
material respects and does not contain any untrue statement ofa material fact or omit to state any material fact
necessary in order to make the statements made therein, in the light of the circumstancesunder which they were made,
not misleading. The press releases disseminated by the Company during the twelve months preceding the dateof this
Agreement taken as a whole do not contain any untrue statement of a material fact or omit to state a material fact
required tobe stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were madeand when made, not misleading. The Company acknowledges and believes, to its best
knowledge, that no Purchaser makes or has made anyrepresentations or warranties with respect to the transactions
contemplated hereby other than those specifically set forth in Section3.2 hereof. A A A A (z)No Integrated Offering.
Assuming the accuracy of thePurchasersa€™ representations and warranties set forth in Section 3.2, neither the
Company, nor any of its Affiliates, nor any Personacting on its or their behalf has, directly or indirectly, made any offers
or sales of any security or solicited any offers to buy anysecurity, under circumstances that would cause this offering of
the Securities to be integrated with prior offerings by the Company forpurposes of any applicable stockholder approval
provisions of any Trading Market on which any of the securities of the Company are listedor designated.A (aa)Solvency.
Except as disclosed in the General DisclosurePackage, based on the consolidated financial condition of the Company as
of the Closing Date, after giving effect to the receipt by theCompany of the proceeds from the sale of the Securities
hereunder, (i) the fair saleable value of the Companya€™s assets exceedsthe amount that will be required to be paid on
or in respect of the Companya€™ s existing debts and other liabilities (including knowncontingent liabilities) as they
mature, (ii) the Companya€™s assets do not constitute unreasonably small capital to carry on itsbusiness as now
conducted and as proposed to be conducted including its capital needs taking into account the particular capital
requirementsof the business conducted by the Company, consolidated and projected capital requirements and capital
availability thereof, and (iii)the current cash flow of the Company, together with the proceeds the Company would
receive, were it to liquidate all of its assets, aftertaking into account all anticipated uses of the cash, would be sufficient
to pay all amounts on or in respect of its liabilities whensuch amounts are required to be paid. The Company does not
intend to incur debts beyond its ability to pay such debts as they mature(taking into account the timing and amounts of
cash to be payable on or in respect of its debt). The Company has no knowledge of anyfacts or circumstances which
lead it to believe that it will file for reorganization or liquidation under the bankruptcy or reorganizationlaws of any
jurisdiction within one year from the Closing Date. Schedule 3.1(aa) sets forth as of the date hereof all outstanding
securedand unsecured Indebtedness of the Company or any Subsidiary, or for which the Company or any Subsidiary
has commitments. For the purposesof this Agreement, a€ceIndebtednessa€ means (x) any liabilities for borrowed money
or amounts owed in excess of $50,000 (otherthan trade accounts payable incurred in the ordinary course of business),
(y) all guaranties, endorsements and other contingent obligationsin respect of indebtedness of others, whether or not
the same are or should be reflected in the Companya€™s consolidated balancesheet (or the notes thereto), except
guaranties by endorsement of negotiable instruments for deposit or collection or similar transactionsin the ordinary
course of business; and (z) the present value of any lease payments in excess of $50,000 due under leases required tobe
capitalized in accordance with GAAP. Neither the Company nor any Subsidiary is in default with respect to any
Indebtedness.A (bb)Tax Compliance. Except for matters that would not, individuallyor in the aggregate, have or
reasonably be expected to result in a Material Adverse Effect, the Company and its Subsidiaries each (i)has made or
filed all federal, state and local income and all foreign tax returns, reports and declarations required by any
jurisdictionto which it is subject, (ii) has paid all taxes and other governmental assessments and charges, fines or
penalties that are materialin amount, shown or determined to be due on such returns, reports and declarations and (iii)
has set aside on its financial statementsprovision reasonably adequate for the payment of all material tax liability of
which has not been finally determined and all materialtaxes for periods subsequent to the periods to which such
returns, reports or declarations apply. There are no unpaid taxes in any materialamount claimed to be due by the taxing
authority of any jurisdiction, and the officers of the Company or of any Subsidiary know of nobasis for any such

claim.A (cc)Foreign Corrupt Practices. Neither the Company nor anySubsidiary, nor to the knowledge of the Company
or any Subsidiary, any agent or other person acting on behalf of the Company or any Subsidiary,has (i) directly or
indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses related toforeign
or domestic political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees
or toany foreign or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully any
contribution made bythe Company or any Subsidiary (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 FCPA.A A A

A (dd)Accountants. The Companya€™s independent registeredpublic accounting firm is as set forth in the Prospectus.
To the knowledge and belief of the Company, such accounting firm (i) is a registeredpublic accounting firm as required
by the Exchange Act and (ii) shall express its opinion with respect to the financial statements tobe included in the
Companya€™s Annual Report for the fiscal year ending December 31, 2023.A (ee)Acknowledgment Regarding
Purchasersa€™ Purchase of Securities.The Company acknowledges and agrees that each of the Purchasers is acting
solely in the capacity of an arma€™ s length purchaser withrespect to the Transaction Documents and the transactions
contemplated thereby. The Company further acknowledges that no Purchaser isacting as a financial advisor or fiduciary
of the Company (or in any similar capacity) with respect to the Transaction Documents andthe transactions
contemplated thereby and any advice given by any Purchaser or any of their respective representatives or agents in
connectionwith the Transaction Documents and the transactions contemplated thereby is merely incidental to the
Purchasersa€™ purchase of theSecurities. The Company further represents to each Purchaser that the Companya€™s
decision to enter into this Agreement and the otherTransaction Documents has been based solely on the independent
evaluation of the transactions contemplated hereby by the Company andits representatives.A (ff)Acknowledgment
Regarding Purchasera€™s Trading Activity.Anything in this Agreement or elsewhere herein to the contrary
notwithstanding (except for Sections 3.2(f) and 4.12 hereof), it is understoodand acknowledged by the Company that: (i)
none of the Purchasers has been asked by the Company to agree, nor has any Purchaser agreed,to desist from
purchasing or selling, long and/or short, securities of the Company, or a€cederivativea€ securities based on
securitiesissued by the Company or to hold the Securities for any specified term; (ii) past or future open market or



