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effective	amendment	filed	pursuant	to	RuleÂ	462(d)Â	under	the	Securities	Act,	check	the	following	box	and	list	the
Securities	Act	registration	statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.Â	Â	â˜​
Â		Indicate	by	check	mark	whether	the	registrant	is	a	large	accelerated	filer,	an	accelerated	filer,	a	non-accelerated
filer,	a	smaller	reporting	company,	or	an	emerging	growth	company.	See	the	definitions	of	â€œlarge	accelerated
filer,â€​	â€œaccelerated	filer,â€​	â€œsmaller	reporting	company,â€​	and	â€œemerging	growth	companyâ€​	in	RuleÂ	12b-
2	of	the	Exchange	Act.	Â		LargeÂ	acceleratedÂ	filer	â˜​	AcceleratedÂ	filer	â˜​	Non-accelerated	filer	â˜’
SmallerÂ	reportingÂ	company	â˜’	Â		Â		EmergingÂ	growthÂ	company	â˜’	Â		If	an	emerging	growth	company,	indicate	by
check	mark	if	the	registrant	has	elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	revised
financial	accounting	standards	provided	pursuant	to	SectionÂ	7(a)(2)(B)Â	of	the	Securities	Act.	â˜​	Â		The	Registrant
hereby	amends	this	Registration	Statement	on	such	date	or	dates	as	may	be	necessary	to	delay	its	effective	date	until
the	Registrant	shall	file	a	further	amendment	which	specifically	states	that	this	Registration	Statement	shall	thereafter
become	effective	in	accordance	with	SectionÂ	8(a)Â	of	the	Securities	Act	of	1933	or	until	this	Registration	Statement
shall	become	effective	on	such	date	as	the	Securities	and	Exchange	Commission,	acting	pursuant	to	said	SectionÂ	8(a),
may	determine.	Â		Â		Â		Â		Â		Â		The	information	in	this	preliminary	prospectus	is	not	complete	and	may	be	changed.
The	selling	stockholders	may	not	sell	these	securities	pursuant	to	this	prospectus	until	the	registration	statement	filed
with	the	Securities	and	Exchange	Commission	is	effective.	This	preliminary	prospectus	is	not	an	offer	to	sell	these
securities	and	is	not	soliciting	an	offer	to	buy	these	securities	in	any	jurisdiction	where	the	offer	or	sale	is	not
permitted.Â		Â		Subject	to	Completion,	Dated	August	6,	2024	Â		PRELIMINARY	PROSPECTUS	Â		Â		Â		2,565,392	Shares
of	Class	A	Common	Stock	Â		This	prospectus	relates	to	the	re-sale	or	other	disposition	from	time	to	time	by	certain
selling	stockholders	identified	herein	(each,	a	â€œSelling	Stockholderâ€​	and,	together,	the	â€œSelling	Stockholdersâ€​)
or	their	pledgees,	assignees,	distributees	and	successors-in-interest,	from	time	to	time,	of	up	to	2,565,392	shares	of	our
Class	A	Common	Stock,	par	value	$0.001	per	share	(â€œClass	A	common	stockâ€​)	issuable	upon	the	exercise	of	certain
warrants	held	by	the	Selling	Stockholders	(including	shares	that	may	be	issued	to	the	holder	in	lieu	of	fractional
shares).	Â		We	are	registering	the	offer	and	sale	of	Class	A	common	stock	on	behalf	of	the	Selling	Stockholders	to
satisfy	certain	registration	rights	that	we	have	granted	to	the	Selling	Stockholders.	Â		Each	Selling	Stockholder	may,
from	time	to	time,	sell,	transfer,	or	otherwise	dispose	of	any	or	all	of	the	Class	A	common	stock	on	any	stock	exchange,
market,	or	trading	facility	on	which	shares	of	our	Class	A	common	stock	are	traded	or	in	private	transactions.	These
dispositions	may	be	at	fixed	prices,	at	prevailing	market	prices	at	the	time	of	sale,	at	prices	related	to	the	prevailing
market	price,	at	varying	prices	determined	at	the	time	of	sale,	or	at	negotiated	prices.	The	Selling	Stockholders	will
bear	all	commissions	and	discounts,	if	any,	attributable	to	the	sales	of	Class	A	common	stock.	We	will	bear	all	other
costs,	expenses,	and	fees	in	connection	with	the	registration	of	the	Class	A	common	stock.	See	â€œPlan	of
Distributionâ€​	section	of	this	prospectus.	Â		We	are	not	offering	any	shares	of	our	Class	A	common	stock	for	sale	under
this	prospectus.	We	will	not	receive	any	of	the	proceeds	from	the	sale	or	other	disposition	of	our	Class	A	common	stock
by	the	Selling	Stockholders.	However,	we	may	receive	proceeds	of	up	to	approximately	$10.0	million	if	all	of	the
warrants	covered	by	this	prospectus	are	exercised	for	cash,	based	on	the	per	share	exercise	price	of	the	warrants	held
by	the	Selling	Stockholders.	Â		Our	Class	A	common	stock	is	traded	on	the	NASDAQ	Capital	Market	under	the	symbol
â€œLGVN.â€​	On	August	5,	2024,	the	last	reported	sale	price	for	our	Class	A	common	stock	as	reported	on	the	NASDAQ
Capital	Market	was	$2.65	per	share.	Â		Investing	in	our	securities	involves	a	high	degree	of	risk.	Before	making	any
investment	in	these	securities,	you	should	consider	carefully	the	risks	and	uncertainties	in	the	â€œRisk	Factorsâ€​
section	of	this	prospectus	and	in	the	other	documents	that	are	incorporated	by	reference.	Â		Neither	the	Securities	and
Exchange	Commission	(the	â€œSECâ€​)	nor	any	state	securities	commission	has	approved	or	disapproved	of	these
securities	or	passed	upon	the	adequacy	or	accuracy	of	this	prospectus.	Any	representation	to	the	contrary	is	a	criminal
offense.	Â		The	date	of	this	prospectus	isÂ	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	,	2024	Â		Â		Â		Â	Â		TABLE	OF
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ABOUT	THIS	PROSPECTUS	Â		This	prospectus	provides	you	with	a	general	description	of	the	Class	A	common	stock
that	may	be	resold	by	the	Selling	Stockholders.	In	certain	circumstances,	we	may	provide	a	prospectus	supplement	that
will	contain	specific	information	about	the	terms	of	a	particular	offering	by	the	Selling	Stockholders.	We	also	may



provide	a	prospectus	supplement	to	add	information	to,	or	update	or	change	information	contained	in,	this	prospectus.
To	the	extent	there	is	a	conflict	between	the	information	contained	in	this	prospectus	and	any	prospectus	supplement,
you	should	rely	on	the	information	in	the	prospectus	supplement,	provided	that	if	any	statement	in	one	of	these
documents	is	inconsistent	with	a	statement	in	another	document	having	a	later	dateâ€‰â€”â€‰for	example,	a
document	incorporated	by	reference	in	this	prospectus	or	any	prospectus	supplementâ€‰â€”â€‰the	statement	in	the
later-dated	document	modifies	or	supersedes	the	earlier	statement.	Â		This	prospectus	is	part	of	a	registration
statement	that	we	have	filed	with	the	SEC	pursuant	to	which	the	Selling	Stockholders	named	herein	may,	from	time	to
time,	offer	and	sell	or	otherwise	dispose	of	the	Class	A	common	stock	covered	by	this	prospectus.	You	should	rely	only
on	the	information	contained	in	this	prospectus	or	any	related	prospectus	supplement.	We	have	not	authorized	anyone
to	provide	you	with	different	information.	If	anyone	provides	you	with	different	or	inconsistent	information,	you	should
not	rely	on	it.	The	information	contained	in	this	prospectus	is	accurate	only	on	the	date	of	this	prospectus.	Our
business,	financial	condition,	results	of	operations	and	prospects	may	have	changed	since	such	date.	Other	than	as
required	under	the	federal	securities	laws,	we	undertake	no	obligation	to	publicly	update	or	revise	such	information,
whether	as	a	result	of	new	information,	future	events	or	any	other	reason.	This	prospectus	contains	summaries	of
certain	provisions	contained	in	some	of	the	documents	described	herein,	but	reference	is	made	to	the	actual	documents
for	complete	information.	All	of	the	summaries	are	qualified	in	their	entirety	by	the	actual	documents.	Copies	of	some	of
the	documents	referred	to	herein	have	been	filed,	will	be	filed,	or	will	be	incorporated	by	reference	as	exhibits	to	the
registration	statement	of	which	this	prospectus	is	a	part,	and	you	may	obtain	copies	of	those	documents	as	described
below.	You	should	read	this	prospectus	in	its	entirety	before	making	an	investment	decision.	You	should	also	read	and
consider	the	information	in	the	documents	to	which	we	have	referred	you	in	the	section	of	the	prospectus	entitled
â€œWhere	You	Can	Find	More	Information.â€​	Â		This	prospectus	does	not	constitute	an	offer	to	sell	or	the	solicitation
of	an	offer	to	buy	any	of	our	securities	other	than	the	Class	A	common	stock	covered	hereby,	nor	does	this	prospectus
constitute	an	offer	to	sell	or	the	solicitation	of	an	offer	to	buy	any	securities	in	any	jurisdiction	to	any	person	to	whom	it
is	unlawful	to	make	such	offer	or	solicitation	in	such	jurisdiction.	Persons	who	come	into	possession	of	this	prospectus
in	jurisdictions	outside	the	United	States	are	required	to	inform	themselves	about,	and	to	observe,	any	restrictions	as	to
the	offering	and	the	distribution	of	this	prospectus	applicable	to	those	jurisdictions.	Â		This	prospectus	contains
references	to	trademarks,	trade	names	and	service	marks	belonging	to	other	entities.	Solely	for	convenience,
trademarks,	trade	names	and	service	marks	referred	to	in	this	prospectus	may	appear	without	the	Â®	or	TM	symbols,
but	such	references	are	not	intended	to	indicate,	in	any	way,	that	the	applicable	licensor	will	not	assert,	to	the	fullest
extent	under	applicable	law,	its	rights	to	these	trademarks	and	trade	names.	We	do	not	intend	our	use	or	display	of
other	companiesâ€™	trade	names,	trademarks,	or	service	marks	to	imply	a	relationship	with,	or	endorsement	or
sponsorship	of	us	by,	any	other	companies.	Â		ii	Â		Â		PROSPECTUS	SUMMARY	Â		This	summary	highlights,	and	is
qualified	in	its	entirety	by,	the	more	detailed	information	and	financial	statements	included	elsewhere	or	incorporated
by	reference	in	this	prospectus.	This	summary	does	not	contain	all	of	the	information	that	may	be	important	to	you	in
making	your	investment	decision.	You	should	read	this	entire	prospectus	carefully,	especially	the	â€œRisk	Factorsâ€​
section	of	this	prospectus	as	well	as	â€œManagementâ€™s	Discussion	and	Analysis	of	Financial	Condition	and	Results
of	Operations,â€​	â€œRisk	Factorsâ€​	and	our	audited	financial	statements,	unaudited	financial	statements	and	related
notes	thereto,	which	are	incorporated	by	reference	into	this	prospectus.	In	this	prospectus,	except	as	otherwise
indicated,	â€œLongeveron,â€​	the	â€œCompany,â€​	â€œwe,â€​	â€œour,â€​	and	â€œusâ€​	refer	to	Longeveron	Inc.,	a
Delaware	corporation.	Â		Business	Overview	Â		We	are	a	clinical	stage	biotechnology	company	developing	regenerative
medicines	to	address	unmet	medical	needs.	The	Companyâ€™s	lead	investigational	product	is	Lomecel-Bâ„¢,	an
allogeneic	Medicinal	Signaling	Cells	(â€œMSCâ€​)	formulation	sourced	from	the	bone	marrow	of	young,	healthy	adult
donors.	Lomecel-Bâ„¢	has	multiple	potential	mechanisms	of	action	that	promote	tissue	repair	and	healing	with	broad
potential	applications	across	a	spectrum	of	disease	areas.	The	underlying	mechanism(s)	of	action	that	may	lead	to	the
tissue	repair	programs	include	the	stimulation	of	new	blood	vessel	formation,	modulation	of	the	immune	system,
reduction	in	tissue	fibrosis,	and	the	stimulation	of	endogenous	cells	to	divide	and	increase	the	numbers	of	certain
specialized	cells	in	the	body.	Â		We	currently	have	three	pipeline	indications:	Hypoplastic	Left	Heart	Syndrome
(â€œHLHSâ€​),	Alzheimerâ€™s	disease	(â€œADâ€​)	and	Aging-related	Frailty.	Our	mission	is	to	advance	Lomecel-Bâ„¢
and	other	cell-based	product	candidates	into	pivotal	or	Phase	3	trials,	with	the	goal	of	achieving	regulatory	approvals,
subsequent	commercialization,	and	broad	use	by	the	healthcare	community.	Â		In	November	of	2023,	Longeveron
received	notice	from	the	World	Health	Organization	(â€œWHOâ€​)	that	â€œLaromestrocelâ€​	has	been	selected	as	the
proposed	International	Nonproprietary	Name	for	Longeveronâ€™s	Lomecel-Bâ„¢	product.	Assuming	that	there	are	no
third-party	objections	to	that	name,	the	name	will	be	recommended	for	adoption	by	the	WHO.	Longeveron	plans	to
adopt	that	name	if	it	is	recommended	by	the	WHO.	Â		HLHS	Â		Our	HLHS	program	is	focused	on	the	potential	clinical
benefits	of	Lomecel-Bâ„¢	as	an	adjunct	therapeutic	to	standard-of-care	HLHS	surgery.	HLHS	is	a	rare	and	devastating
congenital	heart	defect	in	which	the	left	ventricle	is	severely	underdeveloped.	As	such,	babies	born	with	this	condition
die	shortly	after	birth	without	undergoing	a	complex	series	of	reconstructive	heart	surgeries.	Despite	the	availability	of
life-saving	surgical	interventions,	clinical	studies	show	that	only	50	to	60	percent	of	affected	individuals	survive	to
adolescence.	Early	clinical	study	data	shows	the	potential	survival	benefit	of	Lomecel-Bâ„¢	for	HLHS	patients	and
supports	Longeveronâ€™s	belief	that	this	data	shows	the	potential	to	alter	the	treatment	landscape	for	patients	with
HLHS.	We	have	completed	a	Phase	1	open-label	study	(â€œELPIS	Iâ€​)1	that	supported	the	safety	and	tolerability	of
Lomecel-Bâ„¢	for	HLHS,	when	directly	injected	into	the	functional	right	ventricle	during	the	second-stage	standard-of-
care	surgery	(adding	minimal	additional	time	to	the	surgical	procedure).	Preliminary	data	revealed	that	several	indices
of	right	ventricular	function	show	suggestions	of	either	improvement	or	prevention	of	deterioration	over	one	year
following	surgery.	Heart	transplant-free	survival	for	patients	who	received	Lomecel-Bâ„¢	intracardiac	injection	is
favorable	as	compared	to	historical	controls	for	survival.	The	improvement	in	HLHS	survival	following	the	Phase	1
ELPIS	I	clinical	trial	resulted	in	acceptance	by	the	American	Heart	Association	(â€œAHAâ€​)	for	a	poster	presentation	of
the	data	at	an	AHA	meeting	in	November	2023.	Â		1	Sunjay	Kaushal,	MD,	PhD,	Joshua	M	Hare,	MD,	Jessica	R	Hoffman,
PhD,	Riley	M	Boyd,	BA,	Kevin	N	Ramdas,	MD,	MPH,	Nicholas	Pietris,	MD,	Shelby	Kutty,	MD,	PhD,	MS,	James	S
Tweddell,	MD,	S	Adil	Husain,	MD,	Shaji	C	Menon,	MBBS,	MD,	MS,	Linda	M	Lambert,	MSN-cFNP,	David	A	Danford,
MD,	Seth	J	Kligerman,	MD,	Narutoshi	Hibino,	MD,	PhD,	Laxminarayana	Korutla,	PhD,	Prashanth	Vallabhajosyula,	MD,
MS,	Michael	J	Campbell,	MD,	Aisha	Khan,	PhD,	Eric	Naioti,	MSPH,	Keyvan	Yousefi,	PharmD,	PhD,	Danial	Mehranfard,
PharmD,	MBA,	Lisa	McClain-Moss,	Anthony	A	Oliva,	PhD,	Michael	E	Davis,	PhD,	Intramyocardial	cell-based	therapy
with	Lomecel-Bâ„¢	during	bidirectional	cavopulmonary	anastomosis	for	hypoplastic	left	heart	syndrome:	The	ELPIS
phase	I	trial,	European	Heart	Journal	Open,	2023.	Â		1	Â		Â		The	ELPIS	I	trial	showed	100	percent	transplant-free



survival	in	children	at	up	to	5	years	of	age	after	receiving	Lomecel-Bâ„¢,	compared	to	a	20	percent	mortality	rate
observed	from	historical	control	data.	Based	on	these	findings,	the	U.S.	Food	and	Drug	Administration	(the	â€œFDAâ€​)
granted	Lomecel-Bâ„¢	both	Rare	Pediatric	Disease	(â€œRPDâ€​)	Designation	and	Orphan	Drug	Designation
(â€œODDâ€​)	for	treatment	of	infants	with	HLHS.	The	FDA	also	granted	Fast	Track	Designation	for	Lomecel-Bâ„¢	for
HLHS.	Longeveron	is	currently	conducting	a	controlled	Phase	2b	trial	(â€œELPIS	IIâ€​)	to	compare	the	effects	of
Lomecel-Bâ„¢	as	an	adjunct	therapeutic	versus	standard-of-care	(HLHS	surgery	alone).	We	hope	that	a	positive
outcome	could	add	to	the	clinical	data	suggesting	the	functional	and	clinical	benefit	of	Lomecel-Bâ„¢	as	part	of
standard-of-care	treatment	in	HLHS	patients.	Â		Alzheimerâ€™s	disease	Â		In	September	2023,	we	completed	our
Phase	2a	AD	clinical	trial,	known	as	the	CLEAR	MIND	trial.	This	trial	enrolled	patients	with	mild	Alzheimerâ€™s
disease	and	was	designed	as	a	randomized,	double-blind,	placebo-controlled	study	across	ten	U.S.	centers.	Our	primary
objective	was	to	assess	safety,	and	we	tested	three	distinct	Lomecel-BTM	multiple	dosing	regimens	against	a	placebo.
Â		The	study	demonstrated	positive	results.	Notably,	all	Lomecel-Bâ„¢	treatment	groups	met	the	safety	primary
endpoint	and	showed	slowing/prevention	of	disease	worsening	relative	to	placebo.	There	were	statistically	significant
improvements	in	the	secondary	efficacy	endpoint,	composite	Alzheimerâ€™s	disease	score	(â€œCADSâ€​),	for	both	the
low-dose	Lomecel-BTM	group	and	the	pooled	treatment	groups	compared	to	placebo.	Other	doses	also	indicated
promising	results	in	slowing/prevention	of	disease	worsening	Additionally,	a	statistically	significant	improvement	versus
placebo	was	observed	in	the	cognitive	assessment	(â€œMoCAâ€​)	and	in	the	activity	of	daily	living	observed	by	a
caregiver	and	measured	by	Alzheimerâ€™s	Disease	Cooperative	Study	Activities	of	Daily	Living	(â€œADCS-ADLâ€​).	The
study	indicated	potential	preservation	of	brain	volumes	in	some	but	not	all	AD	related	areas	of	the	brain.	The	results	of
the	CLEAR	MIND	trial	have	been	accepted	for	oral	presentation	in	the	Featured	Research	Session	at	the	2024
Alzheimerâ€™s	Association	International	Conference	(â€œAAICâ€​)	to	be	held	in	July	2024.	The	magnetic	resonance
imaging	(â€œMRIâ€​)	results	from	this	trial	have	also	been	accepted	for	a	poster	presentation	at	AAIC.	These	findings
support	both	the	safety	and	potential	therapeutic	benefit	of	Lomecel-BTM	in	managing	mild	Alzheimerâ€™s	disease,
and	we	believe	lays	the	groundwork	for	subsequent	trials	in	this	indication.	Â		In	July	of	2024,	the	U.S.	Food	and	Drug
Administration	granted	(i)	Regenerative	Medicine	Advanced	Therapy	(RMAT)	designation	and	(ii)	Fast	Track
designation	for	the	Companyâ€™s	lead	investigational	product	Lomecel-BTM,	an	allogeneic	medicinal	signaling	cell
therapy	product	isolated	from	the	bone	marrow	of	young,	healthy	adult	donors,	for	the	treatment	of	mild
Alzheimerâ€™s	disease.	Â		Established	under	the	21st	Century	Cures	Act,	RMAT	designation	is	a	dedicated	program
designed	to	expedite	the	drug	development	and	review	processes	for	promising	pipeline	regenerative	medicine
products,	including	cell	therapies.	A	regenerative	medicine	therapy	is	eligible	for	RMAT	designation	if	it	is	intended	to
treat,	modify,	reverse	or	cure	a	serious	or	life-threatening	disease	or	condition,	and	preliminary	clinical	evidence
indicates	that	the	drug	or	therapy	has	the	potential	to	address	unmet	medical	needs	for	such	disease	or	condition.
Similar	to	Breakthrough	Therapy	designation,	RMAT	designation	provides	the	benefits	of	intensive	FDA	guidance	on
efficient	drug	development,	including	the	ability	for	early	interactions	with	FDA	to	discuss	surrogate	or	intermediate
endpoints,	potential	ways	to	support	accelerated	approval	and	satisfy	post-approval	requirements,	and	potential	priority
review	of	the	biologics	license	application	(BLA)	if	Priority	Review	designation	is	granted	following	BLA	submission.	Â	
Fast	Track	designation	is	available	to	a	product	if	it	is	intended,	whether	alone	or	in	combination	with	one	or	more
other	drugs,	for	the	treatment	of	a	serious	or	life-threatening	disease	or	condition	(or	serious	aspect	of	a	condition),	and
it	demonstrates	the	potential	to	address	unmet	medical	needs	for	such	a	disease	or	condition	(i.e.,	there	is	no	available
therapy	for	the	condition,	or	the	conditionâ€™s	treatment	or	diagnosis	is	not	adequately	addressed	by	currently
available	therapies).	This	designation	is	intended	to	facilitate	development	and	expedite	review	of	drugs	to	treat	serious
and	life-threatening	conditions	so	that	an	approved	product	may	reach	the	market	expeditiously.	Investigational
therapies	that	receive	Fast	Track	designation	may	be	eligible	for	Priority	Review	(i.e.,	review	of	an	application	within
six	(6)	months	of	receipt	versus	10	months)	if	relevant	criteria	are	met	at	the	time	of	application	submission	to	the	FDA,
as	well	as	rolling	FDA	review	(i.e.,	the	FDA	may	consider	reviewing	portions	of	an	application	before	the	complete
application	is	submitted).	Â		2	Â		Â		Â	Aging-related	Frailty	Â		Improvement	of	the	quality	of	life	for	the	aging	population
is	one	of	the	strategic	directions	of	the	Company.	Life	expectancy	has	substantially	increased	over	the	past	century	due
to	medical	and	public	health	advancements.	However,	this	longevity	increase	has	not	been	paralleled	by	health	span
â€“	the	period	of	time	one	can	expect	to	live	in	relatively	good	health	and	independence.	For	many	developed	and
developing	countries,	health	span	lags	life-expectancy	by	over	a	decade.	This	has	placed	tremendous	strain	on
healthcare	systems	in	the	management	of	aging-related	ailments	and	presents	additional	socioeconomic	consequences
due	to	patient	decreased	independence	and	quality-of-life.	Since	these	strains	continue	to	increase	with	demographic
shifts	towards	an	increasingly	older	population,	improving	health	span	has	become	a	priority	for	health	agencies,	such
as	the	National	Institute	on	Aging	(â€œNIAâ€​)	of	the	National	Institutes	of	Health	(â€œNIHâ€​),	the	Japanese
Pharmaceuticals	and	Medical	Devices	Agency	(â€œPMDAâ€​),	and	the	European	Medicines	Agency	(â€œEMAâ€​).	As	we
age,	we	experience	a	decline	in	our	own	stem	cells,	a	decrease	in	immune	system	function	(known	as
â€œimmunosenescenceâ€​),	diminished	blood	vessel	functioning,	chronic	inflammation	(known	as	â€œinflammagingâ€​),
and	other	aging-related	alterations	that	affect	biological	functioning.	Our	preliminary	clinical	data	suggest	that
Lomecel-Bâ„¢	may	potentially	address	these	problems	through	multiple	potential	mechanisms	of	action	(â€œMOAsâ€​)
that	simultaneously	target	key	aging-related	processes.	We	previously	completed	our	Phase	2b	trial	in	Aging-related
Frailty	and	are	continuing	to	use	Lomecel-Bâ„¢	in	registry	trials	in	The	Bahamas,	which	we	hope	may	be	considered	as
part	of	the	real-world	data	generation	for	this	indication.	Â		Implication	of	Being	an	Emerging	Growth	Company	and
Smaller	Reporting	Company	Â		We	are	an	â€œemerging	growth	companyâ€​	as	defined	in	the	Jumpstart	Our	Business
Startups	Act	of	2012,	as	amended,	or	the	JOBS	Act.	We	will	remain	an	emerging	growth	company	until	the	earlier	of	(1)
the	last	day	of	the	fiscal	year	following	the	fifth	anniversary	of	the	completion	of	our	initial	public	offering,	(2)	the	last
day	of	the	fiscal	year	in	which	we	have	total	annual	gross	revenues	of	at	least	$1.235	billion,	(3)	the	date	on	which	we
are	deemed	to	be	a	â€œlarge	accelerated	filerâ€​	as	defined	in	Rule	12b-2	under	the	Securities	Exchange	Act	of	1934,	as
amended	(the	â€œExchange	Actâ€​),	which	would	occur	if	the	market	value	of	our	Class	A	common	stock	held	by	non-
affiliates	exceeded	$700.0	million	as	of	the	last	business	day	of	our	most	recently	completed	second	fiscal	quarter	or	(4)
the	date	on	which	we	have	issued	more	than	$1.0	billion	in	non-convertible	debt	securities	during	the	prior	three-year
period.	An	emerging	growth	company	may	take	advantage	of	specified	reduced	reporting	requirements	and	is	relieved
of	certain	other	significant	requirements	that	are	otherwise	generally	applicable	to	public	companies.	As	an	emerging
growth	company,	we	may	(i)	reduce	our	executive	compensation	disclosure;	(ii)	present	only	two	years	of	audited
financial	statements,	plus	unaudited	condensed	financial	statements	for	any	interim	period,	and	correspondingly
reduced	Managementâ€™s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operations	disclosure;	(iii)



avail	ourselves	of	the	exemption	from	the	requirement	to	obtain	an	attestation	and	report	from	our	auditors	â€˜on	the
assessment	of	our	internal	control	over	financial	reporting	pursuant	to	the	Sarbanes-Oxley	Act	of	2002;	and	(iv)	not
require	stockholder	non-binding	advisory	votes	on	executive	compensation	or	golden	parachute	arrangements.	Â		We
have	availed	ourselves	in	this	prospectus	of	the	reduced	reporting	requirements	described	above.	As	a	result,	the
information	that	we	provide	stockholders	may	be	less	comprehensive	than	what	you	might	receive	from	other	public
companies.	When	we	are	no	longer	deemed	to	be	an	emerging	growth	company,	we	will	not	be	entitled	to	the
exemptions	provided	in	the	JOBS	Act	discussed	above.	We	have	elected	to	avail	ourselves	of	the	exemption	that	allows
emerging	growth	companies	to	extend	the	transition	period	for	complying	with	new	or	revised	financial	accounting
standards.	This	election	is	irrevocable.	Â		We	are	also	currently	a	â€œsmaller	reporting	companyâ€​	as	defined	in	the
Exchange	Act.	We	may	continue	to	be	a	smaller	reporting	company	even	after	we	are	no	longer	an	emerging	growth
company.	We	may	take	advantage	of	certain	of	the	scaled	disclosures	available	to	smaller	reporting	companies	and	will
be	able	to	take	advantage	of	these	scaled	disclosures	for	so	long	as	our	public	float	is	less	than	$250.0	million	measured
on	the	last	business	day	of	our	second	fiscal	quarter,	or	our	annual	revenue	is	less	than	$100.0	million	during	the	most
recently	completed	fiscal	year	and	our	public	float	is	less	than	$700.0	million	measured	on	the	last	business	day	of	our
second	fiscal	quarter.	In	the	event	that	we	are	still	considered	a	â€œsmaller	reporting	company,â€​	at	such	time	as	we
cease	being	an	â€œemerging	growth	company,â€​	the	disclosure	we	will	be	required	to	provide	in	our	SEC	filings	will
increase	but	will	still	be	less	than	it	would	be	if	we	were	not	considered	either	an	â€œemerging	growth	companyâ€​	or	a
â€œsmaller	reporting	company.â€​	Specifically,	similar	to	â€œemerging	growth	companies,â€​	â€œsmaller	reporting
companiesâ€​	are	able	to	provide	simplified	executive	compensation	disclosures	in	their	filings;	are	exempt	from	the
provisions	of	Section	404(b)	of	the	Sarbanes-Oxley	Act	requiring	that	independent	registered	public	accounting	firms
provide	an	attestation	report	on	the	effectiveness	of	internal	control	over	financial	reporting;	and	have	certain	other
decreased	disclosure	obligations	in	their	SEC	filings,	including,	among	other	things,	only	being	required	to	provide	two
years	of	audited	financial	statements	in	annual	reports.	Decreased	disclosures	in	our	SEC	filings	due	to	our	status	as	an
â€œemerging	growth	companyâ€​	or	â€œsmaller	reporting	companyâ€​	may	make	it	harder	for	investors	to	analyze	our
results	of	operations	and	financial	prospects.	Â		3	Â		Â		Summary	of	Clinical	Development	Strategy	Â		Our	core	strategy
is	to	become	a	world-leading	regenerative	medicine	company	through	the	development,	approval,	and
commercialization	of	novel	cell	therapy	products	for	unmet	medical	needs,	with	a	focus	on	HLHS.	Key	elements	of	our
current	business	strategy	are	as	follows:	Â		Â		â—​	Execution	of	ELPIS	II,	a	Phase	2b	randomized	controlled	trial	set
forth	in	greater	detail	below,	to	measure	the	efficacy	of	Lomecel-Bâ„¢	in	HLHS.	This	trial	is	ongoing	and	is	being
conducted	in	collaboration	with	the	National	Heart,	Lung,	and	Blood	Institute	(â€œNHLBIâ€​)	through	grants	from	the
NIH.	Â		Â		â—​	Continue	to	pursue	the	therapeutic	potential	of	Lomecel-Bâ„¢	in	mild	AD.	We	completed	a	Phase	2a	trial,
the	(â€œCLEAR	MIND	Trialâ€​),	which	demonstrated	the	potential	benefits	of	Lomecel-Bâ„¢	over	placebo	to	maintain
cognitive	function	and	slow	deterioration	of	brain	structure	atrophy,	with	no	safety	issues	observed.	Specifically,	the
safety	primary	endpoint	was	met	and	the	trial	demonstrated	a	statistical	significance	in	the	secondary	CADS	endpoint.
Overall,	in	Lomecel-Bâ„¢	groups,	brain	magnetic	resonance	imaging	(â€œMRIâ€​)	demonstrated	whole	brain	volume
loss	slowed	accompanied	by	significant	preservation	of	left	hippocampal	volume	relative	to	placebo.	We	plan	to
continue	to	analyze	the	data	in	order	to	further	develop	our	clinical	development	strategy.	Our	objective	is	to	forge
strategic	collaborations	for	the	advancement	of	Lomecel-Bâ„¢	in	addressing	AD.	We	are	actively	in	pursuit	of	a
partnership	to	propel	this	initiative	forward.	Â		Â		â—​	Limited	focus	on	our	international	program.	In	line	with	the
Companyâ€™s	strategic	direction	for	2024	and	moving	forward	to	focus	on	HLHS	and	AD	as	set	forth	previously,	the
Company	has	discontinued	its	clinical	trial	in	Japan	to	evaluate	Lomecel-Bâ„¢	for	Aging-related	Frailty.	The	Company
will	continue	to	enroll	patients	on	the	Aging-related	Frailty	and	Cognitive	Impairment	registry	trials	in	The	Bahamas
and	plans	to	also	launch	an	Osteoarthritis	registry	trial	in	The	Bahamas.	Â	Â		Â		â—​	Expand	our	manufacturing
capabilities.	We	operate	a	current	good	manufacturing	practice	(â€œcGMPâ€​)-compliant	manufacturing	facility	and
produce	our	own	product	candidates	for	testing.	In	addition,	as	previously	announced,	we	have	initiated	work	under	our
first	manufacturing	services	contract	with	a	biotechnology	company	developing	first-in-class	therapeutics	from	neonatal
mesenchymal	stem	cells	(nMSC),	to	generate	third	party	contract	revenue.	We	continue	to	improve	and	expand	our
capabilities	with	the	goal	of	achieving	cost-effective	manufacturing	that	may	potentially	satisfy	future	commercial
demand	for	certain	potential	Lomecel-Bâ„¢	commercialization	opportunities	for	our	primary	indication,	HLHS.	Â		Â		â—​
Collaborative	arrangements	and	out-licensing	opportunities.	We	will	be	opportunistic	and	consider	entering	into	co-
development,	out-licensing,	or	other	collaboration	agreements	for	the	purpose	of	eventually	commercializing	Lomecel-
Bâ„¢	and	other	products	domestically	and	internationally	if	appropriate	approvals	are	obtained.	Â		Â		â—​	Product
candidate	development	pipeline	through	internal	research	and	development,	and	in-licensing.	Through	our	research
and	development	program,	and	through	strategic	in-licensing	agreements,	or	other	business	development
arrangements,	we	intend	to	actively	explore	promising	potential	additions	to	our	pipeline.	Â		Â		â—​	Continue	to	expand
our	intellectual	property	portfolio.	Our	intellectual	property	is	vitally	important	to	our	business	strategy,	and	we	have
taken	and	continue	to	take	significant	steps	to	develop	this	property	and	protect	its	value.	Results	from	our	ongoing
research	and	development	efforts	are	intended	to	add	to	our	existing	intellectual	property	portfolio.	Â		4	Â		Â		Clinical
Development	Pipeline	in	2024	Â		We	are	currently	in	clinical	development	of	a	single	product,	Lomecel-Bâ„¢	for	three
potential	indications:	Â		Indication	Â		Geography	Â		Phase	1	Â		Phase	2	Â		Phase	3	HLHS	Â		U.S.	Â		Â		Â		Â	
Alzheimerâ€™s	diseaseÂ	Â		Â		U.S.	Â		Â		Â		Â		Aging-related	Frailty*	Â		U.S.	Â		Â		Â		Â		Â		Figure	1:	Lomecel-Bâ„¢
clinical	development	pipeline	Â		*	Not	currently	active	for	2024	Â		Hypoplastic	Left	Heart	Syndrome	(HLHS).	The	FDA
granted	Lomecel-Bâ„¢	for	the	treatment	of	HLHS	a	Rare	Pediatric	Disease	(â€œRPDâ€​)	Designation	(on	November	8,
2021),	Orphan	Drug	Designation	(â€œODDâ€​)	(on	December	2,	2021),	and	Fast	Track	Designation	(on	August	24,
2022).	HLHS	is	a	rare	congenital	heart	condition	affecting	approximately	1,000	newborns	in	the	US	annually.	HLHS	is	a
birth	defect	that	affects	normal	blood	flow	through	the	heart.	As	the	baby	develops	during	pregnancy,	the	left	side	of
the	heart	does	not	form	correctly	so	that	babies	are	born	with	a	single	ventricle.	It	is	one	type	of	congenital	heart	defect
present	at	birth.	Because	a	baby	with	this	defect	needs	surgery	or	other	procedures	soon	after	birth,	HLHS	is
considered	a	critical	congenital	heart	defect.	To	prevent	certain	death	shortly	after	birth,	these	babies	undergo	a	series
of	three	heart	surgeries	(staged	surgical	palliation)	that	reconfigures	the	single	right	ventricle	to	support	systemic
circulation.	Despite	these	life-saving	surgeries,	HLHS	patients	nevertheless	still	have	high	early	mortality	and	morbidity
rates	due	primarily	to	heart	failure.	Â		We	are	currently	conducting	a	Phase	2b	clinical	trial	(ELPIS	II)	under	FDA	IND
017677.	ELPIS	II	is	a	multi-center,	randomized,	double-blind,	controlled	clinical	trial	designed	to	evaluate	Lomecel-
Bâ„¢	as	an	adjunct	therapy	to	the	standard-of-care	second-stage	HLHS	heart	reconstructive	surgery	which	is	typically
performed	at	4-6	months	after	birth.	The	primary	objective	is	to	evaluate	change	in	right	ventricular	ejection	fraction



after	Lomecel-Bâ„¢	treatment	versus	standard-of-care	surgery	alone	(38	subjects	total:	19	per	arm)	at	12	months.	This
trial	is	over	50%	enrolled	and	is	funded	in	part	by	the	NHLBI/NIH.	While	we	cannot	predict	a	specific	time	when	the
trial	will	be	fully	enrolled,	the	current	plan	is	that	enrollment	will	be	completed	by	the	end	of	2024.	Â		ELPIS	II	is	a
next-step	trial	to	our	completed	10-patient	open-label	Phase	1	trial	(ELPIS	I)	under	the	same	IND.	This	Phase	1	trial	was
designed	to	evaluate	the	safety	and	tolerability	of	Lomecel-Bâ„¢	as	an	adjunct	to	the	second-stage	HLHS	surgery,	and
to	obtain	preliminary	evidence	of	Lomecel-Bâ„¢	effect	to	support	a	next-phase	trial.	The	primary	safety	endpoint	was
met:	no	major	adverse	cardiac	events	(â€œMACEâ€​)	or	treatment-related	infections	during	the	first	month	post-
treatment,	and	no	triggering	of	stopping	rules.	Furthermore,	fluid-based	and	imaging	biomarker	data	supported
multiple	potentially	relevant	mechanisms-of-action	of	Lomecel-Bâ„¢,	and	the	potential	to	improve	post-surgical	heart
function.	In	addition	to	the	12-month	follow-up	evaluation	on	ELPIS,	we	continue	to	follow	these	patients	on	an	annual
basis	for	the	survival	status.	As	of	June	2024,	all	ten	patients	have	survived	(100%),	seven	of	the	patients	have	reached
the	age	of	five	and	have	successfully	undergone	the	third-stage	surgery,	and	two	of	them	have	reached	the	age	of	six
years	old,	all	without	the	need	for	a	heart	transplantation.	Based	on	historical	data,	the	incidence	of	interstage	attrition
between	the	Glenn	operation	(Stage	2)	and	Fontan	(Stage	3)	ranges	from	6%	to	12%	with	the	most	common	cause	of
death	being	right	ventricle	(â€œRVâ€​)	dysfunction.	Longer-term	follow-up	studies	showed	that	the	transplant-free
survival	to	age	15	is	only	approximately	50	%	in	these	patients.	We	intended	to	continue	to	follow-up	with	all	patients
who	participated	in	ELPIS	I	and	ELPIS	II	studies	for	up	to	an	additional	five	years,	until	all	patients	reach	ten	years	of
age	to	evaluate	the	transplant-free	survival	and	additional	data	on	the	patientsâ€™	neurodevelopment	and	cardiac
function.	Â		We	are	prosecuting	a	number	of	patent	applications	relating	to	the	administration	of	medicinal	signaling
cells	for	treating	HLHS	in	Canada,	Japan,	Taiwan,	the	United	States	and	The	Bahamas,	with	applications	having	also
been	ordered	for	filing	in	Australia,	China,	South	Korea,	and	the	European	Patent	Office.	Â		5	Â		Â		Alzheimerâ€™s
disease.	AD,	a	devastating	neurologic	disease	leading	to	cognitive	decline,	currently	has	limited	therapeutic	options.	An
estimated	6.7	million	Americans	aged	65	and	older	have	AD,	and	this	number	is	projected	to	more	than	double	by	2060.
Lomecel-Bâ„¢	treated	patients	showed	an	overall	slowing/prevention	of	disease	worsening	compared	to	placebo	in	the
completed	Phase	2a	study	(CLEAR	MIND)	as	previously	detailed	in	this	prospectus	and	met	its	primary	endpoint	of
safety.	These	results	are	consistent	with	those	of	our	earlier	Phase	I	study2.	As	previously	indicated,	Lomecel-Bâ„¢	has
been	granted	Regenerative	Medicine	Advanced	Therapy	(RMAT)	and	Fast	Track	designations	by	the	FDA	for	the
treatment	of	mild	AD,	and	we	are	actively	in	pursuit	of	a	partnership	to	propel	our	AD	initiative	forward.	Â		Aging-
related	Frailty.	Aging-related	Frailty	is	a	life-threatening	geriatric	condition	that	disproportionately	increases	risks	for
poor	clinical	outcomes	from	disease	and	injury.	While	the	definition	of	Aging-related	Frailty	lacks	consensus,	would	be	a
new	indication	from	a	regulatory	standpoint,	and	has	no	approved	pharmaceutical	or	biologic	treatments,	there	are	a
number	of	companies	now	working	to	develop	potential	therapeutics	for	this	unmet	medical	need.	Â		We	have
previously	completed	two	U.S.	clinical	trials	under	FDA	IND	016644.	One	is	a	multicenter,	randomized,	placebo-
controlled	Phase	2b	trial	which	showed	that	a	single	infusion	of	Lomecel-Bâ„¢	significantly	improved	6-Minute	Walk
Test	(â€œ6MWTâ€​)	distance	at	9	months	after	infusion	(although	results	were	inconclusive	at	six	months	after
infusion),	and	also	showed	a	dose-dependent	increase	in	6MWT	distance	6	months	after	infusion.	The	second	is	a
multicenter,	randomized,	placebo-controlled	Phase	1/2	trial	(â€œHERA	Trialâ€​)	intended	primarily	to	evaluate	safety,
and	explore	the	effect	Lomecel-Bâ„¢	may	have	on	specific	biomarkers	of	immune	system	function	in	older,	frail
individuals	receiving	the	high	dose	influenza	vaccine,	as	well	as	to	evaluate	the	potential	effects	of	Lomecel-Bâ„¢	on
signs	and	symptoms	of	Aging-related	Frailty.	Results	from	this	study	showed	that	Lomecel-Bâ„¢	was	generally	safe	and
well	tolerated	in	patients	with	Aging-related	Frailty.	Additionally,	hemagglutinin	inhibition	(â€œHAIâ€​)	assay	results	in
the	Lomecel-Bâ„¢	and	placebo	groups	to	influenza	were	not	statistically	different,	indicating	Lomecel-Bâ„¢	does	not
suppress	the	immune	system.	Â		2	Mark	Brody,	Marc	Agronin,	Brad	J.	Herskowitz,	Susan	Y.	Bookheimer,	Gary	W.	Small,
Benjamin	Hitchinson,	Kevin	Ramdas,	Tyler	Wishard,	Katalina	FernÃ¡ndez	McInerney,	Bruno	Vellas,	Felipe	Sierra,	Zhijie
Jiang,	Lisa	McClain-Moss,	Carmen	Perez,	Ana	Fuquay,	Savannah	Rodriguez,	Joshua	M.	Hare,	Anthony	A.	Oliva	Jr.,
Bernard	Baumel.	â€œResults	and	insights	from	a	phase	I	clinical	trial	of	Lomecel-Bâ„¢	for	Alzheimerâ€™s	diseaseâ€​
(2023)	Alzheimerâ€™s	&	Dementia:	The	Journal	of	the	Alzheimerâ€™s	Association	19:261-273.	Â		6	Â		Â		Recent
Developments	Â		Notice	from	Nasdaq	Â		On	March	4,	2024,	we	received	a	notice	from	Nasdaq	that	our	Class	A	common
stock	did	not	meet	the	$1.00	minimum	bid	price	required	for	continued	listing	on	the	Nasdaq	Capital	Market	(the
â€œMinimum	Bid	Price	Requirementâ€​).	The	receipt	of	this	letter	does	not	result	in	the	immediate	delisting	of	the
Companyâ€™s	Class	A	common	stock,	and	we	have	an	initial	period	of	180	calendar	days	(the	â€œCompliance
Periodâ€​)	to	regain	compliance	with	the	Minimum	Bid	Requirement.	Â		If,	at	any	time	during	the	Compliance	Period	the
bid	price	closes	at	$1.00	or	more	per	share	for	a	minimum	of	10	consecutive	business	days	(subject	to	Staffâ€™s
discretion	to	increase	the	minimum	period	to	up	to	20	consecutive	business	days	under	certain	conditions),	the	Staff
would	provide	written	notification	to	the	Company	that	it	again	complies	with	the	Minimum	Bid	Price	Requirement	and
the	Class	A	common	stock	will	continue	to	be	eligible	for	listing	on	the	Nasdaq	Capital	Market	unless	other	eligibility
deficiencies	exist.	However,	if	our	Class	A	common	stock	has	a	closing	bid	price	of	$0.10	or	less	for	ten	consecutive
trading	days	during	the	Compliance	Period,	Nasdaq	can	issue	a	Staff	Determination	Letter,	which,	unless	appealed,
would	subject	our	Class	A	common	shares	to	immediate	suspension	and	delisting.	Â		On	April	16,	2024,	the	Company
received	written	notification	from	Nasdaq	indicating	that	the	Companyâ€™s	Class	A	common	stock	had	a	closing	price
of	$1.00	per	share	or	greater	for	the	last	13	consecutive	business	days,	from	March	27,	2024	to	April	15,	2024,	and
that,	as	a	result,	the	Company	had	regained	compliance	with	the	Minimum	Bid	Price	Requirement	and	that	the	matter
was	now	closed.Â		Â		Reverse	Split	Â		On	March	26,	2024,	we	effected	the	Reverse	Split	of	our	common	stock.	The
Reverse	Split	reduced	the	aggregate	number	of	outstanding	shares	of	Class	A	common	stock	on	a	pre-reverse	split	basis
from	10,342,760	to	1,101,254	on	a	post-reverse	split	basis,	and	the	aggregate	number	of	outstanding	shares	of	Class	B
common	stock	from	14,839,993	on	a	pre-reverse	split	basis	to	1,484,005	on	a	post-reverse	split	basis	(subject	to	further
adjustment	due	to	the	rounding	up	of	fractional	shares	resulting	from	the	Reverse	Split).	The	number	of	authorized
shares	of	the	Companyâ€™s	capital	stock	remains	unchanged	at	105,000,000	shares,	consisting	of	84,295,000	shares	of
Class	A	common	stock,	15,705,000	shares	of	Class	B	common	stock	and	5,000,000	shares	of	preferred	stock.	Â		The
share	numbers,	the	per	share	numbers,	option	numbers,	warrant	numbers,	other	derivative	security	numbers	and
exercise	prices	appearing	in	this	prospectus,	including	those	as	of	dates	prior	to	the	completion	of	the	Reverse	Split,
have	been	adjusted	to	give	effect	to	the	Reverse	Split,	however,	our	annual,	periodic	and	current	reports,	and	all	other
information	and	documents	incorporated	by	reference	into	this	prospectus	that	were	filed	prior	to	March	19,	2024,	do
not	give	effect	to	the	Reverse	Split.	Â		April	2024	Public	Offering	Â		On	April	8,	2024,	we	commenced	a	public	offering
(the	â€œApril	offeringâ€​)	of	(i)	661,149	shares	of	Class	A	common	stock	and	(ii)	pre-funded	warrants	to	purchase	up	to



an	aggregate	1,572,894	shares	of	Class	A	common	stock	(the	â€œApril	pre-funded	warrantsâ€​),	which	closed	on	April
10,	2024.	The	Class	A	common	stock	and	April	pre-funded	warrants	were	sold	together	with	warrants	to	purchase	up	to
an	aggregate	of	2,234,043	shares	of	Class	A	common	stock	(the	â€œApril	common	warrantsâ€​).	Certain	institutional
investors	purchasing	securities	as	part	of	the	April	offering	entered	into	a	securities	purchase	agreement	with	the
Company	dated	as	of	April	8,	2024.	The	combined	public	offering	price	was	$2.35	per	share	of	Class	A	common	stock
and	related	April	common	warrant	and	$2.349	per	April	pre-funded	warrant	and	related	March	common	warrant.	Â		The
securities	issued	in	the	April	offering	were	offered	by	us	pursuant	to	a	prospectus	included	in	our	registration
statement	on	Form	S-1	(File	No.	333-278073),	which	was	declared	effective	by	the	SEC	on	April	8,	2024.	The	April
offering	closed	on	April	10,	2024.	Â		7	Â		Â		Subject	to	certain	limitations	described	in	the	April	common	warrants,	the
April	common	warrants	are	immediately	exercisable	at	an	exercise	price	of	$2.35	per	share	of	Class	A	common	stock
and	expire	five	years	from	the	date	of	issuance.	Subject	to	certain	limitations	described	in	the	April	pre-funded
warrants,	the	April	pre-funded	warrants	are	immediately	exercisable	and	may	be	exercised	at	a	nominal	consideration
of	$0.001	per	share	of	Class	A	common	stock	at	any	time	until	all	of	the	April	pre-funded	warrants	are	exercised	in	full.
Concurrently	with	the	closing	of	the	April	offering,	certain	purchasers	elected	to	exercise	April	pre-funded	warrants	to
purchase	1,318,362	shares	of	Class	A	common	stock.	Â		Pursuant	to	an	engagement	letter	between	the	Company	and
H.C.	Wainwright	&	Co.,	LLC	(â€œWainwrightâ€​),	the	Company	paid	Wainwright	a	cash	fee	equal	to	7.0%	of	the
aggregate	gross	proceeds	raised	in	the	April	offering,	plus	a	management	fee	equal	to	1.0%	of	the	aggregate	gross
proceeds	raised	in	the	April	offering	and	certain	expenses	incurred	in	connection	with	the	April	offering.	The	Company
also	issued	to	designees	of	Wainwright	warrants	to	purchase	up	to	154,894	shares	of	Class	A	common	stock	(the
â€œApril	offering	placement	agent	warrantsâ€​).	The	April	offering	placement	agent	warrants	have	substantially	the
same	terms	as	the	April	common	warrants,	except	that	the	April	offering	placement	agent	warrants	have	an	exercise
price	equal	to	$2.9375	per	share	and	have	a	term	of	five	years	from	the	commencement	of	sales	in	the	April	offering.	Â	
In	connection	with	the	April	offering,	the	Company	agreed	with	a	holder	of	October	private	placement	warrants	to
amend	those	warrants	in	consideration	for	the	holderâ€™s	participation	in	the	April	offering.	The	holderâ€™s	October
private	placement	warrants	to	purchase	up	to	(a)	242,425	shares	of	Class	A	common	stock	at	an	exercise	price	of
$16.50	per	share,	issued	on	October	13,	2023	and	expiring	on	April	13,	2029	(the	â€œSeries	A	warrantsâ€​)	and	(b)
242,425	shares	of	Class	A	common	stock	at	an	exercise	price	of	$16.50	per	share,	issued	on	October	13,	2023	and
expiring	on	April	14,	2025	(the	â€œSeries	B	warrantsâ€​)	were	amended	to	(i)	reduce	the	exercise	price	of	the	October
private	placement	warrants	to	$2.35	per	share	and	(ii)	amend	the	expiration	date	of	the	Series	A	warrants	to	five	and
one-half	(5.5)	years	following	the	closing	of	the	April	offering	and	the	Series	B	warrants	to	eighteen	(18)	months
following	the	closing	of	the	April	offering,	in	each	case	for	a	payment	to	the	Company	of	$0.125	per	amended	warrant,
for	aggregate	gross	consideration	of	$60,606.25,	prior	to	deducting	Wainwrightâ€™s	fees.	Â		April	2024	Warrant
Inducement	Transaction	Â		On	April	16,	2024,	the	Company	entered	into	an	inducement	letter	agreements	(the
â€œInducement	Letter	Agreementsâ€​)	with	certain	holders	of	its	existing	October	private	placement	warrants,	and
certain	April	common	warrants	to	purchase	up	to	an	aggregate	of	1,914,894	shares	of	Class	A	common	stock.	Â	
Pursuant	to	the	Inducement	Letter	Agreements,	the	holders	agreed	to	exercise	for	cash	the	October	private	placement
warrants	and	the	referenced	April	common	warrants	(collectively	the	â€œexisting	warrantsâ€​)	at	an	exercise	price	of
$2.35	per	share	in	consideration	for	payment	of	$0.125	per	new	warrant	and	the	Companyâ€™s	agreement	to	issue	new
unregistered	Class	A	common	stock	warrants	to	purchase	up	to	4,799,488	shares	of	Class	A	common	stock	at	an
exercise	price	of	$2.35	per	share,	which	are	immediately	exercisable.	The	new	warrants	to	purchase	up	to	2,399,744
shares	of	Class	A	common	stock	(the	â€œSeries	C	warrantsâ€​)	have	a	term	of	five	years	from	the	issuance	date,	and	the
new	warrants	to	purchase	up	to	2,399,744	shares	of	Class	A	common	stock	have	a	term	of	twenty-four	months	from	the
issuance	date	(the	â€œSeries	D	warrantsâ€​)	(the	â€œApril	Warrant	Inducement	Transactionâ€​).	Â		Pursuant	to	the
terms	of	the	Inducement	Letter	Agreements,	in	the	event	that	the	exercise	of	the	existing	warrants	would	have
otherwise	caused	a	warrant	holder	to	exceed	the	beneficial	ownership	limitations	set	forth	in	such	warrant	holderâ€™s
existing	warrants	(4.99%	or,	if	applicable	and	at	such	warrant	holderâ€™s	election,	9.99%),	we	issued	to	such	warrant
holder	the	number	of	shares	of	Class	A	common	stock	that	would	not	cause	such	warrant	holder	to	exceed	such
beneficial	ownership	limitation,	as	directed	by	such	warrant	holder,	and	agreed	to	hold	such	warrant	holderâ€™s
balance	of	shares	of	Class	A	common	stock	in	abeyance	until	we	receive	notice	from	such	warrant	holder	that	the
balance	of	shares	of	Class	A	common	stock	may	be	issued	in	compliance	with	such	beneficial	ownership	limitations.	Â	
In	addition	to	cash	fees,	Wainwright,	the	placement	agent	in	the	offering,	also	received	warrants	to	purchase	up	to
167,982	shares	of	Class	A	common	stock,	equal	to	7.0%	of	the	aggregate	number	of	shares	of	Class	A	common	stock
issued	upon	exercise	of	the	warrants	pursuant	to	the	April	Warrant	Inducement	Transaction	(the	â€œApril	placement
agent	warrantsâ€​,	and	together	with	the	Series	C	warrants	and	Series	D	warrants,	the	â€œApril	private	placement
warrantsâ€​).	The	April	placement	agent	warrants	have	the	same	terms	as	the	Series	C	warrants,	except	that	the	April
placement	agent	warrants	have	an	exercise	price	of	$3.25	per	share.	Â		8	Â		Â		We	agreed	to	file	a	registration
statement	on	Form	S-1	providing	for	the	resale	of	the	Class	A	common	stock	issuable	upon	the	exercise	of	the	April
private	placement	warrants	within	twenty	(20)	calendar	days	following	the	date	of	the	Inducement	Letter	Agreements,
and	to	use	commercially	reasonable	efforts	to	cause	the	resale	registration	statement	to	become	effective	within	forty-
five	(45)	calendar	days	from	the	date	of	the	Inducement	Letter	Agreements.	That	registration	statement	on	Form	S-1
(File	No.	333-278995)	was	filed	with	the	SEC	on	April	30,	2024	and	declared	effective	on	May	21,	2024.	Â		Additionally,
upon	exercise,	if	any,	of	the	Series	D	warrants	for	cash,	the	Company	shall	pay	Wainwright,	within	five	(5)	business
days	of	the	Companyâ€™s	receipt	of	the	exercise	price,	in	addition	to	a	cash	fee,	warrants	to	purchase	shares	of	Class	A
common	stock	equal	to	7.0%	of	the	number	of	shares	underlying	such	Series	D	warrants	that	have	been	exercised,	with
such	warrants	to	be	in	the	same	form	and	terms	as	the	April	placement	agent	warrants.	Â		The	gross	proceeds	to	the
Company	from	the	exercise	of	the	existing	warrants,	inclusive	of	the	payment	consideration	for	the	new	warrants,	were
approximately	$6.2	million,	before	deducting	placement	agent	fees	and	other	offering	expenses	payable	by	the
Company.	The	closing	of	the	April	Warrant	Inducement	Transaction	occurred	on	April	18,	2024.	Â		June	2024	Warrant
Inducement	Transaction	Â		On	June	17,	2024,	the	Company	entered	into	inducement	letter	agreements	(collectively,	the
â€œJune	Inducement	Letter	Agreementsâ€​)	with	holders	of	its	existing	Series	D	warrants	to	purchase	1,697,891	shares
of	the	Companyâ€™s	Class	A	common	stock.	Â		Pursuant	to	the	June	Inducement	Letter	Agreements,	the	holders
agreed	to	exercise	the	Series	D	warrants	for	cash	at	the	exercise	price	of	$2.35	per	share	in	consideration	for	the
Companyâ€™s	agreement	to	issue	new	unregistered	Class	A	common	stock	warrants,	for	payment	of	$0.125	per	new
warrant,	to	purchase	up	to	an	aggregate	of	3,395,782	shares	of	Class	A	common	stock	(the	â€œJune	private	placement
warrantsâ€​	and	such	shares	of	Class	A	common	stock	issuable	upon	the	exercise	of	the	June	private	placement