other transactions by anyPurchaser, specifically including, without limitation, Short Sales or a€cederivativea€
transactions, before or after the closingof this or future private placement transactions, may negatively impact the
market price of the Companya€™s publicly-traded securities;(iii) any Purchaser, and counter-parties in a€cederivativea€
transactions to which any such Purchaser is a party, directly orindirectly, presently may have a a€ceshorta€ position in
the shares of Common Stock, and (iv) each Purchaser shall not be deemedto have any affiliation with or control over
any arma€™s length counter-party in any a€cederivativea€ transaction. The Companyfurther understands and
acknowledges that (y) one or more Purchasers may engage in hedging activities at various times during the periodthat
the Securities are outstanding, and (z) such hedging activities (if any) could reduce the value of the existing
stockholdersa€ ™ equity interests in the Company at and after the time that the hedging activities are being conducted.
The Company acknowledges thatsuch aforementioned hedging activities do not constitute a breach of any of the
Transaction Documents.A (gg)Regulation M Compliance. The Company has not, and toits knowledge no one acting on
its behalf has, (i) taken, directly or indirectly, any action designed to cause or to result in the stabilizationor
manipulation of the price of any security of the Company to facilitate the sale or resale of any of the shares of Common
Stock, (ii)sold, bid for, purchased, or, paid any compensation for soliciting purchases of, any of the shares of Common
Stock, or (iii) paid oragreed to pay to any Person any compensation for soliciting another to purchase any other
securities of the Company, other than, in thecase of clauses (ii) and (iii), compensation paid to the Placement Agent in
connection with the placement of the shares of Common Stock.A (hh)Stock Option Plans. Each stock option granted by
theCompany under the Companya€™ s stock incentive plans was granted (i) in accordance with the terms of such plan
and (ii) with an exerciseprice at least equal to the fair market value of the Common Stock on the date such stock option
would be considered granted under GAAPand applicable law. No stock option granted under the Companya€™s stock
option plan has been backdated.A (ii)Cybersecurity. Except as would not, individually or inthe aggregate, have a
Material Adverse Effect, (i) the Company and the Subsidiaries are presently in compliance with all applicable lawsor
statutes and all judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory
authority, internalpolicies and contractual obligations relating to the privacy and security of the Companya€™s or any
Subsidiarya€™ s informationtechnology and computer systems, networks, hardware, software, data (including the data
of its respective customers, employees, suppliers,vendors and any third party data maintained by or on behalf of it),
equipment or technology (collectively, a€ceIT Systems and Dataa€)and to the protection of such IT Systems and Data
from unauthorized use, access, misappropriation or modification; (ii) the Company andthe Subsidiaries have
implemented and maintained commercially reasonable safeguards to maintain and protect its material
confidentialinformation and the integrity, continuous operation, redundancy and security of all IT Systems and Data;
and (iii) the Company and theSubsidiaries have implemented backup and disaster recovery technology consistent with
commercially reasonable industry standards andpractices.A A A A (jj)FDA. As to each product subject to the
jurisdiction ofthe U.S. Food and Drug Administration (4€eFDA&€) under the Federal Food, Drug and Cosmetic Act, as
amended, and the regulationsthereunder (3€eFDCAA4€) that is manufactured, packaged, labeled, tested, distributed,
sold, and/or marketed by the Company orany of its Subsidiaries (each such product, a &€cePharmaceutical Producta€),
such Pharmaceutical Product is being manufactured,packaged, labeled, tested, distributed, sold and/or marketed by the
Company in compliance with all applicable requirements under FDCAand similar laws, rules and regulations relating to
registration, investigational use, premarket clearance, licensure, or applicationapproval, good manufacturing practices,
good laboratory practices, good clinical practices, product listing, quotas, labeling, advertising,record keeping and
filing of reports, except where the failure to be in compliance would not have a Material Adverse Effect. There isno
pending, completed or, to the Company's knowledge, threatened, action (including any lawsuit, arbitration, or legal or
administrativeor regulatory proceeding, charge, complaint, or investigation) against the Company or any of its
Subsidiaries, and none of the Companyor any of its Subsidiaries has received any notice, warning letter or other
communication from the FDA or any other governmental entity,which (i) contests the premarket clearance, licensure,
registration, or approval of, the uses of, the distribution of, the manufacturingor packaging of, the testing of, the sale of,
or the labeling and promotion of any Pharmaceutical Product, (ii) withdraws its approvalof, requests the recall,
suspension, or seizure of, or withdraws or orders the withdrawal of advertising or sales promotional materialsrelating
to, any Pharmaceutical Product, (iii) imposes a clinical hold on any clinical investigation by the Company or any of its
Subsidiaries, (iv) enjoins production at any facility of the Company or any of its Subsidiaries, (v) enters or proposes to
enter into a consent decreeof permanent injunction with the Company or any of its Subsidiaries, or (vi) otherwise
alleges any violation of any laws, rules or regulationsby the Company or any of its Subsidiaries, and which, either
individually or in the aggregate, would have a Material Adverse Effect.The properties, business and operations of the
Company have been and are being conducted in all material respects in accordance withall applicable laws, rules and
regulations of the FDA. The Company has not been informed by the FDA that the FDA will prohibit the marketing,sale,
license or use in the United States of any product proposed to be developed, produced or marketed by the Company nor
has the FDAexpressed any concern as to approving or clearing for marketing any product being developed or proposed
to be developed by the Company.A (kk)Office of Foreign Assets Control. Neither the Companynor any Subsidiary nor, to
the Companya€™ s knowledge, any director, officer, agent, employee or affiliate of the Company or any Subsidiaryis
currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury
Department (3€ceOFACA€).A (I1)Money Laundering. The operations of the Company and itsSubsidiaries are and have
been conducted at all times in compliance with applicable financial record-keeping and reporting requirementsof the
Currency and Foreign Transactions Reporting Act of 1970, as amended, applicable money laundering statutes and
applicable rulesand regulations thereunder (collectively, the &€eMoney Laundering Lawsa€), and no action, suit or
proceeding by or beforeany court or governmental agency, authority or body or any arbitrator involving the Company or
any Subsidiary with respect to the MoneyLaundering Laws is pending or, to the knowledge of the Company or any
Subsidiary, threatened.A A A A 3.2 Representations and Warranties of the Purchasers.Each Purchaser, for itself and
for no other Purchaser, hereby represents and warrants as of the date hereof and as of the Closing Dateto the Company
as follows (unless as of a specific date therein, in which case they shall be accurate as of such date):A (a)Organization;
Authority. Such Purchaser is either anindividual or an entity duly incorporated or formed, validly existing and in good
standing under the laws of the jurisdiction of itsincorporation or formation with full right, corporate, partnership limited
liability company or similar power and authority to enterinto and to consummate the transactions contemplated by the
Transaction Documents and otherwise to carry out its obligations hereunderand thereunder. The execution and delivery
of the Transaction Documents and performance by such Purchaser of the transactions contemplatedby the Transaction
Documents have been duly authorized by all necessary corporate, partnership, limited liability company or
similaraction, as applicable, on the part of such Purchaser. Each Transaction Document to which it is a party has been