warrants,	the	â€œJune	Warrant	Sharesâ€​)	at	an	exercise	price	of	$2.50	per	share	(the	â€œ	June	Inducement
Transactionâ€​).	The	June	private	placement	warrants	are	immediately	exercisable	upon	issuance	and	have	a	term	of
twenty-four	months	from	the	issuance	date.	Â		In	addition	to	cash	fees,	Wainwright,	the	placement	agent	in	the	offering,
also	received	warrants	to	purchase	up	to	(i)Â	118,852	shares	of	Class	A	common	stock,	equal	to	7.0%	of	the	aggregate
number	of	shares	of	Class	A	common	stock	issued	upon	exercise	of	the	Series	D	warrants	pursuant	to	the	June
Inducement	Transaction	(the	â€œJune	transaction	placement	agent	warrantsâ€​)	and	(ii)Â	49,130	shares	of	Class	A
common	stock,	equal	to	7.0%	of	the	aggregate	number	of	shares	of	Class	A	common	stock	issued	upon	exercise	of
certain	Series	D	warrants	prior	to	the	Inducement	Transaction	(the	â€œprior	placement	agent	warrantsâ€​	and	together
with	the	June	transaction	placement	agent	warrants,	the	â€œJune	placement	agent	warrantsâ€​).	The	June	placement
agent	warrants	have	substantially	the	same	terms	as	the	June	private	placement	warrants,	except	that	(i)	the	June
transaction	placement	agent	warrants	have	an	exercise	price	of	$3.25	per	share	and	(ii)	the	prior	placement	agent
warrants	have	an	exercise	price	of	$2.9375	per	share.	Â		We	agreed	to	file	a	registration	statement	on	Form	S-1
providing	for	the	resale	of	the	Class	A	common	stock	issuable	upon	the	exercise	of	the	June	private	placement	warrants
and	June	placement	agent	warrants	within	twenty	(20)	calendar	days	following	the	date	of	the	June	Inducement	Letter
Agreements,	and	to	use	commercially	reasonable	efforts	to	cause	the	resale	registration	statement	to	become	effective
within	forty-five	(45)	calendar	days	from	the	date	of	the	June	Inducement	Letter	Agreements.	Â		Additionally,	upon
exercise,	if	any,	of	the	June	private	placement	warrants	for	cash,	the	Company	shall	pay	Wainwright,	within	five	(5)
business	days	of	the	Companyâ€™s	receipt	of	the	exercise	price,	in	addition	to	a	cash	fee,	warrants	to	purchase	shares
of	Class	A	common	stock	equal	to	7.0%	of	the	number	of	shares	underlying	such	June	private	placement	warrants	that
have	been	exercised,	with	such	warrants	to	be	in	the	same	form	and	terms	as	the	June	transaction	placement	agent
warrants.	Â		9	Â		Â		The	gross	proceeds	to	the	Company	from	the	exercise	of	the	Series	D	warrants,	inclusive	of	the
payment	consideration	for	the	June	private	placement	warrants,	were	approximately	$4.4	million,	before	deducting
placement	agent	fees	and	other	offering	expenses	payable	by	the	Company.	The	closing	of	the	Inducement	Transaction
occurred	on	June	18,	2024.	Â		July	2024	Offering	Â		On	July	18,	2024,	we	entered	into	a	securities	purchase	agreement
with	institutional	and	accredited	investors	relating	to	the	registered	direct	offering	and	sale	of	an	aggregate	of
2,236,026	shares	of	our	Class	A	common	stock	at	a	purchase	price	of	$4.025	per	share	of	Class	A	common	stock	and
associated	warrant	(the	â€œJuly	registered	direct	offeringâ€​).	The	securities	issued	in	the	July	registered	direct
offering	were	offered	by	us	pursuant	to	a	prospectus	supplement,	dated	July	18,	2024,	and	accompanying	prospectus,	in
connection	with	a	takedown	from	our	shelf	registration	statement	on	Form	S-3	(File	No.	333-264142),	which	was
declared	effective	by	the	SEC	on	April	14,	2022.	Â		In	a	concurrent	private	placement	(the	â€œJuly	private	placementâ€​
and	together	with	the	July	registered	direct	offering,	the	â€œJuly	offeringâ€​),	we	also	sold	unregistered	Class	A
common	stock	warrants	to	purchase	up	to	an	aggregate	of	2,236,026	shares	of	our	Class	A	common	stock	(the	â€œJuly
private	placement	warrantsâ€​).	The	unregistered	July	private	placement	warrants	have	an	exercise	price	of	$3.90	per
share,	became	exercisable	on	July	19,	2024,	and	expire	on	July	20,	2026.	Â		In	addition	to	cash	fees,	Wainwright,	the
placement	agent	in	the	offering,	also	received	warrants	to	purchase	up	to	156,522	shares	of	Class	A	common	stock	(the
â€œJuly	transaction	placement	agent	warrantsâ€​),	which	represented	7.0%	of	the	aggregate	number	of	shares	of	Class
A	common	stock	sold	in	the	July	registered	direct	offering.	The	July	transaction	placement	agent	warrants	have
substantially	the	same	terms	as	the	July	private	placement	warrants,	except	that	the	July	transaction	placement	agent
warrants	have	an	exercise	price	equal	to	$5.0313,	or	125%	of	the	offering	price	per	share	of	Class	A	common	stock	sold
in	the	July	registered	direct	offering.	Â		In	addition,	upon	any	exercise	for	cash	of	any	July	private	placement	warrants,
the	Company	has	agreed	to	pay	Wainwright,	within	five	(5)	business	days	of	the	Companyâ€™s	receipt	of	the	exercise
price,	in	addition	to	a	cash	fee,	warrants	to	purchase	shares	of	Class	A	common	stock	equal	to	7.0%	of	the	number	of
shares	underlying	such	July	private	placement	warrants	that	have	been	exercised,	with	such	warrants	to	be	in	the	same
form	and	terms	as	the	July	transaction	placement	agent	warrants.	Â		Pursuant	to	the	terms	of	the	purchase	agreement,
we	agreed	that,	as	soon	as	practicable	(and	in	any	event	within	20	calendar	days	of	the	date	of	the	purchase
agreement),	we	will	file	a	registration	statement	on	Form	S-1	providing	for	the	resale	by	the	purchasers	of	the	shares
issued	and	issuable	upon	exercise	of	the	July	private	placement	warrants	and	July	transaction	placement	agent
warrants.	We	agreed	to	use	commercially	reasonable	efforts	to	cause	such	registration	statement	to	become	effective
within	45	days	following	the	July	19,	2024	closing	date	and	to	keep	such	registration	statement	effective	at	all	times
until	the	purchasers	do	not	own	any	July	private	placement	warrants	or	shares	issuable	upon	exercise	thereof.	Â		July
2024	Ordinary	Course	Warrant	Issuances	Â		On	July	10,	2024,	a	holder	of	Series	C	warrants	issued	in	the	April	Warrant
Inducement	Transaction	exercised	Series	C	warrants	for	50,000	shares	of	Class	A	common	stock	for	cash	(the	â€œJuly
Series	C	warrant	exerciseâ€​).	The	July	Series	C	warrant	exercise	did	not	require	the	Company	to	pay	any	additional
compensation	or	to	issue	any	additional	placement	agent	warrants	to	Wainwright.	Â		10	Â		Â		As	previously	noted,
within	five	(5)	business	days	of	the	Companyâ€™s	receipt	of	the	exercise	price	of	any	June	private	placement	warrants
exercised	for	cash,	in	addition	to	payment	of	a	cash	fee,	we	must	provide	Wainwright	with	additional	warrants	to
purchase	shares	of	Class	A	common	stock	equal	to	7.0%	of	the	number	of	shares	underlying	such	June	private
placement	warrants	that	have	been	exercised,	with	such	warrants	to	be	in	the	same	form	and	terms	as	the	June
transaction	placement	agent	warrants.	Â		On	July	10,	2024,	certain	holders	of	the	June	private	placement	warrants
exercised	June	private	placement	warrants	to	purchase	an	aggregate	of	150,000	shares	of	Class	A	common	stock	for
cash	(the	â€œJuly	10	warrant	exerciseâ€​).	In	addition,	on	the	same	date,	Accordingly,	on	July	17,	2024,	we	issued	to
Wainwright	warrants	to	purchase	up	to	10,500	shares	of	Class	A	common	stock,	equal	to	7.0%	of	the	aggregate	number
of	shares	of	Class	A	common	stock	issued	in	the	July	10	warrant	exercise	(the	â€œfirst	tranche	July	ordinary	course
placement	agent	warrantsâ€​).	The	first	tranche	July	ordinary	course	placement	agent	warrants	have	substantially	the
same	terms	as	the	June	private	placement	agent	warrants,	except	that	the	first	tranche	July	ordinary	course	placement
agent	warrants	(i)	have	an	exercise	price	of	$3.125	per	share	and	(ii)	expire	July	17,	2026.	Â		On	July	17,	2024,	a	holder
of	the	June	private	placement	warrants	exercised	June	private	placement	warrants	to	purchase	an	aggregate	of
2,319,186	shares	of	Class	A	common	stock	for	cash	(the	â€œJuly	17	warrant	exerciseâ€​	and	together	with	the	July	10
warrant	exercise,	the	â€œJuly	warrant	exercisesâ€​).	Accordingly,	on	July	24,	2024,	we	issued	to	Wainwright	warrants	to
purchase	up	to	162,344	shares	of	Class	A	common	stock,	equal	to	7.0%	of	the	aggregate	number	of	shares	of	Class	A
common	stock	issued	in	the	July	17	warrant	exercise	(the	â€œsecond	tranche	July	ordinary	course	placement	agent
warrantsâ€​,	and	together	with	the	first	tranche	July	ordinary	course	placement	agent	warrants,	the	â€œJuly	ordinary
course	placement	agent	warrantsâ€​,	and	collectively	with	the	July	transaction	placement	agent	warrants,	the	â€œJuly
placement	agent	warrantsâ€​).	The	second	tranche	July	ordinary	course	placement	agent	warrants	have	substantially
the	same	terms	as	the	first	tranche	July	ordinary	course	placement	agent	warrants,	except	that	the	second	tranche	July



ordinary	course	placement	agent	warrants	expire	July	24,	2026.	Â		The	gross	proceeds	to	the	Company	from	the	July
Series	C	warrant	exercise,	the	July	10	warrant	exercise	and	July	17	warrant	exercise	of	June	private	placement
warrants,	inclusive	of	the	payment	consideration	for	such	Series	C	warrants	and	June	private	placement	warrants,	were
approximately	$6.3	million,	before	deducting	placement	agent	fees	payable	by	the	Company.	Â		Risks	of	Investing	Â	
Investing	in	our	securities	involves	substantial	risks.	Potential	investors	are	urged	to	read	and	consider	the	risk	factors
relating	to	an	investment	in	the	offered	securities	set	forth	under	â€œRisk	Factorsâ€​	in	this	prospectus	as	well	as	other
information	we	incorporate	or	include	in	this	prospectus.	Â		Corporate	Information	Â		We	were	initially	formed	as	a
Delaware	limited	liability	company	in	October	2014.	As	part	of	our	initial	public	offering	(â€œIPOâ€​)	in	February	2021,
Longeveron	LLC	converted	into	a	Delaware	corporation	pursuant	to	a	statutory	conversion,	and	changed	its	name	to
Longeveron	Inc.	Additional	information	about	us	is	included	in	documents	incorporated	by	reference	in	this	prospectus.
See	â€œWhere	You	Can	Find	More	Informationâ€​	and	â€œIncorporation	of	Certain	Information	by	Reference.â€​	Our
principal	executive	offices	are	located	at	1951	NW	7th	Avenue,	Suite	520,	Miami,	Florida	33136,	and	our	telephone
number	is	(305)	909-0840.	Our	website	address	is	www.longeveron.com.	The	information	contained	in,	or	accessible
through,	our	website	does	not	constitute	a	part	of	this	prospectus.	We	have	included	our	website	address	in	this
prospectus	solely	as	an	inactive	textual	reference.	Â		11	Â		Â		THE	OFFERING	Â		Issuer	Â		Longeveron	Inc.	Â		Â		Â	
Securities	Offered	by	Selling	Stockholders:	Â		We	are	registering	the	resale	by	the	Selling	Stockholders	named	in	this
prospectus,	or	their	pledgees,	assignees,	distributees	and	successors-in-interest	of	an	aggregate	of	2,565,392	shares	of
Class	A	common	stock	issuable	upon	exercise	of	certain	warrants	held	by	the	Selling	Stockholders,	of	which	(i)	up	to
2,236,026	shares	are	issuable	upon	the	exercise	of	the	July	private	placement	warrants	issued	to	the	purchasers	upon
the	closing	of	the	July	private	placement;	(ii)	156,522	shares	are	issuable	upon	exercise	of	the	July	transaction
placement	agent	warrants	issued	to	Wainwright,	or	its	designees,	pursuant	to	the	terms	of	the	current	engagement
Letter	with	Wainwright;	and	(iii)	172,844	shares	are	issuable	upon	exercise	of	the	July	ordinary	course	placement	agent
warrants	issued	to	Wainwright,	or	its	designees,	pursuant	to	the	terms	of	a	then-applicable	engagement	letter	with
Wainwright,	in	connection	with	previously	exercised	June	private	placement	warrants.	Â		Â		Â		Shares	of	Class	A
common	stock	Outstanding	Prior	to	this	Offering:	Â		12,875,473	shares	(assuming	none	of	the	July	private	placement
warrants	or	July	placement	agent	warrants	are	exercised).	Â		Â		Â		Shares	of	Class	A	common	stock	Outstanding
assuming	exercise	of	July	private	placement	warrants	and	July	placement	agent	warrants(1):	Â		15,440,865	shares.	Â		Â	
Â		Shares	of	Class	B	common	stock	Outstanding:	Â		1,484,005	shares.	Â		Â		Â		Terms	of	the	Offering:	Â		The	Selling
Stockholders	will	determine	when	and	how	they	will	sell	the	Class	A	common	stock	offered	in	this	prospectus,	as
described	in	the	section	of	this	prospectus	titled	â€œPlan	of	Distribution.â€​	Â		Â		Â		Use	of	Proceeds:	Â		The	Selling
Stockholders	will	receive	the	proceeds	from	the	sale	of	the	shares	of	Class	A	common	stock	offered	hereby.	We	will	not
receive	any	proceeds	from	the	sale	of	the	shares	of	Class	A	common	stock.	However,	we	may	receive	proceeds	in	the
aggregate	amount	of	up	to	approximately	$10.0	million	if	all	of	the	July	private	placement	warrants	and	July	placement
agent	warrants	are	exercised	for	cash.	See	the	â€œUse	of	Proceedsâ€​	section	of	this	prospectus.	Â		Â		Â		Voting	Rights:
Â		Shares	of	Class	A	common	stock	are	entitled	to	one	(1)	vote	per	share.	Shares	of	Class	B	common	stock	are	entitled
to	five	(5)	votes	per	share.	Holders	of	our	Class	A	common	stock	and	Class	B	common	stock	generally	vote	together	as	a
single	class,	unless	otherwise	required	by	law	or	our	certificate	of	incorporation,	as	amended	(the	â€œCertificate	of
Incorporationâ€​).	Each	share	of	our	Class	B	common	stock	is	convertible	into	one	share	of	our	Class	A	common	stock	at
any	time	and	converts	automatically	upon	certain	transfers.	The	Class	A	common	stock	is	not	convertible	into	Class	B
common	stock.	Â		Â		Â		Dividend	Policy:	Â		We	have	never	declared	or	paid	any	dividends	to	the	holders	of	our	Class	A
common	stock,	and	we	do	not	expect	to	pay	cash	dividends	in	the	foreseeable	future.	We	currently	intend	to	retain	any
earnings	for	use	in	connection	with	the	operation	of	our	business	and	for	general	corporate	purposes.	Â		12	Â		Â		Risk
Factors:	Â		Since	our	inception,	we	have	incurred	substantial	losses.	We	will	need	additional	funding	(including	the
funding	which	may	be	received	pursuant	to	a	cash	exercise	of	all	the	warrants	described	in	this	prospectus)	to	remain	a
going	concern,	maintain	operations,	and	to	continue	our	current	and	planned	clinical	trial	activity.	Our	business	and	our
ability	to	execute	our	business	strategy	are	subject	to	a	number	of	risks	of	which	you	should	be	aware	before	you	decide
to	buy	our	securities.	In	particular,	you	should	carefully	consider	all	of	the	risks	which	are	discussed	more	fully	in
â€œRisk	Factorsâ€​	section	of	this	prospectus	and	those	incorporated	by	reference	from	our	filings	with	the	SEC.	Â		Â	
Â		Nasdaq	Capital	Market	Symbol:	Â		LGVN	Â		(1)	The	number	of	shares	of	Class	A	common	stock	to	be	outstanding
after	this	offering	is	based	on	12,875,473	shares	of	Class	A	common	stock	and	1,484,005	shares	of	Class	B	common
stock	outstanding	as	of	August	2,	2024,	and	excludes:	Â		Â		â—​	5,536	shares	of	Class	A	common	stock	issuable	upon
exercise	of	outstanding	warrants	at	an	exercise	price	of	$120.00	per	share;	Â		Â		â—​	116,935	shares	of	Class	A	common
stock	issuable	upon	exercise	of	outstanding	warrants	at	an	exercise	price	of	$52.50	per	share;	Â		Â		â—​	4,679	shares	of
Class	A	common	stock	issuable	upon	exercise	of	outstanding	warrants	at	an	exercise	price	of	$175.00	per	share;	Â	Â		Â	
â—​	16,971	shares	of	Class	A	common	stock	issuable	upon	exercise	of	outstanding	warrants	issued	in	October	2023	at
an	exercise	price	of	$20.625	per	share;	Â		Â		â—​	135,531	shares	of	Class	A	common	stock	issuable	upon	the	exercise	of
outstanding	warrants	issued	in	December	2023	at	an	exercise	price	of	$16.20	per	share;	Â		Â		â—​	9,489	shares	of	Class
A	common	stock	issuable	upon	the	exercise	of	outstanding	warrants	issued	in	December	2023	at	an	exercise	price	of
$21.813	per	share;	Â		Â		Â		Â		â—​	297,872	shares	of	Class	A	common	stock	issuable	upon	the	exercise	of	remaining
outstanding	April	common	warrants	at	an	exercise	price	of	$2.35	per	share;	Â		Â		Â		Â		â—​	2,349,744	shares	of	Class	A
common	stock	issuable	upon	the	exercise	of	Series	C	warrants	at	an	exercise	price	of	$2.35	per	share;	Â		Â		Â		Â		â—​
167,982	shares	of	Class	A	common	stock	issuable	upon	the	exercise	of	outstanding	April	Warrant	Inducement
Transaction	placement	agent	warrants	at	an	exercise	price	of	$3.25	per	share;	Â		Â		Â		Â		â—​	154,894	shares	of	Class	A
common	stock	issuable	upon	the	exercise	of	outstanding	April	offering	placement	agent	warrants	at	an	exercise	price	of
$2.9375	per	share;	Â		Â		Â		Â		â—​	926,596	shares	of	Class	A	common	stock	issuable	upon	the	exercise	of	the	June
private	placement	warrants	at	an	exercise	price	of	$2.50	per	share;Â	Â		Â		Â		Â		Â		â—​	118,852	shares	of	Class	A
common	stock	issuable	upon	the	exercise	of	outstanding	June	transaction	placement	agent	warrants	at	an	exercise
price	of	$3.25	per	share;	Â		Â		Â		Â		â—​	49,130	shares	of	Class	A	common	stock	issuable	upon	the	exercise	of
outstanding	June	ordinary	course	placement	agent	warrants	at	an	exercise	price	of	$2.9375	per	share;	Â		Â		Â		Â		â—​
84,774	shares	issuable	upon	the	vesting	of	Restricted	Stock	Units	(â€œRSUsâ€​)	under	the	Companyâ€™s	Second
Amended	and	Restated	2021	Incentive	Award	Plan	(the	â€œ2021	Planâ€​);	Â		Â		Â		Â		â—​	In	April	2024,	we	agreed	to
issue	stock	options	to	a	third-party	service	provider	exercisable	for	up	to	50,000	shares	of	Class	A	common	stock.	The
option,	which	was	issued	in	July,	has	an	exercise	price	of	$2.15	per	share,	and	vests	quarterly	over	a	three-year	period;
and	Â		Â		Â		Â		â—​	35,801	stock	options	outstanding	with	an	average	exercise	price	of	$49.09	per	share,	issuable	under
the	Companyâ€™s	2021	Plan.	Â		13	Â		Â		CAUTIONARY	NOTE	REGARDING	FORWARD-LOOKING	STATEMENTS	Â		In



this	document,	the	terms	â€œLongeveron,â€​	â€œCompany,â€​	â€œRegistrant,â€​	â€œwe,â€​	â€œus,â€​	and	â€œourâ€​
refer	to	Longeveron	Inc.	We	have	no	subsidiaries.	Â		This	prospectus	contains	forward-looking	statements,	within	the
meaning	of	the	Private	Securities	Litigation	Reform	Act	of	1995,	that	reflect	our	current	expectations	about	our	future
results,	performance,	prospects	and	opportunities.	Such	forward-looking	statements	can	involve	substantial	risks	and
uncertainties.	All	statements	other	than	statements	of	historical	facts	contained	herein,	including	statements	regarding
our	future	results	of	operations	and	financial	position,	business	strategy,	prospective	products,	product	approvals,
research	and	development	costs,	future	revenue,	timing	and	likelihood	of	success,	plans	and	objectives	of	management
for	future	operations,	future	results	of	anticipated	products	and	prospects,	plans	and	objectives	of	management	are
forward-looking	statements.	These	statements	involve	known	and	unknown	risks,	uncertainties	and	other	important
factors	that	may	cause	our	actual	results,	performance	or	achievements	to	be	materially	different	from	any	future
results,	performance	or	achievements	expressed	or	implied	by	the	forward-looking	statements.	Â		In	some	cases,	you
can	identify	forward-looking	statements	by	terms	such	as	â€œanticipate,â€​	â€œbelieve,â€​	â€œcontemplate,â€​
â€œcontinue,â€​	â€œcould,â€​	â€œestimate,â€​	â€œexpect,â€​	â€œintend,â€​	â€œmay,â€​	â€œplan,â€​	â€œpotential,â€​
â€œpredict,â€​	â€œproject,â€​	â€œshould,â€​	â€œtarget,â€​	â€œwill,â€​	or	â€œwouldâ€​	or	the	negative	of	these	terms	or
other	similar	expressions,	although	not	all	forward-looking	statements	contain	these	words.	Factors	that	could	cause
actual	results	to	differ	materially	from	those	expressed	or	implied	in	any	forward-looking	statements	contained	in	this
prospectus	include,	but	are	not	limited	to,	statements	about:	Â		Â		â—​	our	cash	position	and	need	to	raise	additional
capital,	the	difficulties	we	may	face	in	obtaining	access	to	capital,	and	the	dilutive	impact	it	may	have	on	our	investors;
Â		Â		â—​	our	financial	performance,	ability	to	continue	as	a	going	concern	and	ability	to	remain	listed	on	the	Nasdaq
Capital	Market;	Â		Â		â—​	the	ability	of	our	clinical	trials	to	demonstrate	safety	and	efficacy	of	our	product	candidates,
and	other	positive	results;	Â		Â		â—​	the	success	of	competing	therapies	that	are	or	may	become	available;	Â		Â		â—​	the
beneficial	characteristics,	safety,	efficacy	and	therapeutic	effects	of	our	product	candidates;	Â		Â		â—​	our	ability	to
obtain	and	maintain	regulatory	approval	of	our	product	candidates	in	the	U.S.	and	other	jurisdictions;	Â		Â		â—​	our
plans	relating	to	the	further	development	of	our	product	candidates,	including	additional	disease	states	or	indications
we	may	pursue;	Â		Â		â—​	our	plans	and	ability	to	obtain	or	protect	intellectual	property	rights,	including	extensions	of
existing	patent	terms	where	available	and	our	ability	to	avoid	infringing	the	intellectual	property	rights	of	others;	Â		Â	
â—​	the	need	to	hire	additional	personnel	and	our	ability	to	attract	and	retain	such	personnel;	and	Â		Â		â—​	our
estimates	regarding	expenses,	future	revenue,	capital	requirements	and	needs	for	additional	financing.	Â		14	Â		Â		We
have	based	these	forward-looking	statements	largely	on	our	current	expectations	and	projections	about	our	business,
the	industry	in	which	we	operate	and	financial	trends	that	we	believe	may	affect	our	business,	financial	condition,
results	of	operations	and	prospects,	and	these	forward-looking	statements	are	not	guarantees	of	future	performance	or
development.	These	forward-looking	statements	speak	only	as	of	the	date	of	this	prospectus	and	are	subject	to	a
number	of	risks,	uncertainties	and	assumptions	described	in	the	section	titled	â€œRisk	Factorsâ€​	and	elsewhere	in	this
prospectus.	Moreover,	we	operate	in	a	very	competitive	and	rapidly	changing	environment.	New	risk	factors	emerge
from	time	to	time,	and	it	is	not	possible	for	management	to	predict	all	risk	factors,	nor	can	we	assess	the	impact	of	all
risk	factors	on	our	business	or	the	extent	to	which	any	factor,	or	combination	of	factors,	may	cause	actual	results	to
differ	materially	from	those	contained	in	any	forward-looking	statements.	Because	forward-looking	statements	are
inherently	subject	to	risks	and	uncertainties,	some	of	which	cannot	be	predicted	or	quantified,	you	should	not	rely	on
these	forward-looking	statements	as	predictions	of	future	events.	The	events	and	circumstances	reflected	in	our
forward-looking	statements	may	not	be	achieved	or	occur	and	actual	results	could	differ	materially	from	those	projected
in	the	forward-looking	statements.	Except	as	required	by	applicable	law,	we	do	not	plan	to	publicly	update	or	revise	any
forward-looking	statements	contained	herein,	whether	as	a	result	of	any	new	information,	future	events	or	otherwise.	Â	
In	addition,	statements	that	â€œwe	believeâ€​	and	similar	statements	reflect	our	beliefs	and	opinions	on	the	relevant
subject.	These	statements	are	based	upon	information	available	to	us	as	of	the	date	of	this	prospectus,	and	while	we
believe	such	information	forms	a	reasonable	basis	for	such	statements,	such	information	may	be	limited	or	incomplete,
and	our	statements	should	not	be	read	to	indicate	that	we	have	conducted	an	exhaustive	inquiry	into,	or	review	of,	all
potentially	available	relevant	information.	These	statements	are	inherently	uncertain,	and	you	are	cautioned	not	to
unduly	rely	upon	these	statements.	Â		INDUSTRY	AND	MARKET	DATA	Â		This	prospectus	includes	industry	data	and
forecasts	that	we	obtained	from	industry	publications	and	surveys,	public	filings,	and	internal	company	sources.
Industry	publications	and	surveys	and	forecasts	generally	state	that	the	information	contained	therein	has	been
obtained	from	sources	believed	to	be	reliable,	but	there	can	be	no	assurance	as	to	the	accuracy	or	completeness	of	the
included	information.	Statements	as	to	our	market	position	and	market	estimates	are	based	on	independent	industry
publications,	government	publications,	third	party	forecasts,	managementâ€™s	estimates	and	assumptions	about	our
markets	and	our	internal	research.	While	we	are	not	aware	of	any	misstatements	regarding	the	market,	industry	or
similar	data	presented	herein,	such	data	involve	risks	and	uncertainties	and	are	subject	to	change	based	on	various
factors,	including	those	discussed	under	the	headings	â€œRisk	Factorsâ€​	and	â€œCautionary	Note	Regarding	Forward-
Looking	Statementsâ€​	in	this	prospectus.	Â		15	Â		Â		RISK	FACTORS	Â		Investing	in	our	securities	involves	a	high
degree	of	risk.	You	should	consider	and	read	carefully	all	of	the	risks	and	uncertainties	described	below,	as	well	as	risk
factors	and	other	information	contained	in	this	prospectus	and	which	is	incorporated	by	reference	in	our	most	recent
Annual	Report	on	Form	10-K	and	Quarterly	Reports	on	Form	10-Q	before	making	an	investment	decision	with	respect	to
our	securities.	The	occurrence	of	any	of	the	following	risks	or	those	incorporated	by	reference,	or	additional	risks	and
uncertainties	not	presently	known	to	us	or	that	we	currently	believe	to	be	immaterial	could	materially	and	adversely
affect	our	business,	financial	condition,	results	of	operations	or	cash	flows.	In	any	such	case,	the	market	price	of	our
Class	A	common	stock	could	decline,	and	you	could	lose	all	or	part	of	your	investment.	This	prospectus	also	contains
forward-looking	statements	and	estimates	that	involve	risks	and	uncertainties.	See	â€œCautionary	Note	Regarding
Forward-Looking	Statements.â€​	Our	actual	results	could	differ	materially	and	adversely	from	those	anticipated	in	these
forward-looking	statements	as	a	result	of	certain	factors,	including	the	risks	and	uncertainties	described	below	and
those	incorporated	by	reference.	Â		Risks	Related	to	This	Offering	Â		A	significant	number	of	our	shares	are	eligible	for
sale	and	their	sale	or	potential	sale	may	depress	the	market	price	of	our	Class	A	common	stock.	Â		Sales	of	a	significant
number	of	shares	of	our	Class	A	common	stock	in	the	public	market	could	harm	the	market	price	of	our	Class	A
common	stock.	Most	of	our	outstanding	Class	A	common	stock	is	available	for	resale	in	the	public	market,	and	the
registration	statement	of	which	this	prospectus	is	a	part	registers	for	resale	2,565,392	shares	of	Class	A	common	stock
issuable	upon	exercise	of	the	July	private	placement	warrants	and	July	placement	agent	warrants.	If	a	significant
number	of	shares	are	sold	in	that	offering	or	any	future	offerings,	such	sales	would	increase	the	supply	of	our	Class	A
common	stock	and	potentially	cause	a	decrease	in	its	market	price.	Some	or	all	of	our	shares	of	Class	A	common	stock



may	be	offered	from	time	to	time	in	the	open	market	pursuant	to	future	effective	registration	statements	and/or
compliance	with	Rule	144,	which	sales	could	have	a	depressive	effect	on	the	market	for	our	shares	of	Class	A	common
stock.	Subject	to	certain	restrictions,	a	person	who	has	held	restricted	shares	for	a	period	of	six	months	may	generally
sell	common	stock	into	the	market.	The	sale	of	a	significant	portion	of	such	shares	when	such	shares	are	eligible	for
public	sale	may	cause	the	value	of	our	Class	A	common	stock	to	decline	in	value.	Â		Raising	additional	capital	may	cause
future	dilution	to	our	stockholders,	restrict	our	operations	or	require	us	to	relinquish	rights	to	our	technologies	or
current	product	candidates.	Â		Until	such	time,	if	ever,	as	we	can	generate	the	cash	we	need	from	operations,	we	expect
to	finance	our	cash	needs	through	a	combination	of	private	and	public	equity	offerings,	debt	financings,	collaborations,
strategic	alliances	and	marketing,	distribution	or	licensing	arrangements.	We	do	not	currently	have	any	committed
external	source	of	funds	and	in	order	to	raise	additional	capital,	we	may	offer	and	issue	additional	shares	of	our
common	stock	or	other	securities	convertible	into	or	exchangeable	for	our	common	stock	in	the	future.	We	are
generally	not	restricted	from	issuing	additional	securities,	including	shares	of	Class	A	common	stock,	securities	that	are
convertible	into	or	exchangeable	for,	or	that	represent	the	right	to	receive,	common	stock	or	substantially	similar
securities.	The	issuance	of	securities	in	future	offerings	may	cause	further	dilution	to	our	stockholders,	including
investors	in	this	offering.	We	cannot	assure	you	that	we	will	be	able	to	sell	shares	or	other	securities	in	any	other
offering	at	a	price	per	share	that	is	equal	to	or	greater	than	the	price	per	share	paid	by	investors	in	this	offering,	and
investors	purchasing	other	securities	in	the	future	could	have	rights	superior	to	existing	stockholders.	To	the	extent
that	we	raise	additional	capital	through	the	sale	of	Class	A	common	stock	or	securities	convertible	into	or	exchangeable
for	Class	A	common	stock,	the	ownership	interest	of	our	shareholders	will	be	diluted,	and	the	terms	of	these	new
securities	may	include	liquidation	or	other	preferences	that	materially	adversely	affect	the	rights	of	our	shareholders.
Debt	financing,	if	available,	would	increase	our	fixed	payment	obligations	and	may	involve	agreements	that	include
covenants	limiting	or	restricting	our	ability	to	take	specific	actions,	such	as	incurring	additional	debt,	making	capital
expenditures	or	declaring	dividends.	Â		16	Â		Â		If	we	raise	funds	through	collaborations,	strategic	alliances	or
marketing,	distribution	or	licensing	arrangements	with	third-parties,	we	may	have	to	relinquish	valuable	rights	to	our
intellectual	property,	future	revenue	streams,	research	programs	or	current	or	future	product	candidates	or	grant
licenses	on	terms	that	may	not	be	favorable	to	us.	If	we	are	unable	to	raise	additional	funds	when	needed,	we	may	be
required	to	delay,	scale	back	or	discontinue	the	development	and	commercialization	of	one	or	more	of	our	product
candidates,	delay	our	pursuit	of	potential	licenses	or	acquisitions,	or	grant	rights	to	develop	and	market	current	or
future	therapeutic	candidates	that	we	would	otherwise	prefer	to	develop	and	market	ourselves.	Â		In	addition,	we	have
a	significant	number	of	stock	options,	restricted	stock	units	and	warrants	outstanding.	To	the	extent	that	outstanding
stock	options	or	warrants	have	been	or	may	be	exercised	or	other	shares	issued,	you	may	experience	further	dilution.	Â	
We	do	not	currently	intend	to	pay	dividends	on	our	Class	A	common	stock	and,	consequently,	your	ability	to	achieve	a
return	on	your	investment	will	depend	on	appreciation	of	the	value	of	our	Class	A	common	stock.	Â		We	have	never
declared	or	paid	any	cash	dividends	on	our	equity	securities.	We	currently	anticipate	that	we	will	retain	future	earnings
for	the	development,	operation	and	expansion	of	our	business	and	do	not	anticipate	declaring	or	paying	any	cash
dividends	for	the	foreseeable	future.	Any	return	to	stockholders	will	therefore	be	limited	to	any	appreciation	in	the
value	of	our	Class	A	common	stock,	which	is	not	certain.	Â		The	price	of	our	Class	A	common	stock	may	be	volatile	or
may	decline	regardless	of	our	operating	performance,	and	stockholders	may	not	be	able	to	resell	their	shares	at	or
above	the	price	at	which	they	purchase	those	shares.	Â		Trading	volume	in	shares	of	our	Class	A	common	stock	on	the
Nasdaq	Capital	Market	has	been	limited	and	inconsistent.	You	may	not	be	able	to	sell	your	shares	quickly	or	at	the
market	price	if	trading	in	shares	of	our	Class	A	common	stock	is	not	active.	An	active	or	liquid	market	in	our	Class	A
common	stock	may	not	develop	or,	if	it	does	develop,	it	may	not	sustain.	As	a	result	of	these	and	other	factors,
stockholders	may	not	be	able	to	resell	their	shares	of	our	Class	A	common	stock	at	or	above	the	price	at	which	they
purchase	those	shares	in	this	offering.	Â		Further,	an	inactive	market	may	also	impair	our	ability	to	raise	capital	by
selling	shares	of	our	Class	A	common	stock	and	may	impair	our	ability	to	enter	into	strategic	collaborations	or	acquire
companies	or	products	by	using	our	shares	of	Class	A	common	stock	as	consideration.Â		Â		Risks	Related	to	Our	Class	A
Common	Stock	and	the	Securities	Market	Â		The	price	of	our	Class	A	common	stock	has	been,	and	may	continue	to	be,
volatile,	which	could	result	in	substantial	or	total	losses	for	investors.	Â		The	trading	price	of	our	Class	A	common	stock
has	been,	and	may	continue	to	be,	highly	volatile	and	subject	to	wide	fluctuations	in	response	to	various	factors,	some
of	which	we	cannot	control.	The	stock	market	in	general,	and	pharmaceutical	and	biotechnology	companies	in
particular,	have	experienced	extreme	price	and	volume	fluctuations	that	have	often	been	unrelated	or	disproportionate
to	the	operating	performance	of	these	companies.	Â		Broad	market	and	industry	factors	may	negatively	affect	the
market	price	of	our	Class	A	common	stock,	regardless	of	our	actual	operating	performance.	In	addition	to	the	factors
discussed	in	this	â€œRisk	Factorsâ€​	section	and	elsewhere	in	this	prospectus,	these	factors	include:	Â		Â		â—​	the	timing
and	results,	or	perception	of	the	results,	of	preclinical	studies	and	clinical	trials	of	our	product	candidates	or	those	of
our	competitors;	Â		Â		Â		Â		â—​	the	success	of	competitive	products	or	announcements	by	potential	competitors	of	their
product	development	efforts;	Â		Â		Â		Â		â—​	regulatory	actions	with	respect	to	our	or	our	competitorsâ€™	product
candidates	or	approved	products;	Â		17	Â		Â		Â		â—​	actual	or	anticipated	changes	in	our	growth	rate	relative	to	our
competitors;	Â		Â		Â		Â		â—​	regulatory	or	legal	developments	in	the	U.S.	and	other	countries;	Â		Â		Â		Â		â—​
developments	or	disputes	concerning	patent	applications,	issued	patents	or	other	proprietary	rights;	Â		Â		â—​	the
recruitment	or	departure	of	key	personnel;	Â		Â		Â		Â		â—​	announcements	by	us	or	our	competitors	of	significant
acquisitions,	strategic	collaborations,	joint	ventures,	or	capital	commitments;	Â		Â		Â		Â		â—​	actual	or	anticipated
changes	in	estimates	as	to	financial	results,	development	timelines	or	recommendations	by	securities	analysts;	Â		Â		Â	
Â		â—​	fluctuations	in	the	valuation	of	companies	perceived	by	investors	to	be	comparable	to	us;	Â		Â		Â		Â		â—​	market
conditions	in	the	pharmaceutical	and	biotechnology	sector;	Â		Â		Â		Â		â—​	changes	in	the	structure	of	healthcare
payment	systems;	Â		Â		Â		Â		â—​	Class	A	common	stock	price	and	volume	fluctuations	attributable	to	inconsistent
trading	volume	levels	of	our	Class	A	common	stock;	Â		Â		Â		Â		â—​	announcement	or	expectation	of	additional	financing
efforts;	Â		Â		Â		Â		â—​	sales	of	our	Class	A	common	stock	by	us,	our	insiders	or	our	other	stockholders;	Â		Â		Â		Â		â—​
expiration	of	market	stand-off	or	lock-up	agreements;	and	Â		Â		Â		Â		â—​	general	economic,	industry	and	market
conditions.	Â		The	realization	of	any	of	the	above	risks	or	any	of	a	broad	range	of	other	risks,	including	those	described
in	this	â€œRisk	Factorsâ€​	section,	could	have	a	dramatic	and	adverse	impact	on	the	market	price	of	our	Class	A
common	stock.	Additionally,	in	the	past,	securities	class	action	litigation	has	often	been	instituted	against	companies
following	periods	of	volatility	in	the	market	price	of	a	companyâ€™s	securities.	This	type	of	litigation,	if	instituted,	could
result	in	substantial	costs	and	a	diversion	of	managementâ€™s	attention	and	resources.	Â		There	may	not	be	sufficient
liquidity	in	the	market	for	our	securities	in	order	for	investors	to	sell	their	shares.	Â		We	are	a	small	company	that	is



relatively	unknown	to	stock	analysts,	stockbrokers,	institutional	investors	and	others	in	the	investment	community	that
generate	or	influence	sales	volume,	and	even	if	we	came	to	the	attention	of	such	persons,	they	tend	to	be	risk-averse
and	may	be	reluctant	to	follow	an	unproven	company	such	as	ours	or	purchase	or	recommend	the	purchase	of	our
shares	until	such	time	as	we	became	more	seasoned	and	viable.	There	may	be	periods	of	severalÂ	days	or	more	when
trading	activity	in	our	shares	is	minimal	as	compared	to	a	mature	issuer	which	has	a	large	and	steady	volume	of	trading
activity	that	will	generally	support	continuous	sales	without	an	adverse	effect	on	share	price.	It	is	possible	that	a
broader	or	more	active	public	trading	market	for	our	Class	A	common	stock	will	not	develop	or	be	sustained,	or	that
trading	levels	will	not	continue.	These	factors	may	materially	adversely	affect	the	market	price	of	our	Class	A	common
stock,	regardless	of	our	performance.	Â		We	will	need	to	raise	substantial	additional	funding.	If	we	are	unable	to	raise
capital	when	needed,	we	could	be	forced	to	delay,	scale	back	or	discontinue	some	of	our	therapeutic	candidate
development	programs	or	commercialization	efforts.	Â		The	development	of	pharmaceutical	drugs	is	capital	intensive.
We	are	currently	advancing	Lomecel-BTM	into	clinical	development.	Our	current	cash	resources	are	insufficient	to	fund
our	planned	operations	or	development	plans	through	the	fourth	quarter	of	2025.	We	will	require	additional	funds	to
advance	further.	If	we	are	capital	constrained,	we	may	not	be	able	to	meet	our	obligations.	If	we	are	unable	to	meet	our
obligations,	or	we	experience	a	disruption	in	our	cash	flows,	it	could	limit	or	halt	our	ability	to	continue	to	develop	our
current	product	candidate	or	even	to	continue	operations,	either	of	which	occurrence	would	have	a	material	adverse
effect	on	us.	Â		18	Â		Â		We	expect	our	expenses	to	continue	to	increase	in	connection	with	our	ongoing	activities,
particularly	as	we	continue	the	research	and	development	of,	advance	the	preclinical	and	clinical	activities	of,	and	seek
marketing	approval	for,	our	current	product	candidate.	In	addition,	if	we	obtain	marketing	approval	for	any	of	our
current	or	future	product	candidates,	we	expect	to	incur	significant	commercialization	expenses	related	to	sales,
marketing,	manufacturing	and	distribution.	We	may	also	need	to	raise	additional	funds	sooner	if	we	choose	to	pursue
additional	indications	and/or	geographies	for	our	current	product	candidate	or	otherwise	expand	more	rapidly	than	we
presently	anticipate.	Furthermore,	we	expect	to	continue	to	incur	significant	costs	associated	with	operating	as	a	public
company.	If	we	are	unable	to	raise	capital	when	needed,	we	could	be	forced	to	delay,	scale	back	or	discontinue	the
development	and	commercialization	of	one	or	more	of	our	therapeutic	candidates,	delay	our	pursuit	of	potential	licenses
or	acquisitions,	or	significantly	reduce	our	operations.	Â		We	expect	that	the	net	proceeds	from	recent	offerings	and
ordinary	course	warrant	exercises,	together	with	our	existing	cash,	will	be	sufficient	to	fund	our	operations	through	the
fourth	quarter	of	2025.	Our	future	capital	requirements	will	depend	on	and	could	increase	significantly	as	a	result	of
many	factors,	including:	Â		Â		â—​	the	scope,	progress,	results	and	costs	of	drug	discovery,	preclinical	development,
laboratory	testing	and	clinical	trials	for	our	current	or	future	therapeutic	candidates;	Â		Â		Â		Â		â—​	the	potential
additional	expenses	attributable	to	adjusting	our	development	plans	(including	any	supply-related	matters)	in	response
to	global	geopolitical	conditions	and/or	future	public	health	crises;	Â		Â		Â		Â		â—​	the	scope,	prioritization	and	number
of	our	research	and	development	programs;	Â		Â		Â		Â		â—​	the	costs,	timing	and	outcome	of	regulatory	review	of	our
current	or	future	therapeutic	candidates;	Â		Â		Â		Â		â—​	our	ability	to	establish	and	maintain	collaborations	on	favorable
terms,	if	at	all;	Â		Â		Â		Â		â—​	the	achievement	of	milestones	or	occurrence	of	other	developments	that	trigger	payments
under	any	additional	collaboration	agreements	we	obtain;	Â		Â		Â		Â		â—​	the	extent	to	which	we	are	obligated	to
reimburse,	or	are	entitled	to	reimbursement	of,	clinical	trial	costs	under	future	collaboration	agreements,	if	any;	Â		Â	
Â		Â		â—​	the	costs	of	preparing,	filing	and	prosecuting	patent	applications,	maintaining	and	enforcing	our	intellectual
property	rights	and	defending	intellectual	property-related	claims;	Â		Â		Â		Â		â—​	the	extent	to	which	we	acquire	or
license	other	current	or	future	therapeutic	candidates	and	technologies:	Â		Â		Â		Â		â—​	the	costs	of	securing
manufacturing	arrangements	for	commercial	production;	and	Â		Â		Â		Â		â—​	the	costs	of	establishing	or	contracting	for
sales	and	marketing	capabilities	if	we	obtain	regulatory	approvals	to	market	our	current	or	future	therapeutic
candidates.	Â		Identifying	potential	current	or	future	product	candidates	and	conducting	preclinical	testing	and	clinical
trials	is	a	time-consuming,	expensive	and	uncertain	process	that	takesÂ	years	to	complete,	and	we	may	never	generate
the	necessary	data	or	results	required	to	obtain	marketing	approval	and	achieve	drug	sales.	Â		In	addition,	our	current
or	future	product	candidates,	if	approved,	may	not	achieve	commercial	success.	Our	commercial	revenues,	if	any,	will
be	derived	from	sales	of	drugs	that	we	do	not	expect	to	be	commercially	available	for	manyÂ	years,	if	ever.	Accordingly,
we	will	need	to	continue	to	rely	on	additional	funding	to	achieve	our	business	objectives.	Â		19	Â		Â		Any	additional
fundraising	efforts	may	divert	our	management	from	their	day-to-day	activities,	which	may	adversely	affect	our	ability
to	develop	and	commercialize	our	current	or	future	therapeutic	candidates.	Â		Disruptions	in	the	financial	markets	in
general	have	made	equity	and	debt	financing	more	difficult	to	obtain	and	may	have	a	material	adverse	effect	on	our
ability	to	meet	our	fundraising	needs.	We	cannot	guarantee	that	future	financing	will	be	available	in	sufficient	amounts
or	on	terms	favorable	to	us,	if	at	all.	Moreover,	the	terms	of	any	financing	may	adversely	affect	the	holdings	or	the
rights	of	our	stockholders	and	the	issuance	of	additional	securities,	whether	equity	or	debt,	by	us,	or	the	possibility	of
such	issuance,	may	cause	the	market	price	of	our	Class	A	common	stock	to	decline.	The	sale	of	additional	equity	or
convertible	securities	would	dilute	all	of	our	stockholders.	The	incurrence	of	indebtedness	could	result	in	fixed	payment
obligations,	and	we	may	be	required	to	agree	to	certain	restrictive	covenants,	such	as	limitations	on	our	ability	to	incur
additional	debt,	limitations	on	our	ability	to	acquire,	sell	or	license	intellectual	property	rights	and	other	operating
restrictions	that	could	adversely	impact	our	ability	to	conduct	our	business.	We	could	also	be	required	to	seek	funds
through	arrangements	with	collaborators	or	otherwise	at	an	earlier	stage	than	otherwise	would	be	desirable	and	we
may	be	required	to	relinquish	rights	to	some	of	our	technologies	or	current	or	future	therapeutic	candidates	or
otherwise	agree	to	terms	unfavorable	to	us,	any	of	which	may	have	a	material	adverse	effect	on	our	business,	operating
results	and	prospects.	Â		If	we	are	unable	to	obtain	funding	on	a	timely	basis,	we	may	be	required	to	significantly	delay,
scale	back	or	discontinue	one	or	more	of	our	research	or	development	programs	or	the	commercialization	of	any
therapeutic	candidates	or	be	unable	to	expand	our	operations	or	otherwise	capitalize	on	our	business	opportunities,	as
desired,	which	could	materially	affect	our	business,	financial	condition	and	results	of	operations.	Â		The	dual-class
structure	of	our	common	stock	may	adversely	affect	the	trading	market	for	our	Class	A	common	stock.	Â		We	cannot
predict	whether	our	dual	class	structure	will	result	in	a	lower	or	more	volatile	market	price	of	our	Class	A	common
stock	or	in	adverse	publicity	or	other	adverse	consequences.	For	example,	certain	index	providers	have	announced
restrictions	on	including	companies	with	dual	class	or	multi-class	share	structures	in	certain	of	their	indices.	Our	dual
class	capital	structure	could	make	us	ineligible	for	inclusion	in	certain	indices	and	mutual	funds,	exchange-traded	funds
and	other	investment	vehicles	that	attempt	to	passively	track	these	indices	will	not	be	investing	in	our	stock.	These
policies	are	still	fairly	new,	and	it	is	as	of	yet	unclear	what	effect,	if	any,	they	will	have	on	the	valuations	of	publicly
traded	companies	excluded	from	the	indices,	but	it	is	possible	that	they	may	depress	these	valuations	compared	to
those	of	other	similar	companies	that	are	included.	Furthermore,	we	cannot	assure	you	that	other	stock	indices	will	not