duly executed by suchPurchaser, and when delivered by such Purchaser in accordance with the terms hereof, will
constitute the valid and legally binding obligationof such Purchaser, enforceable against it in accordance with its terms,
except: (i) as limited by general equitable principles and applicablebankruptcy, insolvency, reorganization, moratorium
and other laws of general application affecting enforcement of creditorsa€™ rightsgenerally, (ii) as limited by laws
relating to the availability of specific performance, injunctive relief or other equitable remediesand (iii) insofar as
indemnification and contribution provisions may be limited by applicable law.A (b)Understandings or Arrangements.
Such Purchaser is acquiringthe Securities as principal for its own account and has no direct or indirect arrangement or
understandings with any other persons todistribute or regarding the distribution of such Securities (this representation
and warranty not limiting such Purchasera€™ s rightto sell the Securities pursuant to the Registration Statement or
otherwise in compliance with applicable federal and state securitieslaws).A (c)Experience of Such Purchaser. Such
Purchaser, eitheralone or together with its representatives, has such knowledge, sophistication and experience in
business and financial matters so asto be capable of evaluating the merits and risks of the prospective investment in the
Securities, and has so evaluated the merits andrisks of such investment. Such Purchaser is able to bear the economic
risk of an investment in the Securities and, at the present time,is able to afford a complete loss of such

investment.A (d)Certain Transactions and Confidentiality. Other thanconsummating the transactions contemplated
hereunder, such Purchaser has not, nor has any Person acting on behalf of or pursuant to anyunderstanding with such
Purchaser, directly or indirectly executed any purchases or sales, including Short Sales, of the securities ofthe Company
during the period commencing as of the time that such Purchaser first received a term sheet (written or oral) from the
Companyor any other Person representing the Company setting forth the material terms, which terms include definitive
pricing terms, of the transactionscontemplated hereunder and ending immediately prior to the execution hereof.
Notwithstanding the foregoing, in the case of a Purchaserthat is a multi-managed investment vehicle whereby separate
portfolio managers manage separate portions of such Purchasera€™s assetsand the portfolio managers have no direct
knowledge of the investment decisions made by the portfolio managers managing other portionsof such Purchasera€™s
assets, the representation set forth above shall only apply with respect to the portion of assets managed bythe portfolio
manager that made the investment decision to purchase the Securities covered by this Agreement. Other than to other
Personsparty to this Agreement or to such Purchasera€™s representatives, including, without limitation, its officers,
directors, partners,legal and other advisors, employees, agents and Affiliates, such Purchaser has maintained the
confidentiality of all disclosures madeto it in connection with this transaction (including the existence and terms of this
transaction). Notwithstanding the foregoing, forthe avoidance of doubt, nothing contained herein shall constitute a
representation or warranty, or preclude any actions, with respectto locating or borrowing shares order to effect Short
Sales or similar transactions in the future.A (e)Independent Advice. Each Purchaser understands that nothingin this
Agreement or any other materials presented by or on behalf of the Company to the Purchaser in connection with the
purchase ofthe Securities constitutes legal, tax or investment advice.A A A A (f)Voting Agreement. Each Purchaser
confirms and agreesthat for a one-year period from the date of this Agreement it shall vote all shares of the
Companya€™s common stock over which suchPurchaser has voting control at such time in favor of any and all
proposals and/or resolutions presented by the Company to its stockholdersat a meeting of stockholders and any
proposal to adjourn any meeting of stockholderscalled. Each Purchaser understands that the Company intends to hold a
meeting of stockholders as soon as practicable after thedate of the offering.A The Company acknowledges andagrees
that the representations contained in this Section 3.2 shall not modify, amend or affect such Purchasera€™s right to
rely onthe Companya€™s representations and warranties contained in this Agreement or any representations and
warranties contained in anyother Transaction Document or any other document or instrument executed and/or
delivered in connection with this Agreement or the consummationof the transactions contemplated hereby.
Notwithstanding the foregoing, for the avoidance of doubt, nothing contained herein shall constitutea representation or
warranty, or preclude any actions, except as set forth in this Agreement, with respect to locating or borrowing sharesin
order to effect Short Sales or similar transactions in the future.A Section 4. OTHER AGREEMENTS OF THE

PARTIESA 4.1 Legends. The shares of Common Stockand the Warrant Shares shall be issued free of legends. If at any
time following the date hereof the Registration Statement is not effectiveor is not otherwise available for the sale of the
shares of Common Stock, the Warrants or the Warrant Shares, the Company shall immediatelynotify the holders of the
Warrants in writing that such registration statement is not then effective and thereafter shall promptly notifysuch
holders when the registration statement is effective again and available for the sale of the Shares, the Warrants or the
WarrantShares (it being understood and agreed that the foregoing shall not limit the ability of the Company to issue, or
any Purchaser to sell,any of the Shares, the Warrants or the Warrant Shares in compliance with applicable federal and
state securities laws). The Company shalluse commercially reasonable best efforts to keep a registration statement
(including the Registration Statement) registering the issuanceof the Warrant Shares effective during the term of the
Warrants.A 4.2 Furnishing of Information; Public Information.Until the earliest of the time that (i) no Purchaser owns
Securities, or (ii) the Common Warrants have expired, the Company covenantsto maintain the registration of the
Common Stock under Section 12(b) or 12(g) of the Exchange Act and to timely file (or obtain extensionsin respect
thereof and file within the applicable grace period) all reports required to be filed by the Company after the date
hereofpursuant to the Exchange Act, even if the Company is not then subject to the reporting requirements of the
Exchange Act, (in each caseon or after the date as of which the Purchasers may sell all of their Securities without
restriction or limitation pursuant to Rule 144)except in the event that the Company consummates: (a) any transaction or
series of related transactions as a result of which any Person(together with its Affiliates) acquires then outstanding
securities of the Company representing more than fifty percent (50%) of the votingcontrol of the Company; (b) a merger
or reorganization of the Company with one or more other entities in which the Company is not thesurviving entity; or
(c) a sale of all or substantially all of the assets of the Company, where the consummation of such transaction resultsin
the Company no longer being subject to the reporting requirements of the Exchange Act.A 4.3 Integration. The
Company shall notsell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined
in Section 2 of the SecuritiesAct) that would be integrated with the offer or sale of the Securities for purposes of the
rules and regulations of any Trading Marketsuch that it would require shareholder approval prior to the closing of such
other transaction unless shareholder approval is obtainedbefore the closing of such subsequent transaction.A 4.4
Securities Laws Disclosure; Publicity.The Company shall (a) by the Disclosure Time, issue a press release disclosing the
material terms of the transactions contemplated hereby,and (b) file a Current Report on Form 8-K, including the
Transaction Documents as exhibits thereto, with the Commission within the timerequired by the Exchange Act. From
and after the issuance of such press release, the Company represents to the Purchasers that it shallhave publicly
disclosed all material, non-public information delivered to any of the Purchasers by the Company or any of its