take	a	similar	approach	to	S&P,	Dow	Jones	or	FTSE	Russell	in	the	future.	Exclusion	from	indices	could	make	our	Class
A	common	stock	less	attractive	to	investors	and,	as	a	result,	the	market	price	of	our	Class	A	common	stock	could	be
adversely	affected.	Â		Holders	of	our	Class	B	common	stock	exert	considerable	control	over	the	direction	of	our
business	and	their	ownership	of	our	Class	B	common	stock	can	prevent	other	stockholders	from	influencing	significant
decisions.	Â		For	so	long	as	holders	of	Class	B	common	stock	continue	to	hold	their	current	shares,	they	will	be	able	to
significantly	influence	the	composition	of	our	Board	of	Directors	and	the	approval	of	actions	requiring	stockholder
approval	through	their	voting	power.	Accordingly,	for	such	period	of	time,	these	holders	will	have	significant	influence
with	respect	to	our	management,	business	plans	and	policies.	In	particular,	for	so	long	as	the	Class	B	common	stock
remains	outstanding,	the	holders	may	be	able	to	cause	or	prevent	a	change	of	control	of	our	Company	or	a	change	in
the	composition	of	our	Board	of	Directors	and	could	preclude	any	unsolicited	acquisition	of	our	Company.	The
concentration	of	ownership	could	deprive	stockholders	of	an	opportunity	to	receive	a	premium	for	shares	of	Class	A
common	stock	as	part	of	a	sale	of	our	Company	and	ultimately	might	affect	the	market	price	of	our	Class	A	common
stock.	As	of	August	2,	2024,	three	holders	of	our	Class	B	common	stock,	Joshua	M.	Hare,	co-founder,	Chief	Science
Officer	and	Chairman	of	the	Board	of	Directors,	Donald	M.	Soffer,	co-founder	and	former	member	of	our	Board	of
Directors,	and	Rock	Soffer,	member	of	our	Board	of	Directors,	control	voting	rights	over	approximately	37.7%	of	the
combined	voting	power	of	our	ClassÂ	A	common	stock	and	Class	B	common	stock.	Â		20	Â		If	securities	or	industry
analysts	do	not	publish	research	or	reports,	or	if	they	publish	negative,	adverse,	or	misleading	research	or	reports,
regarding	us,	our	business	or	our	market,	our	Class	A	common	stock	price	and	trading	volume	could	decline.	Â		The
trading	market	for	our	Class	A	common	stock	is	influenced	by	the	research	and	reports	that	securities	or	industry
analysts	publish	about	us,	our	business,	or	our	market.	We	do	not	currently	have	significant	research	coverage	and	may
never	obtain	significant	research	coverage	by	securities	or	industry	analysts.	If	no	or	few	securities	or	industry	analysts
provide	coverage	of	us,	our	Class	A	common	stock	price	could	be	negatively	impacted.	In	the	event	we	obtain
significant,	or	any	securities	or	industry	analyst	coverage	and	such	coverage	is	negative,	or	adverse	or	misleading
regarding	us,	our	business	model,	our	intellectual	property,	our	stock	performance	or	our	market,	or	if	our	operating
results	fail	to	meet	the	expectations	of	analysts,	our	Class	A	common	stock	price	would	likely	decline.	If	one	or	more	of
these	analysts	cease	coverage	of	us	or	fail	to	publish	reports	on	us	regularly,	we	could	lose	visibility	in	the	financial
markets,	which	in	turn	could	cause	our	Class	A	common	stock	price	or	trading	volume	to	decline.	Â		FINRA	sales
practice	requirements	may	limit	a	stockholderâ€™s	ability	to	buy	and	sell	our	securities.	Â		Effective	June	30,	2020,	the
SEC	implemented	Regulation	Best	Interest	requiring	that	â€œA	broker,	dealer,	or	a	natural	person	who	is	an	associated
person	of	a	broker	or	dealer,	when	making	a	recommendation	of	any	securities	transaction	or	investment	strategy
involving	securities	(including	account	recommendations)	to	a	retail	customer,	shall	act	in	the	best	interest	of	the	retail
customer	at	the	time	the	recommendation	is	made,	without	placing	the	financial	or	other	interest	of	the	broker,	dealer,
or	natural	person	who	is	an	associated	person	of	a	broker	or	dealer	making	the	recommendation	ahead	of	the	interest
of	the	retail	customer.â€​	This	is	a	significantly	higher	standard	for	broker-dealers	to	recommend	securities	to	retail
customers	than	before	under	prior	FINRA	suitability	rules.	FINRA	suitability	rules	do	still	apply	to	institutional
investors	and	require	that	in	recommending	an	investment	to	a	customer,	a	broker-dealer	must	have	reasonable
grounds	for	believing	that	the	investment	is	suitable	for	that	customer.	Prior	to	recommending	securities	to	their
customers,	broker-dealers	must	make	reasonable	efforts	to	obtain	information	about	the	customerâ€™s	financial	status,
tax	status,	investment	objectives	and	other	information,	and,	for	retail	customers,	determine	that	the	investment	is	in
the	customerâ€™s	â€œbest	interest,â€​	and	meet	other	SEC	requirements.	Both	SEC	Regulation	Best	Interest	and
FINRAâ€™s	suitability	requirements	may	make	it	more	difficult	for	broker-dealers	to	recommend	that	their	customers
buy	speculative,	low-priced	securities.	They	may	affect	investing	in	our	Class	A	common	stock,	which	may	have	the
effect	of	reducing	the	level	of	trading	activity	in	our	securities.	As	a	result,	fewer	broker-dealers	may	be	willing	to	make
a	market	in	our	Class	A	common	stock,	reducing	a	stockholderâ€™s	ability	to	resell	shares	of	our	Class	A	common
stock.	Â		Provisions	in	our	Certificate	of	Incorporation	and	bylaws	and	Delaware	law	might	discourage,	delay	or	prevent
a	change	in	control	of	our	company	or	changes	in	our	management	and,	therefore,	depress	the	market	price	of	our
Class	A	common	stock.	Â		Our	Certificate	of	Incorporation	and	bylaws	(the	â€œBylawsâ€​)	contain	provisions	that	could
depress	the	market	price	of	our	Class	A	common	stock	by	acting	to	discourage,	delay	or	prevent	a	change	in	control	of
our	company	or	changes	in	our	management	that	the	stockholders	of	our	company	may	deem	advantageous.	These
provisions,	among	other	things:	Â		Â		â—​	establish	a	classified	Board	of	Directors	so	that	not	all	members	of	our	Board
are	elected	at	one	time;	Â		Â		Â		Â		â—​	permit	only	the	Board	of	Directors	to	establish	the	number	of	directors	and	fill
vacancies	on	the	Board;	Â		Â		Â		Â		â—​	provide	that	directors	may	only	be	removed	â€œfor	causeâ€​	and	only	with	the
approval	of	two-thirds	of	our	stockholders;	Â		Â		Â		Â		â—​	provide	for	a	dual	class	common	stock	structure,	which
provides	certain	affiliates	of	ours,	including	our	co-founder	and	members	of	our	Board,	individually	or	together,	with	the
ability	to	significantly	influence	the	outcome	of	matters	requiring	stockholder	approval,	even	if	they	own	significantly
less	than	a	majority	of	the	shares	of	our	outstanding	Class	A	common	stock	and	Class	B	common	stock;	Â		Â		Â		Â		â—​
authorize	the	issuance	of	â€œblank	checkâ€​	preferred	stock	that	our	Board	could	use	to	implement	a	stockholder	rights
plan	(also	known	as	a	â€œpoison	pillâ€​);	Â		Â		Â		Â		â—​	eliminate	the	ability	of	our	stockholders	to	call	special	meetings
of	stockholders;	Â		21	Â		Â		Â		â—​	prohibit	stockholder	action	by	written	consent,	which	requires	all	stockholder	actions
to	be	taken	at	a	meeting	of	our	stockholders;	Â		Â		Â		Â		â—​	prohibit	cumulative	voting;	Â		Â		Â		Â		â—​	authorize	our
Board	to	amend	our	Bylaws;	Â		Â		Â		Â		â—​	establish	advance	notice	requirements	for	nominations	for	election	to	our
Board	or	for	proposing	matters	that	can	be	acted	upon	by	stockholders	at	annual	stockholder	meetings;	and	Â		Â		Â		Â	
â—​	require	a	super-majority	vote	of	stockholders	to	amend	some	of	the	provisions	described	above.	Â		In	addition,
SectionÂ	203	of	the	General	Corporation	Law	of	the	State	of	Delaware	(â€œDGCLâ€​)	prohibits	a	publicly-held	Delaware
corporation	from	engaging	in	a	business	combination	with	an	interested	stockholder,	generally	a	person	which	together
with	its	affiliates	owns,	or	within	the	last	threeÂ	years	has	owned,	15%	of	our	voting	stock,	for	a	period	of	threeÂ	years
after	the	date	of	the	transaction	in	which	the	person	became	an	interested	stockholder,	unless	the	business	combination
is	approved	in	a	prescribed	manner.	Â		Any	provision	of	our	Certificate	of	Incorporation,	Bylaws	or	Delaware	law	that
has	the	effect	of	delaying	or	preventing	a	change	in	control	could	limit	the	opportunity	for	our	stockholders	to	receive	a
premium	for	their	shares	of	our	capital	stock	and	could	also	affect	the	price	that	some	investors	are	willing	to	pay	for
our	Class	A	common	stock.	Â		We	are	an	emerging	growth	company,	and	we	cannot	be	certain	if	the	reduced	reporting
requirements	applicable	to	emerging	growth	companies	will	make	our	common	stock	less	attractive	to	investors.	Â		We
are	an	emerging	growth	company,	or	EGC,	as	defined	in	the	JOBS	Act,	enacted	in	AprilÂ	2012.	For	as	long	as	we
continue	to	be	an	EGC,	we	may	take	advantage	of	exemptions	from	various	reporting	requirements	that	are	applicable
to	other	public	companies	that	are	not	EGCs,	including	not	being	required	to	comply	with	the	auditor	attestation



requirements	of	SectionÂ	404	of	the	Sarbanes-Oxley	Act,	or	SectionÂ	404,	reduced	disclosure	obligations	regarding
executive	compensation	in	our	periodic	reports	and	proxy	statements	and	exemptions	from	the	requirements	of	holding
nonbinding	advisory	votes	on	executive	compensation	and	stockholder	approval	of	any	golden	parachute	payments	not
previously	approved.	We	could	be	an	EGC	for	up	to	fiveÂ	years	following	theÂ	year	in	which	we	completed	our	initial
public	offering,	although	circumstances	could	cause	us	to	lose	that	status	earlier.	We	will	remain	an	EGC	until	the
earlier	of	(i)Â	the	last	day	of	the	fiscalÂ	year	(a)Â	following	the	fifth	anniversary	of	the	completion	of	our	initial	public
offering	(i.e.,	DecemberÂ	31,	2026),	(b)Â	in	which	we	have	total	annual	gross	revenue	of	at	least	$1.235	billion	or
(c)Â	in	which	we	are	deemed	to	be	a	large	accelerated	filer,	which	requires	the	market	value	of	our	common	stock	that
is	held	by	non-affiliates	to	exceed	$700.0	million	as	of	the	prior	JuneÂ	30th,	and	(ii)Â	the	date	on	which	we	have	issued
more	than	$1.0	billion	in	non-convertible	debt	during	the	prior	three-year	period.	Â		We	may	choose	to	take	advantage
of	some,	but	not	all,	of	the	available	exemptions.	We	cannot	predict	whether	investors	will	find	our	Class	A	common
stock	less	attractive	if	we	rely	on	certain	or	all	of	these	exemptions.	If	some	investors	find	our	Class	A	common	stock
less	attractive	as	a	result,	there	may	be	a	less	active	trading	market	for	our	Class	A	common	stock	and	our	stock	price
may	be	more	volatile.	Â		Under	the	JOBS	Act,	EGCs	can	also	delay	adopting	new	or	revised	accounting	standards	until
such	time	as	those	standards	apply	to	private	companies,	which	may	make	our	financial	statements	less	comparable	to
companies	that	comply	with	new	or	revised	accounting	pronouncements	as	of	public	company	effective	dates.	Â		22	Â	
Â		The	issuance	of	additional	stock	in	connection	with	acquisitions	or	otherwise	will	dilute	all	other	stockholdings.	Â		We
are	not	restricted	from	issuing	additional	shares	of	our	Class	A	common	stock,	or	from	issuing	securities	that	are
convertible	into	or	exchangeable	for,	or	that	represent	the	right	to	receive,	Class	A	common	stock.	As	of	August	2,
2024,	we	had	an	aggregate	of	84,295,000Â	shares	of	Class	A	common	stock	authorized	and	of	that	approximately
62,895,129	not	issued,	outstanding	or	reserved	for	issuance	(for	purposes	of	warrant	exercise	or	under	the
Companyâ€™s	current	2021	Plan).	We	may	issue	all	of	these	shares	without	any	action	or	approval	by	our	stockholders.
We	may	expand	our	business	through	complementary	or	strategic	business	combinations	or	acquisitions	of	other
companies	and	assets,	and	we	may	issue	shares	of	Class	A	common	stock	in	connection	with	those	transactions.	The
market	price	of	our	Class	A	common	stock	could	decline	as	a	result	of	our	issuance	of	a	large	number	of	shares	of	Class
A	common	stock,	particularly	if	the	per	share	consideration	we	receive	for	the	stock	we	issue	is	less	than	the	per	share
book	value	of	our	Class	A	common	stock	or	if	we	are	not	expected	to	be	able	to	generate	earnings	with	the	proceeds	of
the	issuance	that	are	as	great	as	the	earnings	per	share	we	are	generating	before	we	issue	the	additional	shares.	In
addition,	any	shares	issued	in	connection	with	these	activities,	the	exercise	of	warrants	or	stock	options	or	otherwise
would	dilute	the	percentage	ownership	held	by	our	investors.	We	cannot	predict	the	size	of	future	issuances	or	the
effect,	if	any,	that	they	may	have	on	the	market	price	of	our	Class	A	common	stock.	Â		We	have	a	history	of	losses,	may
not	be	able	to	achieve	profitability	going	forward,	and	may	not	be	able	to	raise	additional	capital	necessary	to	continue
as	a	going	concern.	Â		We	have	experienced	significant	losses	since	inception	and,	at	December	31,	2023	and	2022,	had
an	accumulated	deficit	of	approximately	$85.0	million	and	$62.8	million,	respectively.	We	expect	to	incur	additional
losses	in	the	future	and	expect	the	cumulative	losses	to	increase.	We	expect	our	operating	expenses	to	increase,	and	it
is	not	likely	that	our	grant	revenues	will	fully	fund	our	clinical	programs.	Â		As	of	March	31,	2024,	we	had	cash	and
cash	equivalents	of	$1.9	million,	and	marketable	securities	of	$0.4	million.	We	have	prepared	a	cash	flow	forecast,
which	includes	the	proceeds	of	the	recent	financings	discussed	in	this	prospectus,	which	indicates	that	we	will	have
sufficient	cash	to	fund	our	operating	expenses	and	capital	expenditure	requirements	through	the	fourth	quarter	of
2025.	This	could	change	as	a	result	of	unanticipated	spending	required	following	future	feedback	from	the	FDA	or	other
costs	identified	to	ramp	up	our	operations	as	we	get	closer	to	study	completion.	As	a	result,	we	will	continue	to	need	to
raise	additional	capital	to	fund	our	operations.	There	are	no	assurances	that	we	would	be	able	to	raise	additional	capital
or	on	terms	favorable	to	us.	Our	recurring	losses	from	operations	and	negative	cash	flow	raise	substantial	doubt	about
our	ability	to	continue	as	a	going	concern	without	sufficient	capital	resources	and	we	have	included	an	explanatory
paragraph	in	the	notes	to	our	financial	statements	for	the	year	ended	December	31,	2023,	with	respect	to	this
uncertainty.	Further,	the	report	of	our	independent	registered	public	accounting	firm	with	respect	to	our	audited
financial	statements	for	the	year	ended	December	31,	2023	included	an	emphasis	of	matter	paragraph	stating	that	our
recurring	losses	from	operations	and	continued	cash	outflows	from	operating	activities	raised	substantial	doubt	about
our	ability	to	continue	as	a	going	concern.Â	Our	consolidated	financial	statements	do	not	include	any	adjustments	that
might	result	from	the	outcome	of	this	going	concern	uncertainty	and	have	been	prepared	under	the	assumption	that	we
will	continue	to	operate	as	a	going	concern,	which	contemplates	the	realization	of	assets	and	the	satisfaction	of
liabilities	in	the	normal	course	of	business.	Â		If	we	are	unable	to	continue	as	a	going	concern,	we	may	be	forced	to
liquidate	our	assets,	which	would	have	an	adverse	impact	on	our	business	and	developmental	activities.	In	such	a
scenario,	the	values	we	receive	for	our	assets	in	liquidation	or	dissolution	could	be	significantly	lower	than	the	values
reflected	in	our	financial	statements.	The	reaction	of	investors	to	the	inclusion	of	a	going	concern	statement	by	our
independent	registered	public	accounting	firm	and	our	potential	inability	to	continue	as	a	going	concern	may	materially
adversely	affect	our	stock	price	and	our	ability	to	raise	new	capital.	Our	ability	to	continue	as	a	going	concern	is
dependent	on	our	available	cash,	how	well	we	manage	that	cash,	and	our	operating	requirements.	If	we	are	unable	to
raise	additional	capital	when	needed,	we	would	be	forced	to	delay,	reduce	or	eliminate	our	clinical	trial	programs,
commercialization	efforts	and	other	business	activities.	Â		Risks	Related	to	our	Business	Â		Investors	should	carefully
consider	the	risks	and	uncertainties	and	all	other	information	contained	or	incorporated	by	reference	in	this	prospectus,
including	the	risks	and	uncertainties	discussed	under	â€œRisk	Factorsâ€​	in	our	most	recent	Annual	Report	on
FormÂ	10-K,	as	may	be	amended	from	time	to	time,	and	in	subsequent	filings	that	are	incorporated	herein	by	reference.
All	these	risk	factors	are	incorporated	by	reference	herein	in	their	entirety.	These	risks	and	uncertainties	are	not	the
only	ones	facing	us.	Our	business,	financial	condition	or	results	of	operations	could	be	materially	adversely	affected	by
any	of	these	risks.	The	trading	price	of	our	Class	A	common	stock	could	decline	due	to	any	of	these	risks,	and	you	may
lose	all	or	part	of	your	investment.	This	prospectus	and	the	incorporated	documents	also	contain	forward-looking
statements	that	involve	risks	and	uncertainties.	Our	actual	results	could	differ	materially	from	those	anticipated	in
these	forward-looking	statements	as	a	result	of	certain	factors,	including	the	risks	mentioned	in	this	prospectus.	Â		23
Â		Â		DIVIDEND	POLICY	Â		We	have	never	declared	nor	paid	any	cash	dividends,	and	currently	intend	to	retain	all	our
cash	and	any	earnings	for	use	in	our	business	and,	therefore,	do	not	anticipate	paying	any	cash	dividends	in	the
foreseeable	future.	Any	future	determination	to	pay	cash	dividends	will	be	at	the	discretion	of	the	Board	of	Directors
and	will	be	dependent	upon	our	consolidated	financial	condition,	results	of	operations,	capital	requirements	and	such
other	factors	as	the	Board	of	Directors	deems	relevant.	Â		24	Â		Â		USE	OF	PROCEEDS	Â		This	prospectus	relates	to	the
resale	by	the	Selling	Stockholders	of	up	to	2,565,392	shares	of	Class	A	common	stock.	The	Selling	Stockholders	will



receive	all	of	the	proceeds	from	this	offering.	We	will	not	receive	any	of	the	proceeds	from	the	sale	or	other	disposition
of	our	Class	A	common	stock	by	the	Selling	Stockholders	pursuant	to	this	prospectus.	However,	we	may	receive
proceeds	in	the	aggregate	of	up	to	approximately	$10.0	million	if	all	of	the	July	private	placement	warrants	and	July
placement	agent	warrants	are	exercised	for	cash,	based	on	the	per	share	exercise	price	of	the	July	private	placement
warrants	and	July	placement	agent	warrants.	We	cannot	predict	when,	or	if,	the	July	private	placement	warrants	or	July
placement	agent	warrants	will	be	exercised.	It	is	possible	that	the	July	private	placement	warrants	and	July	placement
agent	warrants	may	expire	and	may	never	be	exercised	for	cash.	Â		We	currently	intend	to	use	any	proceeds	from	the
exercise	of	the	July	private	placement	warrants	and	July	placement	agent	warrants	for	the	treatment	of	several	disease
states	and	indications,	including	HLHS	and	Alzheimerâ€™s	disease,	obtaining	regulatory	approvals,	capital
expenditures,	working	capital	and	other	general	corporate	purposes.	We	are	subject	to	substantial	risks	that	will
require	us	to	obtain	additional	funding	in	order	to	achieve	these	objectives.	See	â€œRisk	Factors.â€​	We	will	need
substantial	additional	capital	in	the	future,	which	could	cause	dilution	to	our	existing	stockholders,	restrict	our
operations,	or	require	us	to	relinquish	rights,	and	if	additional	capital	is	not	available,	we	may	have	to	delay,	reduce,	or
cease	operations.	Â		Our	expected	use	of	any	proceeds	from	the	exercise	of	the	July	private	placement	warrants	and	July
placement	agent	warrants	represents	our	current	intentions	based	upon	our	present	plans	and	business	condition.	The
amounts	and	timing	of	our	actual	use	of	any	proceeds	will	vary	depending	on	numerous	factors,	including	our	ability	to
obtain	additional	financing,	the	relative	success	and	cost	of	clinical	and	regulatory	development	programs	and	the
amount	and	timing	of	product	revenue,	if	any.	In	addition,	we	might	decide	to	postpone	or	not	pursue	certain	activities
if,	among	other	factors,	the	proceeds	from	the	exercise	of	the	July	private	placement	warrants,	July	placement	agent
warrants	and	our	other	sources	of	cash	are	less	than	expected.	As	a	result,	management	will	have	broad	discretion	in
the	application	of	any	proceeds	from	the	exercise	of	the	July	private	placement	warrants	and	July	placement	agent
warrants,	and	investors	will	be	relying	on	our	judgment	regarding	the	application	of	such	proceeds.	Pending	the	uses
described	above,	we	intend	to	invest	the	any	proceeds	in	interest-bearing	investment-grade	securities	or	deposits.	Â	
The	Selling	Stockholders	will	pay	any	underwriting	discounts	and	commissions	and	expenses	incurred	by	the
Stockholders	for	brokerage,	accounting,	tax	or	legal	services	or	any	other	expenses	incurred	by	the	Selling
Stockholders	in	disposing	of	the	securities	covered	by	this	prospectus.	We	will	bear	the	costs,	fees	and	expenses
incurred	in	effecting	the	registration	of	the	securities	covered	by	this	prospectus,	including	all	registration	and	filing
fees,	and	fees	and	expenses	of	our	counsel	and	our	independent	registered	public	accountants.	Â		25	Â		Â		SELECTED
FINANCIAL	DATA	Â		Reverse	Split	Â		We	effected	the	Reverse	Split	on	a	one-for-10	basis	on	March	26,	2024.	The
Reverse	Split	had	the	effect	of	reducing	the	aggregate	number	of	outstanding	shares	of	our	Class	A	common	stock	on	a
pre-reverse	split	basis	from	10,342,760	to	a	total	of	1,101,254	on	a	post-reverse	split	basis,	and	the	aggregate	number
of	outstanding	shares	of	our	Class	B	common	stock	on	a	pre-reverse	split	basis	from	14,839,993	to	1,484,005	on	a	post-
reverse	split	basis.	The	number	of	authorized	shares	of	the	Companyâ€™s	capital	stock	remained	unchanged	at
105,000,000	shares,	consisting	of	84,295,000	shares	of	Class	A	common	stock,	15,705,000	shares	of	Class	B	common
stock	and	5,000,000	shares	of	preferred	stock.	Â		The	following	selected	financial	data	has	been	derived	from	our
audited	financial	statements	included	in	our	Annual	Report	on	Form	10-K	filed	with	the	SEC	on	February	27,	2024,	as
amended	on	Form	10-K/A	filed	with	the	SEC	on	March	11,	2024,	as	adjusted	to	reflect	the	Reverse	Split	for	all	periods
presented.	Â		Our	historical	results	are	not	indicative	of	the	results	that	may	be	executed	in	the	future,	and	results	of
interim	periods	are	not	indicative	of	the	results	for	the	entire	year.	Â		As	Reported	Â		Â	Â		Years	Ended
DecemberÂ	31,Â		(in	thousands,	except	share	and	per	share	amounts)Â		2023Â	Â		2022Â		Net	loss	attributed	to	common
stockholdersÂ		$(22,211)Â		$(18,835)	Net	loss	per	share,	basic	and	dilutedÂ		$(1.02)Â		$(0.90)	Weighted-average	shares
of	Common	Stock	outstanding,	basic	and	dilutedÂ		Â	21,735Â	Â		Â	20,969Â		Class	A	and	Class	B	common	stock	shares
outstanding	at	year	endÂ		Â	25,107Â	Â		Â	21,018Â		Â		As	Adjusted	For	the	Reverse	SplitÂ		Â		Â	Â		Years	Ended
DecemberÂ	31,Â		Unaudited	(in	thousands,	except	share	and	per	share	amounts)Â		2023Â	Â		2022Â		Net	loss	attributed
to	common	stockholdersÂ		$(22,211)Â		$(18,835)	Net	loss	per	share,	basic	and	dilutedÂ		$(10.22)Â		$(8.98)	Weighted-
average	shares	of	Common	Stock	outstanding,	basic	and	dilutedÂ		Â	2,174Â	Â		Â	2,097Â		Class	A	and	Class	B	common
stock	shares	outstanding	at	year	endÂ		Â	2,511Â	Â		Â	2,102Â		Â		DETERMINATION	OF	OFFERING	PRICE	Â		We	cannot
currently	determine	the	price	or	prices	at	which	the	shares	of	our	Class	A	common	stock	may	be	sold	by	the	Selling
Stockholders	under	this	prospectus.	Â		26	Â		Â		THE	SELLING	STOCKHOLDERS	Â		The	shares	of	Class	A	common	stock
being	offered	by	the	Selling	Stockholders	are	those	issuable	to	the	Selling	Stockholders	upon	exercise	of	the	July
private	placement	warrants	and	July	placement	agent	warrants.	For	additional	information	regarding	the	issuance	of
the	July	private	placement	warrants	and	July	placement	agent	warrants,	see	â€œRecent	Developments	â€“	July	2024
Offeringâ€​	and	â€œRecent	Developments	â€“	July	2024	Ordinary	Course	Warrant	Issuances.â€​	We	are	registering	the
Class	A	common	stock	in	order	to	permit	the	Selling	Stockholders	to	offer	the	Class	A	common	stock	for	resale	from
time	to	time.	Except	for	the	ownership	of	the	June	private	placement	warrants,	the	engagement	letters	with
Wainwright,	and	the	Selling	Stockholdersâ€™	purchase	of	certain	warrants	and	shares	of	our	Class	A	common	stock	in
the	Companyâ€™s	prior	securities	offerings,	the	Selling	Stockholders	have	not	had	any	material	relationship	with	us
within	the	past	three	years.	Â		The	table	below	lists	the	Selling	Stockholders	and	other	information	regarding	the
beneficial	ownership	of	our	Class	A	common	stock	by	each	of	the	Selling	Stockholders.	The	second	column	lists	the
number	of	shares	of	Class	A	common	stock	beneficially	owned	by	each	Selling	Stockholder,	based	on	its	or	his
beneficial	ownership	of	warrants	and	our	Class	A	common	stock,	as	of	August	2,	2024,	assuming	exercise	of	all
warrants,	including	July	private	placement	warrants	or	July	placement	agent	warrants	(as	applicable)	held	by	such
Selling	Stockholder	on	that	date,	without	regard	to	any	limitations	on	exercise.	The	third	column	lists	the	shares	of
Class	A	common	stock	being	offered	under	this	prospectus	by	the	Selling	Stockholders.	Â		This	prospectus	generally
covers	the	resale	of	the	maximum	number	of	shares	of	Class	A	common	stock	issuable	upon	exercise	of	the	July	private
placement	warrants	and	July	placement	agent	warrants,	determined	as	if	the	outstanding	the	July	private	placement
warrants	and	July	placement	agent	warrants	were	exercised	in	full	as	of	the	trading	day	immediately	preceding	the	date
the	registration	statement	of	which	this	prospectus	forms	a	part	was	initially	filed	with	the	SEC,	without	regard	to	any
limitations	on	the	exercise	thereof.	The	fourth	column	assumes	the	sale	of	all	of	the	shares	of	Class	A	common	stock
offered	by	the	Selling	Stockholders	pursuant	to	this	prospectus.	The	percentage	of	beneficial	ownership	in	the	fourth
column	represents	the	percentage	of	the	outstanding	shares	of	both	the	Class	A	common	stock	and	the	Companyâ€™s
Class	B	common	stock.	Â		27	Â		Â		Under	the	terms	of	the	July	private	placement	warrants	and	July	placement	agent
warrants,	a	Selling	Stockholder	may	not	exercise	any	portion	of	the	July	private	placement	warrants	and	July	placement
agent	warrants	(as	applicable)	to	the	extent	such	exercise	would	cause	the	Selling	Stockholder	to	own	more	than	4.99%
or	9.99%,	as	elected	by	such	Selling	Stockholder,	of	the	Companyâ€™s	outstanding	Class	A	common	stock	immediately