Subsidiaries,or any of their respective officers, directors, employees or agents in connection with the transactions
contemplated by the TransactionDocuments. In addition, effective upon the issuance of such press release, the
Company acknowledges and agrees that any and all confidentialityor similar obligations under any agreement, whether
written or oral, between the Company, any of its Subsidiaries or any of their respectiveofficers, directors, agents,
employees or Affiliates on the one hand, and any of the Purchasers or any of their Affiliates on the otherhand, shall
terminate. The Company and each Purchaser shall consult with each other in issuing any other press releases with
respect tothe transactions contemplated hereby, and neither the Company nor any Purchaser shall issue any such press
release nor otherwise makeany such public statement without the prior consent of the Company, with respect to any
press release of any Purchaser, or without theprior consent of each Purchaser, with respect to any press release of the
Company, which consent shall not unreasonably be withheld ordelayed, except if such disclosure is required by law, in
which case the disclosing party shall promptly provide the other party withprior notice of such public statement or
communication. Notwithstanding the foregoing, the Company shall not publicly disclose the nameof any Purchaser, or
include the name of any Purchaser in any filing with the Commission or any regulatory agency or Trading Market,
withoutthe prior written consent of such Purchaser, except (a) as required by federal securities law in connection with
the filing of final TransactionDocuments with the Commission, and (b) to the extent such disclosure is required by law
or Trading Market regulations, in which case theCompany shall provide the Purchasers with prior notice of such
disclosure permitted under this clause (b).A A A A 4.5 Stockholder Rights Plan. No claim willbe made or enforced by
the Company or, with the consent of the Company, any other Person, that any Purchaser is an 4€ceAcquiring
Persona€under any control share acquisition, business combination, poison pill (including any distribution under a
rights agreement) or similaranti-takeover plan or arrangement in effect or hereafter adopted by the Company, or that
any Purchaser could be deemed to trigger theprovisions of any such plan or arrangement, by virtue of receiving
Securities under the Transaction Documents or under any other agreementbetween the Company and the
Purchasers.A 4.6 Non-Public Information. Except withrespect to the material terms and conditions of the transactions
contemplated by the Transaction Documents, which shall be disclosed pursuantto Section 4.4, the Company covenants
and agrees that neither it, nor any other Person acting on its behalf will provide any Purchaseror its agents or counsel
with any information that the Company reasonably believes constitutes material non-public information, unlessprior
thereto such Purchaser shall have entered into a written agreement with the Company regarding the confidentiality and
use of suchinformation. The Company understands and confirms that each Purchaser shall be relying on the foregoing
covenant in effecting transactionsin securities of the Company. To the extent that the Company delivers any material,
non-public information to a Purchaser without suchPurchasera€™s consent, the Company hereby covenants and agrees
that such Purchaser shall not have any duty of confidentiality to theCompany, any of its Subsidiaries, or any of their
respective officers, directors, agents, employees or Affiliates, or a duty to the Company,and of its Subsidiaries or any of
their respective officers, directors, agents, employees or Affiliates not to trade on the basis of,such material, non-public
information, provided that the Purchaser shall remain subject to applicable law. To the extent that any noticeprovided
pursuant to any Transaction Document constitutes, or contains, material, non-public information regarding the
Company or anySubsidiaries, the Company shall simultaneously file such notice with the Commission pursuant to a
Current Report on Form 8-K. The Companyunderstands and confirms that each Purchaser shall be relying on the
foregoing covenant in effecting transactions in securities of theCompany.A 4.7Use of Proceeds. Although the Company
intends to use the net proceeds from the sale of the Securities hereunder for general workingcapital purposes and
potential acquisitions], the Company has discretion in the applicationof the net proceeds of the Offering.A 4.8
Indemnification of Purchasers. Subjectto the provisions of this Section 4.8, the Company will indemnify and hold each
Purchaser and its directors, officers, shareholders, members,partners, employees and agents (and any other Persons
with a functionally equivalent role of a Person holding such titles notwithstandinga lack of such title or any other title),
each Person who controls such Purchaser (within the meaning of Section 15 of the SecuritiesAct and Section 20 of the
Exchange Act), and the directors, officers, shareholders, agents, members, partners or employees (and any
otherPersons with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or
any other title) ofsuch controlling persons (each, a &€cePurchaser Partya€) harmless from any and all losses, liabilities,
obligations, claims, contingencies,damages, costs and expenses, including all judgments, amounts paid in settlements,
court costs and reasonable attorneysa€™ fees andcosts of investigation that any such Purchaser Party may suffer or
incur as a result of or relating to (a) any breach of any of the representations,warranties, covenants or agreements
made by the Company in this Agreement or in the other Transaction Documents or (b) any action institutedagainst the
Purchaser Parties in any capacity (including a Purchaser Partya€™s status as an investor), or any of them or their
respectiveAffiliates, any stockholder of the Company who is not an Affiliate of such Purchaser Party, arising out of or
relating to any of the transactionscontemplated by the Transaction Documents (unless such action is based upon a
material breach of such Purchaser Partya€™ s representations,warranties, covenants or agreements made by such
Purchaser Party in any Transaction Document or any conduct by a Purchaser Party whichis finally judicially determined
to constitute fraud, gross negligence or willful misconduct). If any action shall be brought againstany Purchaser Party in
respect of which indemnity may be sought pursuant to this Agreement, such Purchaser Party shall promptly notifythe
Company in writing, and the Company shall have the right to assume the defense thereof with counsel of its own
choosing reasonablyacceptable to the Purchaser Party. Any Purchaser Party shall have the right to employ separate
counsel in any such action and participatein the defense thereof, but the fees and expenses of such counsel shall be at
the expense of such Purchaser Party except to the extentthat (i) the employment thereof has been specifically
authorized by the Company in writing, (ii) the Company has failed after a reasonableperiod of time to assume such
defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of counsel tothe applicable
Purchaser Party (which may be internal counsel), a material conflict on any material issue between the position of
theCompany and the position of such Purchaser Party, in which case the Company shall be responsible for the
reasonable fees and expensesof no more than one such separate counsel. The Company will not be liable to any
Purchaser Party under this Agreement for any settlementby a Purchaser Party effected without the Companya€™s prior
written consent, which shall not be unreasonably withheld or delayed,or the extent that a loss, claim, damage, or
liability is attributable to any Purchaser Partya€™s breach of any of the representations,warranties, covenants or
agreements made by such Purchaser Party in this Agreement or in the other Transaction Documents. The
indemnificationand other payment obligations required by this Section 4.8 shall be made by periodic payments of the
amount thereof during the courseof the investigation, defense, collection, enforcement or action, as and when bills are
received or are incurred; provided, that if anyPurchaser Party is finally judicially determined not to be entitled to
indemnification or payment under this Section 4.8, such PurchaserParty shall promptly reimburse the Company for any



payments that are advanced under this sentence. The indemnity agreements containedherein shall be in addition to any
cause of action or similar right of any Purchaser Party against the Company or others and any liabilitiesthe Company
may be subject to pursuant to law.A A A A 4.9 Listing of Shares. The Company herebyagrees to use commercially
reasonable best efforts to maintain the listing or quotation of the shares of Common Stock on each TradingMarket on
which each is currently listed, and concurrently with the Closing, the Company shall apply to list or quote all of the
sharesof Common Stock on such Trading Markets and promptly secure the listing of all of the shares of Common Stock
on such Trading Markets.The Company further agrees, if the Company applies to have the Common Stock traded on any
other Trading Market, it will then include insuch application all of the shares of Common Stock and Warrant Shares,
and will take such other action as is necessary to cause all ofthe shares of Common Stock and Warrant Shares to be
listed or quoted on such other Trading Market as promptly as possible. The Companywill then take all action reasonably
necessary to continue the listing and trading of the Common Stock on a Trading Market and will complyin all material
respects with the Companya€ ™ s reporting, filing and other obligations under the bylaws or rules of the Trading
Market.The Company agrees to use commercially reasonable efforts to maintain the eligibility of the for electronic
transfer through the DepositoryTrust Company or another established clearing corporation, including, without
limitation, by timely payment of fees to the DepositoryTrust Company or such other established clearing corporation in
connection with such electronic transfer. Notwithstanding anything tothe contrary contained in this Agreement, none of
the foregoing shall apply in the event that the Company consummates (a) any transactionor series of related
transactions as a result of which any Person (together with its Affiliates) acquires then outstanding securitiesof the
Company representing more than fifty percent (50%) of the voting control of the Company; (b) a merger or
reorganization of theCompany with one or more other entities in which the Company is not the surviving entity; or (c) a
sale of all or substantially all ofthe assets of the Company, where the consummation of such transaction results in the
Company no longer being subject to the reportingrequirements of the Exchange ActA 4.10 Subsequent Equity

Sales.A (a)From the date hereof until ninety (90) days after the ClosingDate, neither the Company nor any Subsidiary
shall (i) issue, enter into any agreement to issue or announce the issuance or proposedissuance of any shares of
Common Stock or Common Stock Equivalents or (ii) file any registration statement or amendment or
supplementthereto, other than the Prospectus Supplement or filing a registration statement on Form S-8 in connection
with any employee benefitplan.A A A A (b)From the date hereof until the six (6) month anniversary ofthe Closing Date,
the Company shall be prohibited from effecting or entering into an agreement to effect any issuance by the Companyor
any of its Subsidiaries of shares of Common Stock or Common Stock Equivalents (or a combination of units thereof)
involving a VariableRate Transaction. a€ceVariable Rate Transactiona€ means a transaction in which the Company (i)
issues or sells any debtor equity securities that are convertible into, exchangeable or exercisable for, or include the
right to receive additional shares ofCommon Stock either (A) at a conversion price, exercise price or exchange rate or
other price that is based upon and/or varies with thetrading prices of or quotations for the Common Stock at any time
after the initial issuance of such debt or equity 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 debtor equity security or upon the
occurrence of specified or contingent events directly or indirectly related to the business of the Companyor the market
for shares of Common Stock or (ii) enters into, or effects a transaction under, any agreement, including, but not
limitedto, an equity line of credit or an a€ceat-the-market offeringa€, whereby the Company may issue securities at a
future determinedprice regardless of whether shares pursuant to such agreement have actually been issued and
regardless of whether such agreement is subsequentlycanceled. Any Purchaser shall be entitled to obtain injunctive
relief against the Company to preclude any such issuance, which remedyshall be in addition to any right to collect
damages.A (c)Notwithstanding the foregoing, this Section 4.10 shall not apply(1) in respect of an Exempt Issuance,
except that no Variable Rate Transaction shall be an Exempt Issuance and (2) following the forty-five(45) day
anniversary of the Closing Date, to the at-the-market offering in which the Placement Agent is a sales agent, pursuant
to theSales Agreement dated February 9, 2021, as amended.A 4.11 Equal Treatment of Purchasers. Noconsideration
(including any modification of the Transaction Documents) shall be offered or paid to any Person to amend or consent
toa waiver or modification of any provision of the Transaction Documents unless the same consideration is also offered
to all of the partiesto the Transaction Documents. For clarification purposes, this provision constitutes a separate right
granted to each Purchaser by theCompany and negotiated separately by each Purchaser, and is intended for the
Company to treat the Purchasers as a class and shall notin any way be construed as the Purchasers acting in concert or
as a group with respect to the purchase, disposition or voting of the sharesof Common Stock or otherwise.A 4.12
Certain Transactions and Confidentiality.Each Purchaser, severally and not jointly with the other Purchasers, covenants
that neither it nor any Affiliate acting on its behalfor pursuant to any understanding with it will execute any purchases
or sales, including Short Sales of any of the Companya€™ s securitiesduring the period commencing with the execution
of this Agreement and ending at such time that the transactions contemplated by this Agreementare first publicly
announced pursuant to the initial press release as described in Section 4.4. Each Purchaser, severally and not
jointlywith the other Purchasers, covenants that until such time as the transactions contemplated by this Agreement are
publicly disclosed bythe Company pursuant to the initial press release as described in Section 4.4, such Purchaser will
maintain the confidentiality of theexistence and terms of this transaction. Notwithstanding the foregoing, and
notwithstanding anything contained in this Agreement to thecontrary, the Company expressly acknowledges and agrees
that (i) no Purchaser makes any representation, warranty or covenant hereby thatit will not engage in effecting
transactions in any securities of the Company after the time that the transactions contemplated by thisAgreement are
first publicly announced pursuant to the initial press release as described in Section 4.4, (ii) no Purchaser shall be
restrictedor prohibited from effecting any transactions in any securities of the Company in accordance with applicable
securities laws from andafter the time that the transactions contemplated by this Agreement are first publicly
announced pursuant to the initial press releaseas described in Section 4.4 and (iii) no Purchaser shall have any duty of
confidentiality or duty not to trade in the securities of theCompany to the Company or its Subsidiaries after the
issuance of the initial press release as described in Section 4.4. Notwithstandingthe foregoing, in the case of a
Purchaser that is a multi-managed investment vehicle whereby separate portfolio managers manage separateportions of
such Purchasera€™s assets and the portfolio managers have no direct knowledge of the investment decisions made by
theportfolio managers managing other portions of such Purchasera€™s assets, the covenant set forth above shall only
apply with respectto the portion of assets managed by the portfolio manager that made the investment decision to
purchase the Securities covered by thisAgreement.A A A A 4.13 Exercise Procedures. The form of Noticeof Exercise
included in the Warrants set forth the totality of the procedures required of the Purchasers in order to exercise the
Warrants.No additional legal opinion, other information or instructions shall be required of the Purchasers to exercise