after	giving	effect	to	the	issuance	of	shares	of	Class	A	common	stock	issuable	upon	exercise	of	such	warrant.	A	Selling
Stockholder	may	decrease	or,	upon	at	least	61	daysâ€™	prior	notice	to	us,	increase	such	limitation.	In	no	event	shall
such	beneficial	ownership	limitation	exceed	9.99%.	The	Selling	Stockholders	may	sell	all,	some	or	none	of	their	shares
of	Class	A	common	stock	in	this	offering.	See	â€œPlan	of	Distribution.â€​	Â		Name	of	Selling	StockholderÂ		Number	of
Shares	of	Class	A	common	stock	Â	Owned	Prior	to	OfferingÂ	(1)Â	Â		Maximum	Number	of	Shares	of	Class	A	common
stock	to	be	Sold	Pursuant	to	This	ProspectusÂ	(2)Â	Â		Number	of	Shares	of	Class	A	common	stock	Owned	After
OfferingÂ	(3)Â	Â		PercentageÂ	of	Beneficial	Ownership	After	OfferingÂ	(3)Â		Armistice	Capital,	LLC	(4)Â	
Â	2,670,890.50(5)Â		Â	745,342Â	Â		Â	1,925,548.50Â	Â		Â	25.92%	Hudson	Bay	Master	Fund	Ltd	(6)Â		Â	1,933,366(7)Â	
Â	745,342Â	Â		Â	1,188,024Â	Â		Â	15.99%	Intracoastal	Capital	LLC	(8)Â		Â	1,087,926(9)Â		Â	745,342Â	Â		Â	342,584Â	Â	
Â	4.61%	Michael	Vasinkevich	(10)Â		Â	542,935(11)Â		Â	211,206Â	Â		Â	331,729Â	Â		Â	4.46%	Noam	Rubinstein	(10)Â	
Â	266,704(11)Â		Â	103,750Â	Â		Â	162,954Â	Â		Â	2.19%	Craig	Schwabe	(10)Â		Â	28,578(11)Â		Â	11,117Â	Â		Â	17,461Â	Â	
Â	0.24%	Charles	Worthman	(10)Â		Â	8,465(11)Â		Â	3,293Â	Â		Â	5,172Â	Â		Â	0.07%	Â		(1)	All	of	the	warrants	contain
certain	beneficial	ownership	limitations,	which	provide	that	a	holder	of	the	securities	will	not	have	the	right	to	exercise
any	portion	of	its	warrants	if	such	holder,	together	with	its	affiliates	and	attribution	parties,	would	beneficially	own	in
excess	of	4.99%	or	9.99%,	as	elected	by	such	holder,	of	the	number	of	shares	of	the	Companyâ€™s	Class	A	common
stock	outstanding	immediately	after	giving	effect	to	such	exercise;	provided	that	the	holder	may	elect	to	decrease,	or
upon	at	least	61	daysâ€™	prior	notice	to	the	Company,	increase	such	beneficial	ownership	limitation.	In	no	event	shall
such	beneficial	ownership	limitation	exceed	9.99%.	Amounts	set	forth	in	the	table	do	not	reflect	the	application	of	any
such	blockers.	Additionally,	stockholders	may	have	acquired	or	sold	shares	of	Class	A	common	stock	on	the	open
market	without	the	Companyâ€™s	knowledge	that	may	not	be	reflected.	Â		(2)	Represents	shares	of	the	Companyâ€™s
Class	A	common	stock	underlying	the	July	private	placement	warrants	and	July	placement	agent	warrants	(as
applicable)	issued	to	the	Selling	Stockholders	in	connection	with	the	July	offering	and	July	warrant	exercises	(as
applicable)	and	offered	hereby.	Â		(3)	We	do	not	know	when	or	in	what	amounts	a	Selling	Stockholder	may	offer	shares
of	our	Class	A	common	stock	for	sale.	The	Selling	Stockholders	might	not	sell	any	or	might	sell	all	of	the	shares	of	our
Class	A	common	stock	offered	by	this	prospectus.	Because	the	Selling	Stockholders	may	offer	all	or	some	of	the	shares
of	our	Class	A	common	stock	pursuant	to	this	offering,	and	because	there	are	currently	no	agreements,	arrangements
or	understandings	with	respect	to	the	sale	of	any	of	the	shares	of	our	Class	A	common	stock,	we	cannot	estimate	the
number	of	shares	of	our	Class	A	common	stock	that	will	be	held	by	the	Selling	Stockholders	after	completion	of	the
offering.	However,	for	purposes	of	this	table,	we	have	assumed	that,	after	completion	of	the	offering,	none	of	the	shares
of	our	Class	A	common	stock	covered	by	this	prospectus	will	be	held	by	the	Selling	Stockholders.	Â		(4)	The	securities
are	directly	held	by	Armistice	Capital	Master	Fund	Ltd.,	a	Cayman	Islands	exempted	company	(the	â€œMaster
Fundâ€​),	and	may	be	deemed	to	be	beneficially	owned	by:	(i)	Armistice	Capital,	LLC	(â€œArmistice	Capitalâ€​),	as	the
investment	manager	of	the	Master	Fund;	and	(ii)	Steven	Boyd,	as	the	Managing	Member	of	Armistice	Capital.	The
warrants	are	subject	to	a	beneficial	ownership	limitation	of	4.99%,	which	such	limitation	restricts	the	Selling
Stockholder	from	exercising	that	portion	of	the	warrants	that	would	result	in	the	Selling	Stockholder	and	its	affiliates
owning,	after	exercise,	a	number	of	shares	of	common	stock	in	excess	of	the	beneficial	ownership	limitation.	The
address	of	Armistice	Capital	Master	Fund	Ltd.	is	c/o	Armistice	Capital,	LLC,	510	Madison	Avenue,	7th	Floor,	New	York,
NY	10022.	Â		Â		(5)	These	shares	are	comprised	of	shares	of	Class	A	common	stock	(i)Â	acquired	in	the	Companyâ€™s
October	registered	direct	offering;	(ii)Â	purchased	in	the	December	registered	direct	offering,	(iii)	issuable	upon	the
exercise	of	the	December	private	placement	warrants,	which	contain	a	beneficial	ownership	limitation	that	provides
that	a	holder	of	the	securities	will	not	have	the	right	to	exercise	any	portion	of	the	warrants	if	such	holder,	together
with	its	affiliates	and	attribution	parties,	would	beneficially	own	in	excess	of	4.99%	of	the	number	of	shares	of	the
Companyâ€™s	Class	A	common	stock	outstanding	immediately	after	giving	effect	to	such	exercise;	(iv)Â	purchased	in
the	Companyâ€™s	April	offering,	including	through	pre-funded	warrants;	(v)	acquired	upon	exercise	of	the	October
private	placement	warrants	and	April	common	warrants;	(vi)	issuable	upon	the	exercise	of	the	April	private	placement
warrants	or	July	private	placement	warrants,	each	of	which	contain	a	beneficial	ownership	limitation	that	provides	that
a	holder	of	the	securities	will	not	have	the	right	to	exercise	any	portion	of	the	warrants	if	such	holder,	together	with	its
affiliates	and	attribution	parties,	would	beneficially	own	in	excess	of	4.99%	of	the	number	of	shares	of	the
Companyâ€™s	Class	A	common	stock	outstanding	immediately	after	giving	effect	to	such	exercise;	or	(vii)Â	issuable
upon	the	exercise	of	warrants	issued	to	the	Selling	Stockholder	in	a	2021	PIPE	offering	that	are	subject	to	a	4.99%
beneficial	ownership	limitation	that	prohibits	the	Master	Fund	from	exercising	any	portion	of	those	warrants	if	such
exercise	would	result	in	the	Master	Fund	owning	a	percentage	of	our	outstanding	Class	A	common	stock	exceeding	the
4.99%	ownership	limitation	after	giving	effect	to	the	issuance	of	Class	A	common	stock	in	connection	with	the	Master
Fundâ€™s	exercise	of	any	portion	of	a	warrant.	Â		28	Â		Â		(6)	The	securities	are	directly	held	by	Hudson	Bay	Master
Fund	Ltd.	Hudson	Bay	Capital	Management	LP,	the	investment	manager	of	Hudson	Bay	Master	Fund	Ltd,	has	voting
and	investment	power	over	these	securities.	Sander	Gerber	is	the	managing	member	of	Hudson	Bay	Capital	GP	LLC,
which	is	the	general	partner	of	Hudson	Bay	Capital	Management	LP.	Each	of	Hudson	Bay	Master	Fund	Ltd	and	Sander
Gerber	disclaim	beneficial	ownership	over	these	securities.	Â		Â		(7)	These	shares	are	comprised	of	shares	of	Class	A
common	stock	issuable	upon	the	exercise	of	the	December	private	placement	warrants,	April	private	placement
warrants,	June	private	placement	warrants	or	July	private	placement	warrants,	each	of	which	contain	a	beneficial
ownership	limitation	that	provides	that	a	holder	of	the	securities	will	not	have	the	right	to	exercise	any	portion	of	the
warrants	if	such	holder,	together	with	its	affiliates	and	attribution	parties,	would	beneficially	own	in	excess	of	9.99%	of
the	number	of	shares	of	the	Companyâ€™s	Class	A	common	stock	outstanding	immediately	after	giving	effect	to	such
exercise.	Â	Â		(8)	The	securities	are	directly	held	by	Intracoastal	Capital	LLC.	Mitchell	P.	Kopin	(â€œMr.	Kopinâ€​)	and
Daniel	B.	Asher	(â€œMr.	Asherâ€​),	each	of	whom	are	managers	of	Intracoastal	Capital	LLC	(â€œIntracoastalâ€​),	have
shared	voting	control	and	investment	discretion	over	the	securities	reported	herein	that	are	held	by	Intracoastal.	As	a
result,	each	of	Mr.	Kopin	and	Mr.	Asher	may	be	deemed	to	have	beneficial	ownership	(as	determined	under	Section
13(d)	of	the	Securities	Exchange	Act	of	1934,	as	amended	(the	â€œExchange	Actâ€​))	of	the	securities	reported	herein
that	are	held	by	Intracoastal.	Â		(9)	These	shares	are	comprised	of	shares	of	Class	A	common	stock	(i)	acquired	in	the
Companyâ€™s	April	offering,	including	through	pre-funded	warrants;	(ii)	acquired	upon	exercise	of	the	April	common
warrants;	(iii)Â	issuable	upon	the	exercise	of	the	April	private	placement	warrants,	June	private	placement	warrants	or
July	private	placement	warrants,	each	of	which	contain	a	beneficial	ownership	limitation	that	provides	that	a	holder	of
the	securities	will	not	have	the	right	to	exercise	any	portion	of	the	warrants	if	such	holder,	together	with	its	affiliates
and	attribution	parties,	would	beneficially	own	in	excess	of	4.99%	of	the	number	of	shares	of	the	Companyâ€™s	Class	A
common	stock	outstanding	immediately	after	giving	effect	to	such	exercise;	or	(iv)Â	issuable	upon	the	exercise	of



warrants	issued	to	the	Selling	Stockholder	in	a	2021	PIPE	offering	that	are	subject	to	a	4.99%	beneficial	ownership
limitation	that	prohibits	the	Intracoastal	from	exercising	any	portion	of	those	warrants	if	such	exercise	would	result	in
the	Intracoastal	owning	a	percentage	of	our	outstanding	Class	A	common	stock	exceeding	the	4.99%	ownership
limitation	after	giving	effect	to	the	issuance	of	Class	A	common	stock	in	connection	with	the	Intracoastalâ€™s	exercise
of	any	portion	of	a	warrant.	Â		Â		(10)	The	Selling	Stockholder	is	affiliated	with	H.C.	WainwrightÂ	&	Co.,	LLC,	a
registered	broker	dealer	with	a	registered	address	of	H.C.	WainwrightÂ	&	Co.,	LLC,	430	Park	Avenue,	3rd	Floor,	New
York,	NY	10022,	and	has	sole	voting	and	dispositive	power	over	the	securities	held.	The	number	of	shares	of	Class	A
common	stock	beneficially	owned	prior	to	this	offering	consist	of	shares	of	Class	A	common	stock	issuable	upon
exercise	of	the	(i)Â	October	placement	agent	warrants,	(ii)Â	December	placement	agent	warrants,	(iii)Â	April	offering
placement	agent	warrants,	(iv)Â	April	placement	agent	warrants,	(v)	June	placement	agent	warrants	and	(vi)	July
placement	agent	warrants,	each	of	which	were	received	as	compensation	in	connection	with	the	October	registered
direct	offering,	December	registered	direct	offering,	April	offering,	April	Warrant	Inducement	Transaction,	June
Warrant	Inducement	Transaction,	July	offering	and	the	July	warrant	exercises,	respectively.	The	Selling	Stockholder
acquired	the	warrants	in	the	ordinary	course	of	business	and,	at	the	time	the	warrants	were	acquired,	the	Selling
Stockholder	had	no	agreement	or	understanding,	directly	or	indirectly,	with	any	person	to	distribute	such	securities.	Â	
Â		(11)	These	shares	are	comprised	of	shares	of	Class	A	common	stock	issuable	upon	the	exercise	of	the
OctoberÂ	placement	agent	warrants,	December	placement	agent	warrants,	April	offering	placement	agent	warrants,
April	placement	agent	warrants,	June	placement	agent	warrants	and	July	placement	agent	warrants	each	of	which	were
received	as	compensation	in	connection	with	the	October	registered	direct	offering,	December	registered	direct
offering,	April	offering,	April	Warrant	Inducement	Transaction,	June	Warrant	Inducement	Transaction,	July	offering	and
July	warrant	exercises	respectively.	Â		29	Â		Â		PLAN	OF	DISTRIBUTION	Â		We	are	registering	the	Class	A	common
stock	on	behalf	of	the	Selling	Stockholders.	Each	of	the	Selling	Stockholders	and	any	of	their	pledgees,	assignees,
distributees	and	successors-in-interest	of	the	Class	A	common	stock	received	after	the	date	of	this	prospectus	from	a
Selling	Stockholder	as	a	gift,	pledge,	or	other	transfer,	may,	from	time	to	time,	sell,	transfer,	or	otherwise	dispose	of
any	or	all	of	the	shares	of	Class	A	common	stock	covered	hereby	on	The	Nasdaq	Capital	Market	or	any	other	stock
exchange,	market	or	trading	facility	on	which	the	securities	are	traded	or	in	private	transactions.	These	dispositions
may	be	at	fixed	prices,	at	prevailing	market	prices	at	the	time	of	the	sale,	at	varying	prices	determined	at	the	time	of
sale,	or	at	negotiated	prices.	A	Selling	Stockholder	may	use	any	one	or	more	of	the	following	methods	when	selling
securities:	Â		Â		â—​	ordinary	brokerage	transactions	and	transactions	in	which	the	broker-dealer	solicits	purchasers;	Â	
Â		Â		Â		â—​	block	trades	in	which	the	broker-dealer	will	attempt	to	sell	the	securities	as	agent	but	may	position	and
resell	a	portion	of	the	block	as	principal	to	facilitate	the	transaction;	Â		Â		Â		Â		â—​	purchases	by	a	broker-dealer	as
principal	and	resale	by	the	broker-dealer	for	its	account;	Â		Â		Â		Â		â—​	exchange	distributions	in	accordance	with	the
rules	of	the	applicable	exchange;	Â		Â		Â		Â		â—​	privately	negotiated	transactions;	Â		Â		Â		Â		â—​	settlement	of	short
sales;	Â		Â		Â		Â		â—​	transactions	through	broker-dealers	that	agree	with	the	Selling	Stockholders	to	sell	a	specified
number	of	such	securities	at	a	stipulated	price	per	security;	Â		Â		Â		Â		â—​	through	the	writing	or	settlement	of	options
or	other	hedging	transactions,	whether	through	an	options	exchange	or	otherwise;	Â		Â		Â		Â		â—​	a	combination	of	any
such	methods	of	sale;	or	Â		Â		Â		Â		â—​	any	other	method	permitted	pursuant	to	applicable	law.	Â		The	Selling
Stockholders	may	also	sell	securities	under	Rule	144	or	any	other	exemption	from	registration	under	the	Securities	Act
of	1933,	as	amended	(the	â€œSecurities	Actâ€​),	if	available,	rather	than	under	this	prospectus.	Â		Broker-dealers
engaged	by	the	Selling	Stockholders	may	arrange	for	other	brokers-dealers	to	participate	in	sales.	Broker-dealers	may
receive	commissions	or	discounts	from	the	Selling	Stockholders	(or,	if	any	broker-dealer	acts	as	agent	for	the	purchaser
of	securities,	from	the	purchaser)	in	amounts	to	be	negotiated,	but,	except	as	set	forth	in	a	supplement	to	this
prospectus,	in	the	case	of	an	agency	transaction	not	in	excess	of	a	customary	brokerage	commission	in	compliance	with
FINRA	Rule	2121;	and	in	the	case	of	a	principal	transaction	a	markup	or	markdown	in	compliance	with	FINRA	Rule
2121.	Â		30	Â		Â		In	connection	with	the	sale	of	the	Class	A	common	stock	or	interests	therein,	the	Selling	Stockholders
may	enter	into	hedging	transactions	with	broker-dealers	or	other	financial	institutions,	which	may	in	turn	engage	in
short	sales	of	the	Class	A	common	stock	in	the	course	of	hedging	the	positions	they	assume.	To	the	extent	permitted	by
applicable	securities	laws,	the	Selling	Stockholders	may	also	sell	the	Class	A	common	stock	short	and	deliver	these
securities	to	close	out	their	short	positions,	or	loan	or	pledge	the	Class	A	common	stock	to	broker-dealers	that	in	turn
may	sell	these	securities.	The	Selling	Stockholders	may	also	enter	into	option	or	other	transactions	with	broker-dealers
or	other	financial	institutions	or	the	creation	of	one	or	more	derivative	securities	which	require	the	delivery	to	such
broker-dealer	or	other	financial	institution	of	the	Class	A	common	stock	offered	by	this	prospectus,	which	Class	A
common	stock	such	broker-dealer	or	other	financial	institution	may	resell	pursuant	to	this	prospectus	(as	supplemented
or	amended	to	reflect	such	transaction).	Â		The	Selling	Stockholders	and	any	underwriters,	broker-dealers	or	agents
that	participate	in	the	sale	of	the	Class	A	common	stock	or	interests	therein	may	be	â€œunderwritersâ€​	within	the
meaning	of	the	Securities	Act.	In	such	event,	any	discounts,	commissions,	concessions	or	profit	they	earn	on	any	resale
of	the	Class	A	common	stock	purchased	by	them	and	covered	by	this	prospectus	may	be	deemed	to	be	underwriting
discounts	and	commissions	under	the	Securities	Act.	Selling	Stockholders	who	are	â€œunderwritersâ€​	within	the
meaning	of	the	Securities	Act	will	be	subject	to	the	prospectus	delivery	requirements	of	the	Securities	Act.	Each	Selling
Stockholder	has	informed	the	Company	that	it	does	not	have	any	written	or	oral	agreement	or	understanding,	directly
or	indirectly,	with	any	person	to	distribute	the	Class	A	common	stock.	Â		The	Company	has	agreed	to	indemnify	the
Selling	Stockholders	against	certain	losses,	claims,	damages,	and	liabilities,	including	liabilities	under	the	Securities
Act.Â		Â		We	have	agreed	to	keep	the	registration	statement	of	which	this	prospectus	is	a	part	effective	until	the
purchasers	in	the	July	offering	no	longer	own	any	private	placement	warrants	or	shares	of	Class	A	common	stock
issuable	upon	the	exercise	thereof.	The	Class	A	common	stock	will	be	sold	only	through	registered	or	licensed	brokers
or	dealers	if	required	under	applicable	state	securities	laws.	In	addition,	in	certain	states,	the	Class	A	common	stock
covered	hereby	may	not	be	sold	unless	they	have	been	registered	or	qualified	for	sale	in	the	applicable	state	or	an
exemption	from	the	registration	or	qualification	requirement	is	available	and	is	complied	with.	Â		Under	applicable
rules	and	regulations	under	the	Exchange	Act,	any	person	engaged	in	the	distribution	of	the	Class	A	common	stock	may
not	simultaneously	engage	in	market	making	activities	with	respect	to	our	Class	A	common	stock	for	the	applicable
restricted	period,	as	defined	in	Regulation	M,	prior	to	the	commencement	of	the	distribution.	In	addition,	the	Selling
Stockholders	will	be	subject	to	applicable	provisions	of	the	Exchange	Act	and	the	rules	and	regulations	thereunder,
including	Regulation	M,	which	may	limit	the	timing	of	purchases	and	sales	of	our	Class	A	common	stock	by	the	Selling
Stockholders	or	any	other	person.	We	will	make	copies	of	this	prospectus	available	to	the	Selling	Stockholders	and	have
informed	them	of	the	need	to	deliver	a	copy	of	this	prospectus	to	each	purchaser	at	or	prior	to	the	time	of	the	sale