their Warrants. Withoutlimiting the preceding sentences, no ink-original Notice of Exercise shall be required, nor shall
any medallion guarantee (or other typeof guarantee or notarization) of any Notice of Exercise form be required in order
to exercise the Warrants. The Company shall honor exercisesof the Warrants and shall deliver shares of Common Stock
and/or Warrant Shares in accordance with the terms, conditions and time periodsset forth in the Transaction
Documents.A 4.14 Reservations of Shares. As of thedate hereof, the Company has reserved and the Company shall
continue to reserve and keep available at all times, free of preemptive rights,a sufficient number of shares of Common
Stock for the purpose of enabling the Company to issue shares of Common Stock pursuant to thisAgreement and
Warrant Shares pursuant to any exercise of the Warrants.A 4.15 Lock-Up Agreements. The Company shallnot amend,
modify, waive or terminate any provision of any of the Lock-Up Agreements without the prior written consent of the
PlacementAgent, except to extend the term of the lock-up period, and shall enforce the provisions of each Lock-Up
Agreement in accordance withits terms. If any party to a Lock-Up Agreement breaches any provision of a Lock-Up
Agreement, the Company shall promptly use its bestefforts to seek specific performance of the terms of such Lock-Up
Agreement.A Section 5.MISCELLANEOUSA 5.1 Termination. This Agreement may beterminated by any Purchaser, as to
such Purchasera€™s obligations hereunder only and without any effect whatsoever on the obligationsbetween the
Company and the other Purchasers, by written notice to the other parties, if the Closing has not been consummated on
or beforethe fifth (5th) Trading Day following the date hereof; provided, however, that no such termination will affect
the rightof any party to sue for any breach by any other party (or parties).A 5.2 Fees and Expenses. Except as
expresslyset forth in the Transaction Documents to the contrary, each party shall pay the fees and expenses of its
advisers, counsel, accountantsand other experts, if any, and all other expenses incurred by such party incident to the
negotiation, preparation, execution, deliveryand performance of this Agreement. The Company shall pay all Depositary
Fees (including, without limitation, any fees required for same-dayprocessing of any instruction letter delivered by the
Company and any exercise notice delivered by a Purchaser), stamp taxes and othertaxes and duties levied in connection
with the delivery of any Securities to the Purchasers.A 5.3 Entire Agreement. The Transaction Documents,together with
the exhibits and schedules thereto, the Preliminary Prospectus and the Prospectus, contain the entire understanding of
theparties with respect to the subject matter hereof and thereof and supersede all prior agreements and
understandings, oral or written,with respect to such matters, which the parties acknowledge have been merged into
such documents, exhibits and schedules.A 5.4 Notices. Any and all notices or othercommunications or deliveries
required or permitted to be provided hereunder shall be in writing and shall be deemed given and effectiveon the
earliest of: (a) the time of transmission, if such notice or communication is delivered via facsimile at the facsimile
number oremail attachment at the email address as set forth on the signature pages attached hereto at or prior to 5:30
p-m. (New York City time)on a Trading Day, (b) the next Trading Day after the time of transmission, if such notice or
communication is delivered via facsimileat the facsimile number or email attachment at the email address as set forth
on the signature pages attached hereto on a day that isnot a Trading Day or later than 5:30 p.m. (New York City time)
on any Trading Day, (c) the second (2nd) Trading Day following the dateof mailing, if sent by U.S. nationally recognized
overnight courier service or (d) upon actual receipt by the party to whom such noticeis required to be given. The
address for such notices and communications shall be as set forth on the signature pages attached hereto.To the extent
that any notice provided pursuant to any Transaction Document constitutes, or contains, material, non-public
informationregarding the Company or any Subsidiaries, the Company shall simultaneously file such notice with the
Commission pursuant to a CurrentReport on Form 8-K.A A A A 5.5 Amendments; Waivers. No provision ofthis
Agreement may be waived, modified, supplemented or amended except in a written instrument signed, in the case of an
amendment, bythe Company and the Purchasers who execute this Agreement and who purchased at least 50.1% in
interest of the sum of (i) the Shares and(ii) the Pre-Funded Warrant Shares initially issuable upon exercise of the Pre-
Funded Warrants based on the initial Subscription Amountshereunder, or, in the case of a waiver, by the party against
whom enforcement of any such waived provision is sought; provided, that ifany amendment, modification or waiver
disproportionately and adversely impacts a Purchaser (or group of Purchasers), the consent of atleast 50.1% in interest
of such disproportionately impacted Purchaser execute this Agreement and who (or group of Purchasers) shall alsobe
required. No waiver of any default with respect to any provision, condition or requirement of this Agreement shall be
deemed to bea continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision,
condition or requirement hereof,nor shall any delay or omission of any party to exercise any right hereunder in any
manner impair the exercise of any such right. Anyproposed amendment or waiver that disproportionately, materially
and adversely affects the rights and obligations of any Purchaser relativeto the comparable rights and obligations of the
other Purchasers shall require the prior written consent of such adversely affected Purchaser.Any amendment effected
in accordance with this Section 5.5 shall be binding upon each Purchaser and holder of Securities and the

Company.A 5.6 Headings. The headings herein are forconvenience only, do not constitute a part of this Agreement and
shall not be deemed to limit or affect any of the provisions hereof.A 5.7 Successors and Assigns. This Agreementshall be
binding upon and inure to the benefit of the parties and their successors and permitted assigns. The Company may not
assign thisAgreement or any rights or obligations hereunder without the prior written consent of each Purchaser (other
than by merger). Any Purchasermay assign any or all of its rights under this Agreement to any Person to whom such
Purchaser assigns or transfers any Securities, providedthat such transferee agrees in writing to be bound, with respect
to the transferred Securities, by the provisions of the Transaction Documentsthat apply to the 4€cePurchasers.a€A 5.8
No Third-Party Beneficiaries. The PlacementAgent shall be the third-party beneficiary of the representations and
warranties of the Company in Section 3.1 and the representationsand warranties of the Purchasers in Section 3.2. This
Agreement is intended for the benefit of the parties hereto and their respectivesuccessors and permitted assigns and is
not for the benefit of, nor may any provision hereof be enforced by, any other Person, exceptas otherwise set forth in
Section 4.8 and this Section 5.8.A 5.9Governing Law. All questions concerning the construction, validity, enforcement
and interpretation of the Transaction Documentsshall be governed by and construed and enforced in accordance with
the internal laws of the State of New YorkA ,without regard to the principles of conflicts of law thereof. Each party
agrees that all legal proceedings concerning the interpretations,enforcement and defense of the transactions
contemplated by this Agreement and any other Transaction Documents (whether brought againsta party hereto or its
respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be
commencedexclusively in the state and federal courts sitting in the state of New York. Each party hereby irrevocably
submits to the exclusive jurisdictionof the state and federal courts sitting in the state of New York for the adjudication
of any dispute hereunder or in connection herewithor with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of any of the Transaction Documents),and hereby irrevocably waives, and
agrees not to assert in any suit, action or proceeding, any claim that it is not personally subjectto the jurisdiction of any



such court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding.Each party
hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or
proceedingby mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to
such party at the addressin effect for notices to it under this Agreement and agrees that such service shall constitute
good and sufficient service of processand notice thereof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any other manner permittedby law. If either party shall commence an action, suit or
proceeding to enforce any provisions of the Transaction Documents, then, inaddition to the obligations of the Company
under Section 4.8, the prevailing party in such action, suit or proceeding shall be reimbursedby the other party for its
reasonable attorneysa€™ fees and other costs and expenses incurred with the investigation, preparationand
prosecution of such action or proceeding.A 5.10 Survival. The representations andwarranties contained herein shall
survive the Closing and the delivery of the Securities for the applicable statute of limitations.A 5.11 Execution. This
Agreement may be executedin two or more counterparts, all of which when taken together shall be considered one and
the same agreement and shall become effectivewhen counterparts have been signed by each party and delivered to
each other party, it being understood that the parties need not signthe same counterpart. In the event that any
signature is delivered by facsimile transmission or by e-mail delivery of a a€ce.pdfa€format data file, such signature
shall create a valid and binding obligation of the party executing (or on whose behalf such signatureis executed) with
the same force and effect as if such facsimile or 4€ce.pdfa€ signature page was an original thereof A A A A 5.12
Severability. If any term, provision,covenant or restriction of this Agreement is held by a court of competent jurisdiction
to be invalid, illegal, void or unenforceable,the remainder of the terms, provisions, covenants and restrictions set forth
herein shall remain in full force and effect and shall inno way be affected, impaired or invalidated, and the parties
hereto shall use their commercially reasonable efforts to find and employan alternative means to achieve the same or
substantially the same result as that contemplated by such term, provision, covenant or restriction.It is hereby
stipulated and declared to be the intention of the parties that they would have executed the remaining terms,
provisions,covenants and restrictions without including any of such that may be hereafter declared invalid, illegal, void
or unenforceable.A 5.13 Rescission and Withdrawal Right. Notwithstandinganything to the contrary contained in (and
without limiting any similar provisions of) any of the other Transaction Documents, wheneverany Purchaser exercises a
right, election, demand or option under a Transaction Document and the Company does not timely perform its
relatedobligations within the periods therein provided, then such Purchaser may rescind or withdraw, in its sole
discretion from time to timeupon written notice to the Company, any relevant notice, demand or election in whole or in
part without prejudice to its future actionsand rights; provided, however, that, in the case of a rescission of an exercise
of a Warrant, the applicable Purchaser shall be requiredto return any shares of Common Stock subject to any such
rescinded exercise notice concurrently with the return to such Purchaser of theaggregate exercise price paid to the
Company for such shares and the restoration of such Purchaserda€™s right to acquire such sharespursuant to such
Purchasera€™s Warrant (including, issuance of a replacement warrant certificate evidencing such restored

right).A 5.14 Replacement of Securities. If anycertificate or instrument evidencing any Securities is mutilated, lost,
stolen or destroyed, the Company shall issue or cause to be issuedin exchange and substitution for and upon
cancellation thereof (in the case of mutilation), or in lieu of and substitution therefor, anew certificate or instrument,
but only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction.The
applicant for a new certificate or instrument under such circumstances shall also pay any reasonable third-party costs
(includingcustomary indemnity) associated with the issuance of such replacement Securities.A 5.15 Remedies. In
addition to being entitledto exercise all rights provided herein or granted by law, including recovery of damages, each
of the Purchasers and the Company will beentitled to specific performance under the Transaction Documents. The
parties agree that monetary damages may not be adequate compensationfor any loss incurred by reason of any breach
of obligations contained in the Transaction Documents and hereby agree to waive and notto assert in any action for
specific performance of any such obligation the defense that a remedy at law would be adequate.A 5.16 Payment Set
Aside. To the extent thatthe Company makes a payment or payments to any Purchaser pursuant to any Transaction
Document or a Purchaser enforces or exercises itsrights thereunder, and such payment or payments or the proceeds of
such enforcement or exercise or any part thereof are subsequently invalidated,declared to be fraudulent or preferential,
set aside, recovered from, disgorged by or are required to be refunded, repaid or otherwiserestored to the Company, a
trustee, receiver or any other Person under any law (including, without limitation, any bankruptcy law, stateor federal
law, common law or equitable cause of action), then to the extent of any such restoration the obligation or part thereof
originallyintended to be satisfied shall be revived and continued in full force and effect as if such payment had not been
made or such enforcementor setoff had not occurred.A 5.17 Independent Nature of Purchasersa€™ Obligations and
Rights. The obligations of each Purchaser under any Transaction Document are several and not joint with the
obligationsof any other Purchaser, and no Purchaser shall be responsible in any way for the performance or non-
performance of the obligations ofany other Purchaser under any Transaction Document. Nothing contained herein or in
any other Transaction Document, and no action takenby any Purchaser pursuant hereto or thereto, shall be deemed to
constitute the Purchasers as a partnership, an association, a joint ventureor any other kind of entity, or create a
presumption that the Purchasers are in any way acting in concert or as a group with respect tosuch obligations or the
transactions contemplated by the Transaction Documents. Each Purchaser shall be entitled to independently protectand
enforce its rights including, without limitation, the rights arising out of this Agreement or out of the other Transaction
Documents,and it shall not be necessary for any other Purchaser to be joined as an additional party in any proceeding
for such purpose. Each Purchaserhas been represented by its own separate legal counsel in its review and negotiation
of the Transaction Documents. For reasons of administrativeconvenience only, each Purchaser and its respective
counsel have chosen to communicate with the Company through the Placement Agent Counsel,the legal counsel of the
Placement Agent. Placement Agent Counsel does not represent any of the Purchasers and only represents the
PlacementAgent. The Company has elected to provide all Purchasers with the same terms and Transaction Documents
for the convenience of the Companyand not because it was required or requested to do so by any of the Purchasers. It is
expressly understood and agreed that each provisioncontained in this Agreement and in each other Transaction
Document is between the Company and a Purchaser, solely, and not between theCompany and the Purchasers
collectively and not between and among the Purchasers.A A A A 5.18 Saturdays, Sundays, Holidays, etc.If the last or
appointed day for the taking of any action or the expiration of any right required or granted herein shall not be a
BusinessDay, then such action may be taken or such right may be exercised on the next succeeding Business Day.A 5.19
Liquidated Damages. The Companya€ ™ sobligations to pay any partial liquidated damages or other amounts owing
under the Transaction Documents is a continuing obligation ofthe Company and shall not terminate until all unpaid