(including	by	compliance	with	Rule	172	under	the	Securities	Act).	Â		31	Â		Â		DESCRIPTION	OF	SECURITIES	TO	BE
REGISTERED	Â		The	following	summary	description	of	our	Class	A	common	stock	is	based	on	the	provisions	of	our
Certificate	of	Incorporation,	our	Bylaws,	and	the	applicable	provisions	of	the	DGCL.	This	information	is	qualified
entirely	by	reference	to	the	applicable	provisions	of	our	Certificate	of	Incorporation,	our	Bylaws,	and	the	DGCL.	For
information	on	how	to	obtain	copies	of	our	Certificate	of	Incorporation	and	Bylaws,	which	are	exhibits	to	the
registration	statement	on	Form	S-1	of	which	this	prospectus	forms	a	part,	see	the	sections	titled	â€œWhere	You	Can
Find	More	Informationâ€​	and	â€œIncorporation	of	Certain	Information	by	Referenceâ€​	in	this	prospectus.	Â		General	Â	
Our	authorized	capital	stock	consists	of	(i)	84,295,000	shares	of	Class	A	common	stock,	par	value	$0.001	per	share,	(ii)
15,705,000	shares	of	Class	B	common	stock,	par	value	$0.001	per	share	and	(iii)	5,000,000	shares	of	preferred	stock,
par	value	$0.001	per	share.	Â		We	have	two	classes	of	authorized	common	stock,	Class	A	common	stock	and	Class	B
common	stock.	The	rights	of	the	holders	of	Class	A	common	stock	and	Class	B	common	stock	are	identical,	except	with
respect	to	voting	and	conversion.	Â		Voting.	Holders	of	our	Class	A	common	stock	are	entitled	to	one	vote	for	each
share	held	on	all	matters	submitted	to	a	vote	of	stockholders	and	holders	of	our	Class	B	common	stock	are	entitled	to
five	votes	for	each	share	of	Class	B	common	stock	held	on	all	matters	submitted	to	a	vote	of	stockholders.	Holders	of
shares	of	our	Class	A	common	stock	and	Class	B	common	stock	vote	together	as	a	single	class	on	all	matters	(including
the	election	of	directors)	submitted	to	a	vote	of	stockholders,	unless	otherwise	required	by	Delaware	law	or	our
Certificate	of	Incorporation.	Delaware	law	could	require	either	holders	of	our	Class	A	common	stock	or	Class	B	common
stock	to	vote	separately	as	a	single	class	in	the	following	circumstances:	Â		Â		(1)	if	we	were	to	seek	to	amend	our
Certificate	of	Incorporation	to	increase	or	decrease	the	par	value	of	a	class	of	our	capital	stock,	then	that	class	would	be
required	to	vote	separately	to	approve	the	proposed	amendment;	and	Â		Â		Â		Â		(2)	if	we	were	to	seek	to	amend	our
Certificate	of	Incorporation	in	a	manner	that	alters	or	changes	the	powers,	preferences,	or	special	rights	of	a	class	of
our	capital	stock	in	a	manner	that	affected	its	holders	adversely,	then	that	class	would	be	required	to	vote	separately	to
approve	the	proposed	amendment.	Â		Our	Certificate	of	Incorporation	does	not	provide	for	cumulative	voting	for	the
election	of	directors.	As	a	result,	the	holders	of	a	majority	of	the	voting	power	of	our	outstanding	capital	stock	can	elect
all	of	the	directors	then	standing	for	election.	Our	Certificate	of	Incorporation	establishes	a	classified	Board	of
Directors,	divided	into	three	classes	with	staggered	three-yearÂ	terms.	Only	one	class	of	directors	will	be	elected	at
each	annual	meeting	of	our	stockholders,	with	the	other	classes	continuing	for	the	remainder	of	their	respective	three-
yearÂ	terms.	An	election	of	directors	by	our	stockholders	is	determined	by	a	plurality	of	the	votes	cast	by	the
stockholders	entitled	to	vote	on	the	election.	Subject	to	the	supermajority	votes	for	some	matters,	other	matters	shall
be	decided	by	the	affirmative	vote	of	our	stockholders	having	a	majority	in	voting	power	of	the	votes	cast	by	the
stockholders	present	or	represented	and	voting	on	such	matter.	Our	Certificate	of	Incorporation	and	Bylaws	also
provide	that	our	directors	may	be	removed	only	for	cause	and	only	by	the	affirmative	vote	of	the	holders	of	at	least	two-
thirdsÂ	in	voting	power	of	the	outstanding	shares	of	capital	stock	entitled	to	vote	thereon.	In	addition,	the	affirmative
vote	of	the	holders	of	at	least	two-thirdsÂ	in	voting	power	of	the	outstanding	shares	of	capital	stock	entitled	to	vote
thereon	is	required	to	amend	or	repeal,	or	to	adopt	any	provision	inconsistent	with,	several	of	the	provisions	of	our
Certificate	of	Incorporation.	Â		Dividends.	Holders	of	Class	A	common	stock	and	Class	B	common	stock	are	entitled	to
receive	proportionately	any	dividends	as	may	be	declared	by	our	Board	of	Directors,	subject	to	any	preferential
dividend	rights	of	any	series	of	preferred	stock	that	we	may	designate	and	issue	in	the	future.	Â		32	Â		Â		Liquidation.	In
the	event	of	our	liquidation	or	dissolution,	the	holders	of	our	Class	A	common	stock	and	Class	B	common	stock	will	be
entitled	to	receive	proportionately	our	net	assets	available	for	distribution	to	stockholders	after	the	payment	of	all	debts
and	other	liabilities	and	subject	to	the	prior	rights	of	any	outstanding	preferred	stock.	Holders	of	our	Class	A	common
stock	and	Class	B	common	stock	have	no	preemptive,	subscription,	redemption,	or	conversion	rights	other	than	the
right	of	the	holders	of	Class	B	common	stock	to	convert	such	stock	into	Class	A	common	stock	on	a	one-for-one	basis	as
noted	below.	The	rights,	preferences,	and	privileges	of	holders	of	Class	A	common	stock	and	Class	B	common	stock	will
be	subject	to	and	may	be	adversely	affected	by	the	rights	of	the	holders	of	shares	of	any	series	of	preferred	stock	that
we	may	designate	and	issue	in	the	future.	Â		Change	of	Control	Transactions.	In	the	case	of	any	distribution	or	payment
in	respect	of	the	shares	of	our	Class	A	common	stock	or	Class	B	common	stock	upon	a	merger	or	consolidation	with	or
into	any	other	entity,	or	other	substantially	similar	transaction,	the	holders	of	our	Class	A	common	stock	and	Class	B
common	stock	will	be	treated	equally	and	identically	with	respect	to	shares	of	Class	A	common	stock	or	Class	B
common	stock	owned	by	them;	provided,	however,	shares	of	each	class	may	receive,	or	have	the	right	to	elect	to
receive,	different	or	disproportionate	consideration	if	the	only	difference	in	the	per	share	consideration	is	that	the
shares	to	be	distributed	to	a	holder	of	a	share	Class	B	common	stock	have	five	times	the	voting	power	of	any	securities
distributed	to	a	holder	of	a	share	of	Class	A	common	stock.	Â		Subdivisions	and	Combinations.	If	we	subdivide	or
combine	in	any	manner	outstanding	shares	of	Class	A	common	stock	or	Class	B	common	stock,	the	outstanding	shares
of	the	other	class	will	be	subdivided	or	combined	in	the	same	manner,	unless	different	treatment	of	the	shares	of	each
class	is	approved	by	the	affirmative	vote	of	the	holders	of	a	majority	of	the	outstanding	shares	of	Class	A	common	stock
and	Class	B	common	stock,	each	voting	as	a	separate	class.	Â		Conversions.	Each	outstanding	share	of	Class	B	common
stock	is	convertible	at	any	time	at	the	option	of	the	holder	into	one	share	of	Class	A	common	stock.	In	addition,	each
share	of	Class	B	common	stock	will	convert	automatically	into	one	share	of	Class	A	common	stock	upon	any	transfer,
whether	or	not	for	value,	except	for	certain	permitted	transfers	described	in	our	Certificate	of	Incorporation,	including
transfers	to	family	members,	trusts	solely	for	the	benefit	of	the	stockholder	or	their	family	members,	distributions	or
transfers	of	shares	out	to	owners	of	a	stockholder,	or	to	partnerships,	corporations,	and	other	entities	exclusively
owned	by	the	stockholder	or	their	family	members,	as	well	as	affiliates,	subject	to	certain	exceptions.	Once	converted	or
transferred	and	converted	into	Class	A	common	stock,	the	Class	B	common	stock	may	not	be	reissued.	However,	Class
A	common	stock	is	not	convertible	into	Class	B	common	stock.	Â		Rights	and	Preferences.	Except	for	the	conversion
feature	of	our	Class	B	common	stock	described	above,	holders	of	our	Class	A	common	stock	and	Class	B	common	stock
have	no	preemptive,	conversion	or	subscription	rights.	In	addition,	there	are	no	redemption	or	sinking	funds	provisions
applicable	to	our	Class	A	common	stock	or	Class	B	common	stock.	The	rights,	preferences,	and	privileges	of	the	holders
of	our	Class	A	common	stock	and	Class	B	common	stock	will	be	subject	to,	and	may	be	adversely	affected	by,	the	rights
of	the	holders	of	shares	of	any	series	of	our	preferred	stock	that	we	may	designate	and	issue	in	the	future.	Â		Fully	Paid
and	Nonassessable.	All	of	our	outstanding	shares	of	Class	A	common	stock	and	Class	B	common	stock	are	fully	paid	and
nonassessable.	Â		33	Â		Â		LEGAL	MATTERS	Â		The	validity	of	the	shares	of	Class	A	common	stock	offered	hereby	and
certain	other	legal	matters	have	been	passed	upon	for	us	by	Buchanan	Ingersoll	&	Rooney	PC,	Pittsburgh,
Pennsylvania.	Certain	attorneys	affiliated	with	Buchanan	Ingersoll	&	Rooney	PC	own	approximately	2,000	shares	of
Class	A	common	stock.	Â		EXPERTS	Â		The	financial	statements	of	Longeveron	Inc.	as	of	December	31,	2023	and



December	31,	2022	and	for	the	years	then	ended,	incorporated	in	this	prospectus	by	reference	from	the	Annual	Report
on	Form	10-K	for	the	year	ended	December	31,	2023	have	been	audited	by	Marcum	LLP,	an	independent	registered
public	accounting	firm,	as	stated	in	its	report	(which	contains	an	explanatory	paragraph	relating	to	substantial	doubt
about	the	ability	of	Longeveron	Inc.	to	continue	as	a	going	concern	as	described	in	Note	1	to	the	financial	statements),
which	report	is	incorporated	herein	by	reference.	Such	financial	statements	have	been	so	incorporated	in	reliance	upon
the	report	of	such	firm	given	upon	its	authority	as	experts	in	accounting	and	auditing.	Â		WHERE	YOU	CAN	FIND
MORE	INFORMATION	Â		We	make	periodic	and	other	filings	required	to	be	filed	by	us	as	a	reporting	company	under
Sections	13	and	15(d)	of	the	Exchange	Act.	The	SEC	maintains	a	website	at	http://www.sec.gov	that	contains	the
reports,	proxy	and	information	statements,	and	other	information	that	issuers,	such	as	us,	file	electronically	with	the
SEC.	Our	website	address	is	http://longeveron.com.	Information	contained	on	our	website,	however,	is	not,	and	should
not	be	deemed	to	be,	incorporated	into	this	prospectus	and	you	should	not	consider	information	contained	on	our
website	to	be	part	of	this	prospectus.	We	have	included	our	website	address	as	an	inactive	textual	reference	only.	Â	
This	prospectus	and	any	prospectus	supplement	are	part	of	a	registration	statement	that	we	filed	with	the	SEC	and	do
not	contain	all	of	the	information	in	the	registration	statement.	The	full	registration	statement	may	be	obtained	from	the
SEC	or	us,	as	provided	below.	Forms	of	the	documents	establishing	the	terms	of	the	offered	securities	are	or	may	be
filed	as	exhibits	to	the	registration	statement	or	documents	incorporated	by	reference	in	the	registration	statement.
Statements	in	this	prospectus	or	any	prospectus	supplement	about	these	documents	are	summaries	and	each	statement
is	qualified	in	all	respects	by	reference	to	the	document	to	which	it	refers.	You	should	refer	to	the	actual	documents	for
a	more	complete	description	of	the	relevant	matters.	You	may	inspect	a	copy	of	the	registration	statement	through	the
SECâ€™s	website,	as	provided	above.	Â		34	Â		Â		INCORPORATION	OF	CERTAIN	INFORMATION	BY	REFERENCE	Â	
The	SECâ€™s	rules	allow	us	to	â€œincorporate	by	referenceâ€​	information	into	this	prospectus,	which	means	that	we
can	disclose	important	information	to	you	by	referring	you	to	another	document	filed	separately	with	the	SEC.Â	The
information	incorporated	by	reference	is	deemed	to	be	part	of	this	prospectus.	Any	statement	contained	in	this
prospectus	or	a	previously	filed	document	incorporated	by	reference	will	be	deemed	to	be	modified	or	superseded	for
purposes	of	this	prospectus	to	the	extent	that	a	statement	contained	in	this	prospectus	modifies	or	replaces	that
statement.	Â		We	incorporate	by	reference	the	following	documents	or	information	that	we	have	filed	with	the	SEC:	Â	
Â		â—​	our	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended	DecemberÂ	31,	2023,	filed	with	the	SEC	on	February
27,	2024	as	amended	on	Form	10-K/A	and	filed	with	the	SEC	on	March	11,	2024;	Â		Â		â—​	our	Quarterly	Report	on
Form	10-Q	for	the	quarter	ended	March	31,	2024,	filed	with	the	SEC	on	May	14,	2024;	Â		Â		â—​	our	Current	Reports	on
Form	8-K	filed	with	the	SEC	on	February	22,	2024,	March	7,	2024,	March	19,	2024,	April	11,	2024,	April	18,	2024,	May
10,	2024,	June	18,	2024,	July	3,	2024,	July	10,	2024,	July	17,	2024	and	July	19,	2024;	and	Â		Â		Â		â—​	our	Definitive
Proxy	Statement	on	Schedule	14A,	filed	with	the	SEC	on	May	20,	2024.	Â		In	addition	to	the	filings	listed	above,	any
future	filings	made	with	the	SEC	under	Sections	13(a),	13(c),	14	or	15(d)Â	of	the	ExchangeÂ	Act	after	(i)Â	the	date	of
this	registration	statement	and	prior	to	effectiveness	of	this	registration	statement	and	(ii)Â	the	date	of	this	prospectus
and	before	the	completion	of	the	offering	of	the	securities	included	in	this	prospectus,	however,	we	will	not	incorporate
by	reference	any	document	or	portions	thereof	that	are	not	deemed	â€œfiledâ€​	with	the	SEC,	or	any	information
furnished	pursuant	to	Items	2.02	or	7.01	of	FormÂ	8-K	or	related	exhibits	furnished	pursuant	to	ItemÂ	9.01	of	Current
Reports	on	FormÂ	8-K.	Â		We	will	provide,	without	charge,	to	each	person,	including	any	beneficial	owner,	to	whom	a
copy	of	this	prospectus	is	delivered,	upon	such	personâ€™s	written	or	oral	request,	a	copy	of	any	and	all	of	the
information	incorporated	by	reference	in	this	prospectus.	You	may	request	a	free	copy	of	any	of	the	documents
incorporated	by	reference	in	this	prospectus	by	writing	or	telephoning	us	at	the	following	address:	Â		Longeveron	Inc.
1951	NW	7th	Avenue,	Suite	520	Miami,	FLÂ	33136	(305)Â	909-0840	Â		Exhibits	to	the	filings	will	not	be	sent,	however,
unless	those	exhibits	have	specifically	been	incorporated	by	reference	in	this	prospectus	or	any	accompanying
prospectus	supplement.	Â		35	Â		Â		Â		Â		Â		Â		Â		Â		2,565,392	Shares	of	Class	A	common	stock	Â	Â		Â		Â	Â	
PRELIMINARY	PROSPECTUS	Â	Â		Â		Â		Â		Â		Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	,	2024	Â		Â		Â		Â		Â	Â		Â		Â		Â		Â		PARTÂ	II	Â	
INFORMATION	NOT	REQUIRED	IN	PROSPECTUS	Â		Item	13.	Other	Expenses	of	Issuance	and	Distribution	Â		The
following	table	sets	forth	the	costs	and	expenses,	other	than	underwriting	discounts	and	commissions,	payable	in
connection	with	the	offering	of	securities	described	in	this	registration	statement.	All	amounts	are	estimates	except	for
the	SEC	registration	fee.	We	will	bear	all	expenses	shown	below.	Â		Â	Â		AmountÂ		SEC	registration	feeÂ		$1,003.43Â	
Accounting	fees	and	expensesÂ		$15,000Â		Legal	fees	and	expensesÂ		$30,000Â		Printing	and	engraving	expensesÂ	
$15,000Â		Miscellaneous	fees	and	expensesÂ		$8,000Â		Total	expensesÂ		$69,003.43Â		Â		Item	14.	Indemnification	of
Directors	and	Officers	Â		SectionÂ	102	of	the	DGCL	permits	a	corporation	to	eliminate	the	personal	liability	of	directors
and	officers	of	a	corporation	to	the	corporation	or	its	stockholders	for	monetary	damages	for	a	breach	of	fiduciary	duty
as	a	director	or	officer,	except	where	the	director	or	officer	breached	his	duty	of	loyalty,	failed	to	act	in	good	faith,
engaged	in	intentional	misconduct	or	knowingly	violated	a	law,	or	obtained	an	improper	personal	benefit,	or	in	the	case
of	directors	authorized	the	payment	of	a	dividend	or	approved	a	stock	repurchase	in	violation	of	Delaware	corporate
law.	Our	Certificate	of	Incorporation	provides	that	no	director	shall	be	personally	liable	to	us	or	our	stockholders	for
monetary	damages	for	any	breach	of	fiduciary	duty	as	a	director,	notwithstanding	any	provision	of	law	imposing	such
liability,	except	to	the	extent	that	the	DGCL	prohibits	the	elimination	or	limitation	of	liability	of	directors	for	breaches	of
fiduciary	duty.	Â		Section	145	of	the	DGCL	provides	that	a	corporation	has	the	power	to	indemnify	a	director,	officer,
employee,	or	agent	of	the	corporation,	or	a	person	serving	at	the	request	of	the	corporation	for	another	corporation,
partnership,	joint	venture,	trust	or	other	enterprise	in	related	capacities	against	expenses	(including	attorneysâ€™
fees),	judgments,	fines	and	amounts	paid	in	settlement	actually	and	reasonably	incurred	by	the	person	in	connection
with	an	action,	suit	or	proceeding	to	which	he	was	or	is	a	party	or	is	threatened	to	be	made	a	party	to	any	threatened,
ending	or	completed	action,	suit	or	proceeding	by	reason	of	such	position,	if	such	person	acted	in	good	faith	and	in	a
manner	he	reasonably	believed	to	be	in	or	not	opposed	to	the	best	interests	of	the	corporation,	and,	in	any	criminal
action	or	proceeding,	had	no	reasonable	cause	to	believe	his	conduct	was	unlawful,	except	that,	in	the	case	of	actions
brought	by	or	in	the	right	of	the	corporation,	no	indemnification	shall	be	made	with	respect	to	any	claim,	issue	or
matter	as	to	which	such	person	shall	have	been	adjudged	to	be	liable	to	the	corporation	unless	and	only	to	the	extent
that	the	Court	of	Chancery	or	other	adjudicating	court	determines	that,	despite	the	adjudication	of	liability	but	in	view
of	all	of	the	circumstances	of	the	case,	such	person	is	fairly	and	reasonably	entitled	to	indemnity	for	such	expenses
which	the	Court	of	Chancery	or	such	other	court	shall	deem	proper.	Â		II-1	Â		Â		Our	Certificate	of	Incorporation
provides	that	we	will	indemnify	each	person	who	was	or	is	a	party	or	threatened	to	be	made	a	party	to	any	threatened,
pending	or	completed	action,	suit	or	proceeding	(other	than	an	action	by	or	in	the	right	of	us)	by	reason	of	the	fact	that
he	or	she	is	or	was,	or	has	agreed	to	become,	a	director	or	officer,	or	is	or	was	serving,	or	has	agreed	to	serve,	at	our



request	as	a	director,	officer,	partner,	employee	or	trustee	of,	or	in	a	similar	capacity	with,	another	corporation,
partnership,	joint	venture,	trust	or	other	enterprise	(all	such	persons	being	referred	to	as	an	â€œIndemniteeâ€​),	or	by
reason	of	any	action	alleged	to	have	been	taken	or	omitted	in	such	capacity,	against	all	expenses	(including
attorneysâ€™	fees),	judgments,	fines	and	amounts	paid	in	settlement	actually	and	reasonably	incurred	in	connection
with	such	action,	suit	or	proceeding	and	any	appeal	therefrom,	if	such	Indemnitee	acted	in	good	faith	and	in	a	manner
he	or	she	reasonably	believed	to	be	in,	or	not	opposed	to,	our	best	interests,	and,	with	respect	to	any	criminal	action	or
proceeding,	he	or	she	had	no	reasonable	cause	to	believe	his	or	her	conduct	was	unlawful.	Our	Certificate	of
Incorporation	provides	that	we	will	indemnify	any	Indemnitee	who	was	or	is	a	party	to	an	action	or	suit	by	or	in	the
right	of	us	to	procure	a	judgment	in	our	favor	by	reason	of	the	fact	that	the	Indemnitee	is	or	was,	or	has	agreed	to
become,	a	director	or	officer,	or	is	or	was	serving,	or	has	agreed	to	serve,	at	our	request	as	a	director,	officer,	partner,
employee	or	trustee	of,	or	in	a	similar	capacity	with,	another	corporation,	partnership,	joint	venture,	trust	or	other
enterprise,	or	by	reason	of	any	action	alleged	to	have	been	taken	or	omitted	in	such	capacity,	against	all	expenses
(including	attorneysâ€™	fees)	and,	to	the	extent	permitted	by	law,	amounts	paid	in	settlement	actually	and	reasonably
incurred	in	connection	with	such	action,	suit	or	proceeding,	and	any	appeal	therefrom,	if	the	Indemnitee	acted	in	good
faith	and	in	a	manner	he	or	she	reasonably	believed	to	be	in,	or	not	opposed	to,	our	best	interests,	except	that	no
indemnification	shall	be	made	with	respect	to	any	claim,	issue	or	matter	as	to	which	such	person	shall	have	been
adjudged	to	be	liable	to	us,	unless	a	court	determines	that,	despite	such	adjudication	but	in	view	of	all	of	the
circumstances,	he	or	she	is	entitled	to	indemnification	of	such	expenses.	Notwithstanding	the	foregoing,	to	the	extent
that	any	Indemnitee	has	been	successful,	on	the	merits	or	otherwise,	he	or	she	will	be	indemnified	by	us	against	all
expenses	(including	attorneysâ€™	fees)	actually	and	reasonably	incurred	in	connection	therewith.	Expenses	must	be
advanced	to	an	Indemnitee	under	certain	circumstances.	Â		We	have	entered	into	indemnification	agreements	with	each
of	our	directors	and	officers.	These	indemnification	agreements	may	require	us,	among	other	things,	to	indemnify	our
directors	and	officers	for	some	expenses,	including	attorneysâ€™	fees,	judgments,	fines	and	settlement	amounts
incurred	by	a	director	or	officer	in	any	action	or	proceeding	arising	out	of	his	or	her	service	as	one	of	our	directors	or
officers,	or	any	of	our	subsidiaries	or	any	other	company	or	enterprise	to	which	the	person	provides	services	at	our
request.	Â		We	maintain	a	general	liability	insurance	policy	that	covers	certain	liabilities	of	directors	and	officers	of	our
corporation	arising	out	of	claims	based	on	acts	or	omissions	in	their	capacities	as	directors	or	officers.Â		Â		Item	15.
Recent	Sales	of	Unregistered	Securities.	Â		Set	forth	below	is	information	regarding	unregistered	securities	issued	by
us	within	the	past	threeÂ	years	(as	adjusted	for	the	Reverse	Split	and	subject	to	adjustment	based	on	issuances	of
additional	shares	as	applicable	due	to	the	rounding	up	of	fractional	shares	resulting	from	the	Reverse	Split).	Also
included	is	the	consideration	received	by	us	for	such	unregistered	securities	and	information	relating	to	the	section	of
the	Securities	Act,	or	rule	of	the	SEC,	under	which	exemption	from	registration	was	claimed.	Â		Â		â—​	During	the
nineÂ	months	ended	SeptemberÂ	30,	2021,	we	issued	a	total	of	16,372	unregistered	shares	of	Class	A	common	stock,
with	an	aggregate	value	of	$1.2Â	million,	as	consideration	under	various	pre-existing	consulting	and	license
agreements.	More	specifically,	of	the	amount	noted	in	the	prior	sentence,	11,039	shares	were	issued	to	University	of
Miami	and	5,333	shares	were	issued	to	the	Companyâ€™s	investor	relations	consultants.	Â		Â		â—​	On	NovemberÂ	30,
2021,	we	entered	into	a	Purchase	Agreement	with	the	Purchasers	(as	defined	therein)	for	the	purchase	and	sale	of
(a)Â	an	aggregate	of	116,935	shares	of	our	Class	A	common	stock	and	warrants	to	purchase	116,935	shares	of	Class	A
common	stock	(â€œPIPE	purchaser	warrantsâ€​)	at	an	initial	exercise	price	of	$175.00	per	share,	at	a	combined
purchase	price	of	$175.00	per	share	of	Class	A	common	stock	and	PIPE	purchaser	warrants.	We	also	issued	warrants	to
purchase	4,679	shares	of	Class	A	common	stock	at	an	initial	exercise	price	of	$175.00	per	share	to	the	representatives
in	the	transaction	(â€œPIPE	placement	agent	warrantsâ€​	and	together	with	the	PIPE	purchaser	warrants,	the	â€œPIPE
warrantsâ€​).	The	shares	of	Class	A	common	stock	and	the	PIPE	warrants	were	issued	at	a	closing	on	DecemberÂ	3,
2021.	Â		II-2	Â		Â		Â		â—​	On	October	13,	2023,	in	a	private	placement	concurrent	with	a	registered	direct	offering,	we
agreed	to	sell	to	an	institutional	accredited	investor	unregistered	Series	A	warrants	to	purchase	up	to	an	aggregate	of
242,425	shares	of	its	Class	A	common	stock	and	unregistered	Series	B	warrants	to	purchase	up	to	an	aggregate	of
242,425	shares	of	its	Class	A	common	stock.	The	unregistered	Series	A	warrants	have	an	exercise	price	of	$16.50	per
share,	became	exercisable	commencing	on	the	effective	date	of	stockholder	approval	of	the	issuance	of	the	Series	A
warrants	and	the	shares	issuable	thereunder,	and	expire	on	April	13,	2029.	The	unregistered	Series	B	warrants	have	an
exercise	price	of	$16.50	per	share,	became	exercisable	commencing	on	the	effective	date	of	stockholder	approval	of	the
issuance	of	the	Series	B	warrants	and	the	shares	issuable	thereunder,	and	expire	on	April	14,	2025.	The	October	private
placement	warrants	were	issued	at	a	closing	on	October	13,	2023,	pursuant	to	the	terms	of	a	securities	purchase
agreement	dated	October	11,	2023.	Â		Â		â—​	Pursuant	to	an	engagement	letter,	on	October	13,	2023,	we	issued	to
Wainwright,	or	its	designees,	warrants	to	purchase	16,971	shares	of	Class	A	common	stock	(the	â€œOctober	placement
agent	warrantsâ€​).	The	October	2023	placement	agent	warrants	have	substantially	the	same	terms	as	the	October
private	placement	warrants,	except	that	the	October	placement	agent	warrants	have	an	exercise	price	equal	to
$20.625,	or	125%	of	the	offering	price	per	share	of	Class	A	common	stock	sold	in	the	October	registered	direct	offering,
and	the	October	placement	agent	warrants	expire	on	October	11,	2028.	Â		Â		â—​	On	December	22,	2023,	in	a	private
placement	concurrent	with	a	registered	direct	offering,	we	sold	to	an	institutional	accredited	investor	long-term
warrants	to	purchase	up	to	an	aggregate	of	135,531	shares	of	Class	A	common	stock.	The	December	private	placement
warrants	have	an	exercise	price	of	$16.20	per	share,	became	immediately	exercisable	upon	the	issuance	of	the
December	private	placement	warrants	and	the	shares	issuable	thereunder,	and	expire	on	June	22,	2029.	The	December
2023	private	placement	warrants	were	issued	at	a	closing	on	December	22,	2023,	pursuant	to	the	terms	of	a	securities
purchase	agreement	dated	December	20,	2023.	Â		Â		â—​	Pursuant	to	an	engagement	letter,	on	December	22,	2023,	we
issued	to	Wainwright,	or	its	designees,	warrants	to	purchase	9,489	shares	of	Class	A	common	stock.	The	December
placement	agent	warrants	have	substantially	the	same	terms	as	the	December	private	placement	warrants,	except	that
the	December	placement	agent	warrants	have	an	exercise	price	equal	to	$21.813,	or	125%	of	the	offering	price	per
share	of	Class	A	common	stock	sold	in	the	December	registered	direct	offering,	and	the	December	placement	agent
warrants	expire	on	December	20,	2028.	Â		Â		Â		Â		â—​Â		In	April	2024,	we	agreed	to	issue	stock	options	to	a	third-party
service	provider	exercisable	for	up	to	50,000	shares	of	Class	A	common	stock,	an	exercise	price	of	$2.15	per	share,	and
quarterly	vesting	over	a	three	year	period.	Â		Â		Â		Â		â—​	On	April	18,	2024,	in	a	private	placement	transaction,	we
issued	to	certain	institutional	accredited	investors	long-term	warrants	to	purchase	up	to	an	aggregate	of	4,799,488
shares	of	Class	A	common	stock.	The	Series	C	warrants	and	Series	D	warrants	both	have	an	exercise	price	of	$2.35	per
share,	became	immediately	exercisable	upon	the	issuance	the	warrants	and	the	shares	issuable	thereunder,	and	expire
on	April	18,	2029	and	April	18,	2026,	respectively.	The	Series	C/D	warrants	were	issued	at	a	closing	on	April	18,	2024,