partial liquidated damages and other amounts have been paid notwithstanding the factthat the instrument or security
pursuant to which such partial liquidated damages or other amounts are due and payable shall have

beencanceled.A 5.20 Construction. The parties agree thateach of them and/or their respective counsel have reviewed
and had an opportunity to revise the Transaction Documents and, therefore,the normal rule of construction to the effect
that any ambiguities are to be resolved against the drafting party shall not be employedin the interpretation of the
Transaction Documents or any amendments thereto. In addition, each and every reference to share prices andshares of
Common Stock in any Transaction Document shall be subject to adjustment for reverse and forward stock splits, stock
dividends,stock combinations and other similar transactions relating to shares of Common Stock that occur after the
date of this Agreement.A 5.21 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT,OR PROCEEDING IN ANY
JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND
INTENTIONALLY, TO THE GREATESTEXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.A A [Signature Pages
Follow]A A A A IN WITNESS WHEREOF, the partieshereto have caused this Securities Purchase Agreement to be
duly executed by their respective authorized signatories as of the date firstindicated above. A A THERIVA BIOLOGICS,
INC. A A Address for Notice: A A A AAAABy:AAAAAAAAAAAAAAAAAA A A Name: A A Email:
Title: A A Fax: A A A A With a copy to (which shall not constitute notice): A A A A A A [4€7a€"4€ 1A A Attn: A
A Email: A A A A A[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.SIGNATUREPAGES FOR PURCHASERS
FOLLOW.JA A A A [PURCHASER SIGNATURE PAGES TO SECURITIES PURCHASEAGREEMENT]A IN WITNESS
WHEREOF, the undersignedhave caused this Securities Purchase Agreement to be duly executed by their respective
authorized signatories as of the date first indicatedabove.A Name of Purchaser:A Signatureof Authorized Signatory of
Purchaser:A Name of Authorized Signatory:A Title of Authorized Signatory:A Email Address of Authorized

Signatory:A Facsimile Number of Authorized Signatory:A Address for Notice to Purchaser:A Address for Delivery of
Warrant Shares to tl}ePurchaser (if not same address for notice):A DWAC for Common Stock:A Subscription Amount:

$ A Shares of Common Stock: A Shares of Common Stock underlying the Pre-
FundedWarrants: A Warrant Shares underlying the Common Warrants: A EIN Number:

‘A A"Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i)
the obligations of the above-signedto purchase the securities set forth in this Agreement to be purchased from the
Company by the above-signed, and the obligations ofthe Company to sell such securities to the above-signed, shall be
unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur on the second (2nd) Trading
Day following the date of this Agreement and (iii) any condition to Closingcontemplated by this Agreement (but prior to
being disregarded by clause (i) above) that required delivery by the Company or theabove-signed of any agreement,
instrument, certificate or the like or purchase price (as applicable) shall no longer be a conditionand shall instead be an
unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement,instrument,
certificate or the like or purchase price (as applicable) to such other party on the Closing Date.A A [SIGNATURE PAGES
CONTINUE]A A A A Exhibit AForm of Common Warrant(See Attached)A AA A A A Exhibit BForm of Pre-Funded
Warrant(See Attached)AAAAA A A A Exhibit CForm of Lock-Up Agreement(See Attached)29A AA A A

A ExhibitA 23.1A Consent of Independent Registered Public AccountingFirmA We hereby consent to the incorporation
byreference in the Prospectus constituting a part of this Registration Statement of our report dated MarchA 25, 2024,
relating tothe consolidated financial statements of Theriva Biologics,A Inc. (the Company) appearing in the
Companya€™s Annual Reporton FormA 10-K for the year ended DecemberA 31, 2023. Our audit report includes an
explanatory paragraph relating to theCompanya€™ s ability to continue as a going concern.A We also consent to the
reference to our firm underthe caption a&€ceExpertsa€.A /s/ BDO USA P.C.A SeptemberA 10, 2024A A A

A ExhibitA 107A Calculation of Filing Fee TableA S-1(FormA Type)A Theriva Biologics,A Inc.(Exact Name of
Registrantas Specified in its Charter)A SecurityType SecurityClassA Title FeeCalculationRule Amount toA beRegistered
ProposedMax1mumOffer1ngPrlce PerUnit ProposedMaxunumAggregateOffermgPrlce(1)(2) FeeRate Amount of

$0.00014760 $1,033.20 Equity Warrants to purchase Common Stock RuleA 457(g) A A $7, 000 OOOA AAAAAAA4)
$0. 00014760A $1 033.20 Equity Common stock issuable upon exercise of the Warrant RuleA 457(g) A A

AAAAAAAA A $2,066.40 Total Fees Previously Paid A A A A Total Fee Offsets A A A A Net Fee Due AAA
$2,066.40 A (1) Estimated solely for the purpose of calculating the registration fee pursuant to RuleA 457(0)A under
the Securities Act of 1933, as amended (the d€eSecurities Acta€). A (2) Pursuant to RuleA 416(a)A under the
Securities Act, there are also being registered an indeterminable number of additional securities as may be issued to
prevent dilution resulting from stock splits, stock dividends or similar transactions. A (3) The proposed maximum
aggregate offering price of the Common Stock proposed to be sold in the offering will be reduced on aA dollar-for-
dollarA basis based on the offering price of anyA pre-fundedA warrants sold in the offering, and, as such, the proposed
maximum aggregate offering price of the Common Stock andA pre-fundedA warrants (including the Common Stock
issuable upon exercise of theA pre-fundedA warrants), if any, is $7,000,000. A (4) Pursuant to RuleA 457(g)A of the
Securities Act, no separate registration fee is required for the warrants because the warrants are being registered in
the same registration statement as the Common Stock issuable upon exercise of the warrants. A A A