pursuant	to	the	terms	of	a	Warrant	Inducement	Letter	signed	April	16,	2024.	Â		Â		Â		Â		â—​	Pursuant	to	an	engagement
letter,	on	April	18,	2024,	we	issued	to	Wainwright,	or	its	designees,	warrants	to	purchase	167,982	shares	of	Class	A
common	stock.	The	April	placement	agent	warrants	have	substantially	the	same	terms	as	the	Series	C	warrants,	except
that	the	April	placement	agent	warrants	have	an	exercise	price	equal	to	$3.25.	Â		II-3	Â		Â		Â		â—​	On	June	18,	2024,	in	a
private	placement	transaction,	we	issued	to	certain	institutional	accredited	investors	long-term	warrants	to	purchase	up
to	an	aggregate	of	3,395,782	shares	of	Class	A	common	stock.	The	June	private	placement	warrants	have	an	exercise
price	of	$2.50	per	share,	became	immediately	exercisable	upon	the	issuance	of	the	warrants	and	the	shares	issuable
thereunder,	and	expire	on	June	18,	2026.	The	June	private	placement	warrants	were	issued	at	a	closing	on	June	18,
2024,	pursuant	to	the	terms	of	a	June	Warrant	Inducement	Letter	signed	June	17,	2024.	Â		Â		Â		Â		â—​	Pursuant	to	an
engagement	letter,	on	June	18,	2024,	we	issued	to	Wainwright,	or	its	designees,	June	placement	agent	warrants	and
prior	placement	agent	warrants	to	purchase	118,852	shares	and	49,130	shares	of	Class	A	common	stock,	respectively.
The	June	placement	agent	warrants	have	substantially	the	same	terms	as	the	June	private	placement	warrants,	except
that	the	June	placement	agent	warrants	have	an	exercise	price	equal	to	$3.25,	and	the	prior	placement	agent	warrants
have	an	exercise	price	equal	to	$2.9375.	Â		Â		Â		Â		â—​	On	July	19,	2024,	in	a	private	placement	concurrent	with	a
registered	direct	offering,	we	sold	to	institutional	accredited	investors	warrants	to	purchase	up	to	an	aggregate	of
2,236,026	shares	of	Class	A	common	stock.	The	July	private	placement	warrants	have	an	exercise	price	of	$3.90	per
share,	became	immediately	exercisable	upon	the	issuance	of	the	July	private	placement	warrants	and	the	shares
issuable	thereunder,	and	expire	on	July	20,	2026.	The	July	private	placement	warrants	were	issued	at	a	closing	on	July
19,	2024,	pursuant	to	the	terms	of	the	securities	purchase	agreement	dated	July	18,	2024	described	herein.	Â		Â		Â		Â		â
—​	Pursuant	to	an	engagement	letter,	on	July	19,	2024,	we	issued	to	Wainwright,	or	its	designees,	July	transaction
placement	agent	warrants	to	purchase	156,522	shares	of	Class	A	common	stock.	The	July	transaction	placement
warrants	have	substantially	the	same	terms	as	the	July	private	placement	warrants,	except	that	the	July	transaction
placement	agent	warrants	have	an	exercise	price	equal	to	$5.0313.	Â		Â		Â		Â		â—​	On	July	17,	2024,	in	connection	with
the	July	10	warrant	exercises	and	pursuant	to	the	terms	of	an	engagement	letter	with	Wainwright,	we	issued	to
Wainwright	warrants	to	purchase	up	to	10,500	shares	of	Class	A	common	stock.	The	first	tranche	July	ordinary	course
placement	agent	warrants	have	substantially	the	same	terms	as	the	June	private	placement	agent	warrants,	except	that
the	first	tranche	July	ordinary	course	placement	agent	warrants	(i)	have	an	exercise	price	of	$3.125	per	share	and	(ii)
expire	July	17,	2026.	Â		Â		Â		Â		â—​	On	July	24,	2024,	in	connection	with	the	July	17	warrant	exercises	and	pursuant	to
the	terms	of	an	engagement	letter	with	Wainwright,	we	issued	to	Wainwright	warrants	to	purchase	up	to	162,344
shares	of	Class	A	common	stock.	The	second	tranche	July	ordinary	course	placement	agent	warrants	have	substantially
the	same	terms	as	the	first	tranche	July	ordinary	course	placement	agent	warrants,	except	that	the	second	tranche	July
ordinary	course	placement	agent	warrants	expire	July	24,	2026.	Â		The	offer	and	sale	of	all	securities	listed	in	this	Item
15	were	made	to	a	limited	number	of	accredited	investors	in	reliance	upon	exemptions	from	the	registration
requirements	pursuant	to	SectionÂ	4(a)(2)Â	under	the	Securities	Act	and	RegulationÂ	D	promulgated	under	the
Securities	Act.	Purchasers	who	purchased	securities	as	described	above	represented	their	intention	to	acquire	the
securities	for	investment	only	and	not	with	a	view	to	or	for	sale	in	connection	with	any	distribution	thereof,	and
appropriate	legends	were	affixed	to	the	share	certificates	issued	in	such	transactions.	Â		II-4	Â		Â		Item	16.	Exhibits	and
Financial	Statement	Schedules	Â		Exhibit	Number	Â		Description	of	Exhibit	2.1	Â		Plan	of	Conversion,	incorporated	by
reference	to	Exhibit	2.1	to	the	Registrantâ€™s	Annual	Report	on	FormÂ	10-K	filed	March	30,	2021	2.2	Â		Certificate	of
Conversion	of	Longeveron	LLC,	incorporated	by	reference	to	Exhibit	2.2	to	the	Registrantâ€™s	Annual	Report	on	Form
10-K	filed	March	30,	2021	3.1	Â		Certificate	of	Incorporation	of	Longeveron	Inc.,	incorporated	by	reference	to	Exhibit
4.1	to	the	Registrantâ€™s	Registration	Statement	on	Form	S-8	filed	on	February	16,	2021	3.2	Â		Certificate	of
Amendment	to	the	Certificate	of	Incorporation,	incorporated	by	reference	to	Exhibit	3.1(a)	to	the	Registrantâ€™s
Current	Report	on	Form	8-K	filed	on	March	19,	2024	3.2	Â		Bylaws	of	Longeveron	Inc.,	incorporated	by	reference	to
Exhibit	4.2	to	the	Registrantâ€™s	Registration	Statement	on	Form	S-8	filed	on	February	16,	2021	3.3	Â		First	Amended
and	Restated	Limited	Liability	Company	Agreement	of	Longeveron	LLC,	effective	December	31,	2014,	incorporated	by
reference	to	Exhibit	3.3	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	3.3.1	Â	
First	Amendment	to	First	Amended	and	Restated	Limited	Liability	Company	Agreement	of	Longeveron	LLC,	effective
July	18,	2017,	incorporated	by	reference	to	Exhibit	3.3.1	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234
filed	January	19,	2021	3.3.2	Â		Second	Amendment	to	First	Amended	and	Restated	Limited	Liability	Company
Agreement	of	Longeveron	LLC,	effective	October	5,	2017,	incorporated	by	reference	to	Exhibit	3.3.2	to	the
Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	3.3.3	Â		Third	Amendment	to	First
Amended	and	Restated	Limited	Liability	Company	Agreement	of	Longeveron	LLC,	effective	October	23,	2017,
incorporated	by	reference	to	Exhibit	3.3.3	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January
19,	2021	3.3.4	Â		Fourth	Amendment	to	First	Amended	and	Restated	Limited	Liability	Company	Agreement	of
Longeveron	LLC,	effective	October	15,	2023,	incorporated	by	reference	to	Exhibit	3.3.4	to	the	Registrantâ€™s
Registration	Statement	No.	333-252234	filed	January	19,	2021	4.1	Â		Specimen	Common	Stock	Certificate	evidencing
the	shares	of	Common	Stock,	incorporated	by	reference	to	Exhibit	4.1	on	Registrantâ€™s	Registration	Statement	No.
333-252234	filed	February	3,	2021	4.2	Â		IPO	Underwriter	Warrants	issued	February	17,	2021,	incorporated	by
reference	to	Exhibit	4.3	to	the	Registrantâ€™s	Annual	Report	on	Form	10-K	filed	on	March	30,	2021	4.3	Â		Form	of
PIPE	Purchaser	Warrant,	incorporated	by	reference	to	Exhibit	10.4	to	the	Registrantâ€™s	Current	Report	on	Form	8-K
filed	December	3,	2021	4.4	Â		Form	of	PIPE	Representative	Warrant,	incorporated	by	reference	to	Exhibit	10.5	to	the
Registrantâ€™s	Current	Report	on	Form	8-K	filed	December	3,	2021	4.5	Â		Form	of	Pre-Funded	Common	Stock
Purchase	Warrant,	incorporated	by	reference	to	Exhibit	4.1	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed
October	13,	2023	4.6	Â		Form	of	Series	A/B	Common	Stock	Purchase	Warrant,	incorporated	by	reference	to	Exhibit	4.2
to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed	October	13,	2023	4.7	Â		Form	of	Placement	Agent	Common
Stock	Purchase	Warrant,	incorporated	by	reference	to	Exhibit	4.3	to	the	Registrantâ€™s	Current	Report	on	Form	8-K
filed	October	13,	2023	4.8	Â		Form	of	Common	Stock	Warrant,	incorporated	by	reference	to	Exhibit	4.1	to	the
Registrantâ€™s	Current	Report	on	Form	8-K	filed	December	20,	2023	4.9	Â		Form	of	Placement	Agent	Warrant,
incorporated	by	reference	to	Exhibit	4.2	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed	December	20,	2023
4.10	Â		Form	of	Pre-Funded	Warrant,	incorporated	by	reference	to	Exhibit	4.1	to	the	Registrantâ€™s	Current	Report	on
Form	8-K	filed	April	11,	2024	4.11	Â		Form	of	Common	Stock	Warrant,	incorporated	by	reference	to	Exhibit	4.2	to	the
Registrantâ€™s	Current	Report	on	Form	8-K	filed	April	11,	2024	Â		II-5	Â		Â		4.12	Â		Form	of	Placement	Agent	Warrant,
incorporated	by	reference	to	Exhibit	4.3	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed	April	11,	2024	4.13	Â	
Form	of	Series	C/D	Common	Stock	Purchase	Warrant,	incorporated	by	reference	to	Exhibit	4.1	to	the	Registrantâ€™s



Current	Report	on	Form	8-K	filed	April	18,	2024	4.14	Â		Form	of	Placement	Agent	Common	Stock	Purchase	Warrant,
incorporated	by	reference	to	Exhibit	4.2	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed	April	18,	2024	4.15	Â	
Form	of	New	Common	Stock	Purchase	Warrant,	incorporated	by	reference	to	Exhibit	4.1	to	the	Registrantâ€™s	Current
Report	on	Form	8-K	filed	June	18,	2024	4.16	Â		Form	of	Placement	Agent	Common	Stock	Purchase	Warrant,
incorporated	by	reference	to	Exhibit	4.2	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed	June	18,	2024	4.17	Â	
Form	of	Common	Stock	Warrant,	incorporated	by	reference	to	Exhibit	4.1	to	the	Registrantâ€™s	Current	Report	on
Form	8-K	filed	July	19,	2024	4.18	Â		Form	of	Placement	Agent	Warrant,	incorporated	by	reference	to	Exhibit	4.2	to	the
Registrantâ€™s	Current	Report	on	Form	8-K	filed	July	19,	2024	4.19*	Â		Form	of	Ordinary	Course	Placement	Agent
Warrant	5.1*	Â		Opinion	of	Buchanan	Ingersoll	&	Rooney	PC	10.1	Â		Exclusive	License	Agreement	dated	November	20,
2014,	between	the	University	of	Miami	and	Longeveron	LLC,	incorporated	by	reference	to	Exhibit	10.1	to	the
Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	10.1.1	Â		Amendment	to	Exclusive
License	Agreement	dated	December	11,	2017,	between	the	University	of	Miami	and	Longeveron	LLC,	incorporated	by
reference	to	Exhibit	10.1.1	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	10.1.2
Â		Second	Amendment	to	Exclusive	License	Agreement	dated	March	3,	2021,	between	the	University	of	Miami	and
Longeveron	Inc.,	incorporated	by	reference	to	Exhibit	10.1	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed
March	9,	2021	10.2	Â		Collaborative	Research	and	Development	Agreement	dated	March	3,	2021,	between	the
University	of	Miami	and	Longeveron	Inc.,	incorporated	by	reference	to	Exhibit	10.2	to	the	Registrantâ€™s	Current
Report	on	Form	8-K	filed	March	9,	2021	10.3	Â		License	Agreement	dated	December	22,	2016,	between	JMHMD
Holdings,	LLC	and	Longeveron	LLC,	incorporated	by	reference	to	Exhibit	10.2	to	the	Registrantâ€™s	Registration
Statement	No.	333-252234	filed	January	19,	2021	10.3.1	Â		First	Amendment	to	License	Agreement	effective	December
22,	2016,	by	and	between	JMHMD	Holdings,	LLC	and	Longeveron	LLC,	incorporated	by	reference	to	Exhibit	10.2.1	to
the	Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	10.4#	Â		Consulting	Services
Agreement,	dated	November	20,	2014,	by	and	between	Longeveron	LLC	and	Joshua	M.	Hare,	M.D.,	incorporated	by
reference	to	Exhibit	10.3	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	10.5	Â	
Lease	Agreement,	dated	October	6,	2015,	by	and	between	Wexford	Miami,	LLC	and	Longeveron	LLC,	incorporated	by
reference	to	Exhibit	10.5	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	10.6	Â	
Grant	Agreement,	dated	October	1,	2020,	by	and	between	the	Maryland	Stem	Cell	Research	Commission,	acting	by	and
through	the	Maryland	Technology	Development	Corporation,	and	Longeveron	LLC,	incorporated	by	reference	to	Exhibit
10.6	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	10.7	Â		Alzheimerâ€™s
Association	Grant	to	Longeveron	LLC,	dated	April	11,	2019,	incorporated	by	reference	to	Exhibit	10.7	to	the
Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	10.8	Â		National	Institutes	of	Health
Grant	to	Longeveron	LLC,	dated	April	26,	2019,	incorporated	by	reference	to	Exhibit	10.8	to	the	Registrantâ€™s
Registration	Statement	No.	333-252234	filed	January	19,	2021	10.9	Â		National	Institutes	of	Health	Grant	to
Longeveron	LLC,	dated	June	24,	2020,	incorporated	by	reference	to	Exhibit	10.9	to	the	Registrantâ€™s	Registration
Statement	No.	333-252234	filed	January	19,	2021	10.10	Â		National	Institutes	of	Health	Grant	to	University	of	Maryland
Baltimore,	dated	September	9,	2020,	incorporated	by	reference	to	Exhibit	10.10	to	the	Registrantâ€™s	Registration
Statement	No.	333-252234	filed	January	19,	2021	10.11	Â		Paycheck	Protection	Program	Promissory	Note	dated	April
16,	2020,	incorporated	by	reference	to	Exhibit	10.11	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234
filed	January	19,	2021	10.12	Â		2017	Longeveron	LLC	Incentive	Plan,	dated	July	18,	2017,	incorporated	by	reference	to
Exhibit	10.12	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234	filed	January	19,	2021	Â		II-6	Â		Â		10.13
Â		Longeveron	Inc.	2021	Incentive	Award	Plan,	incorporated	by	reference	to	Exhibit	10.13	on	Registrantâ€™s
Registration	Statement	No.	333-252234	filed	February	3,	2021	10.14	Â		Amended	and	Restated	Longeveron	Inc.	2021
Incentive	Award	Plan,	incorporated	by	reference	to	Appendix	A	to	the	Registrantâ€™s	Definitive	Proxy	Statement	on
Schedule	14A	filed	with	the	SEC	on	April	28,	2023	10.15	Â		Second	Amended	and	Restated	Longeveron	Inc.	2021
Incentive	Award	Plan,	incorporated	by	reference	to	Appendix	A	to	the	Registrantâ€™s	Definitive	Proxy	Statement	on
Schedule	14A	filed	with	the	SEC	on	May	20,	2024	10.16	Â		Form	of	Indemnification	Agreement	for	Officers	and
Directors,	incorporated	by	reference	to	ExhibitÂ	10.14	to	the	Registrantâ€™s	Registration	Statement	No.	333-252234
filed	February	3,	2021	10.17	Â		Form	of	Securities	Purchase	Agreement,	incorporated	by	reference	to	Exhibit	10.1	to
the	Registrantâ€™s	Current	Report	on	Form	8-K	filed	December	3,	2021	10.18	Â		Form	of	Registration	Rights
Agreement,	incorporated	by	reference	to	Exhibit	10.3	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed
December	3,	2021	10.19	Â		Form	of	Securities	Purchase	Agreement,	incorporated	by	reference	to	Exhibit	10.1	to	the
Registrantâ€™s	Current	Report	on	Form	8-K	filed	October	13,	2023	10.20	Â		Form	of	Securities	Purchase	Agreement,
incorporated	by	reference	to	Exhibit	10.1	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed	December	22,	2023
10.21	Â		Form	of	Securities	Purchase	Agreement,	incorporated	by	reference	to	Exhibit	10.1	to	the	Registrantâ€™s
Current	Report	on	Form	8-K	filed	April	11,	2024	10.22	Â		Form	of	Warrant	Amendment	Agreement,	dated	April	8,	2024,
by	and	between	the	Company	and	the	Purchasers	signatory	thereto,	incorporated	by	reference	to	Exhibit	10.2	to	the
Registrantâ€™s	Current	Report	on	Form	8-K	filed	April	11,	2024	10.23	Â		Form	of	Inducement	Letter	Agreement,	dated
April	16,	2024,	by	and	between	the	Company	and	each	Holder,	incorporated	by	reference	to	Exhibit	10.1	to	the
Registrantâ€™s	Current	Report	on	Form	8-K	filed	April	18,	2024	10.24	Â		Form	of	Inducement	Letter	Agreement,	dated
June	17,	2024,	by	and	between	the	Company	and	each	Holder,	incorporated	by	reference	to	Exhibit	10.1	to	the
Registrantâ€™s	Current	Report	on	Form	8-K	filed	June	18,	2024	10.25	Â		Form	of	Securities	Purchase	Agreement,
dated	July	18,	2024,	incorporated	by	reference	to	the	Registrantâ€™s	Current	Report	on	Form	8-K	filed	July	19,	2024
21.1	Â		Subsidiaries	of	the	Registrant,	incorporated	by	reference	to	Exhibit	21.1	to	the	Registrantâ€™s	Registration
Statement	No.	333-252234	filed	January	19,	2021	23.1*	Â		Consent	of	Marcum	LLP,	independent	registered	public
accounting	firm	23.2*	Â		Consent	of	Buchanan	Ingersoll	&	Rooney	PC	(included	in	Exhibit	5.1)	24.1*	Â		Power	of
Attorney	(included	on	signature	page	to	this	Registration	Statement)	101.INS	Â		Inline	XBRL	Instance	Document
101.SCH	Â		Inline	XBRL	Taxonomy	Extension	Schema	Document	101.CAL	Â		Inline	XBRL	Taxonomy	Extension
Calculation	Linkbase	Document	101.DEF	Â		Inline	XBRL	Taxonomy	Extension	Definition	Linkbase	Document	101.LAB	Â	
Inline	XBRL	Taxonomy	Extension	Label	Linkbase	Document	101.PRE	Â		Inline	XBRL	Taxonomy	Extension	Presentation
Linkbase	Document	104	Â		Cover	Page	Interactive	Data	File	(embedded	within	the	Inline	XBRL	document	and	included
in	ExhibitÂ	101)	107*	Â		Filing	Fee	Table	Â		*	Filed	herewith	#	Indicates	management	contract	or	compensatory	plan.
Â		II-7	Â		Â		Item	17.	Undertakings.	Â		(a)	The	undersigned	registrant	hereby	undertakes:	Â		(1)	To	file,	during	any
period	in	which	offers	or	sales	are	being	made,	a	post-effective	amendment	to	this	registration	statement:	Â		(i)	To
include	any	prospectus	required	by	Section	10(a)(3)	of	the	Securities	Act	of	1933;	Â		(ii)	To	reflect	in	the	prospectus	any
facts	or	events	arising	after	the	effective	date	of	the	registration	statement	(or	the	most	recent	post-effective



amendment	thereof)	which,	individually	or	in	the	aggregate,	represent	a	fundamental	change	in	the	information	set
forth	in	the	registration	statement.	Notwithstanding	the	foregoing,	any	increase	or	decrease	in	volume	of	securities
offered	(if	the	total	dollar	value	of	securities	offered	would	not	exceed	that	which	was	registered)	and	any	deviation
from	the	low	or	high	end	of	the	estimated	maximum	offering	range	may	be	reflected	in	the	form	of	prospectus	filed	with
the	Commission	pursuant	to	Rule	424(b)	if,	in	the	aggregate,	the	changes	in	volume	and	price	represent	no	more	than	a
20	percent	change	in	the	maximum	aggregate	offering	price	set	forth	in	the	â€œCalculation	of	Registration	Feeâ€​	table
in	the	effective	registration	statement;	and	Â		(iii)	To	include	any	material	information	with	respect	to	the	plan	of
distribution	not	previously	disclosed	in	this	registration	statement	or	any	material	change	to	such	information	in	this
registration	statement;	Â		provided,	however,	that	Paragraphs	(i),	(ii),	and	(iii)Â	of	this	section	do	not	apply	if	the
information	required	to	be	included	in	a	post-effective	amendment	by	those	paragraphs	is	contained	in	reports	filed
with	or	furnished	to	the	Commission	by	the	registrant	pursuant	to	section	13	or	section	15(d)Â	of	the	Securities
Exchange	Act	of	1934	that	are	incorporated	by	reference	in	this	registration	statement,	Â		(2)	That,	for	the	purpose	of
determining	any	liability	under	the	Securities	Act	of	1933,	each	such	post-effective	amendment	shall	be	deemed	to	be	a
new	registration	statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time
shall	be	deemed	to	be	the	initial	bona	fide	offering	thereof.	Â		(3)	To	remove	from	registration	by	means	of	a	post-
effective	amendment	any	of	the	securities	being	registered	which	remain	unsold	at	the	termination	of	the	offering.	Â	
(4)	That,	for	the	purpose	of	determining	liability	under	the	Securities	Act	of	1933	to	any	purchaser:	each	prospectus
filed	pursuant	to	Rule	424(b)	as	part	of	a	registration	statement	relating	to	an	offering,	other	than	registration
statements	relying	on	Rule	430B	or	other	than	prospectuses	filed	in	reliance	on	Rule	430A,	shall	be	deemed	to	be	part
of	and	included	in	the	registration	statement	as	of	the	date	it	is	first	used	after	effectiveness;	provided,	however,	that	no
statement	made	in	a	registration	statement	or	prospectus	that	is	part	of	the	registration	statement	or	made	in	a
document	incorporated	or	deemed	incorporated	by	reference	into	the	registration	statement	or	prospectus	that	is	part
of	the	registration	statement	will,	as	to	a	purchaser	with	a	time	of	contract	of	sale	prior	to	such	first	use,	supersede	or
modify	any	statement	that	was	made	in	the	registration	statement	or	prospectus	that	was	part	of	the	registration
statement	or	made	in	any	such	document	immediately	prior	to	such	date	of	first	use.	Â		(b)	The	undersigned	registrant
hereby	undertakes	that,	for	purposes	of	determining	any	liability	under	the	Securities	Act	of	1933,	each	filing	of	the
registrantâ€™s	annual	report	pursuant	to	section	13(a)	or	section	15(d)	of	the	Securities	Exchange	Act	of	1934	(and,
where	applicable,	each	filing	of	an	employee	benefit	planâ€™s	annual	report	pursuant	to	section	15(d)	of	the	Securities
Exchange	Act	of	1934)	that	is	incorporated	by	reference	in	the	registration	statement	shall	be	deemed	to	be	a	new
registration	statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be
deemed	to	be	the	initial	bona	fide	offering	thereof.	Â		(c)	Insofar	as	indemnification	for	liabilities	arising	under	the
Securities	Act	of	1933	may	be	permitted	to	directors,	officers	and	controlling	persons	of	the	registrant	pursuant	to	the
foregoing	provisions,	or	otherwise,	the	registrant	has	been	advised	that	in	the	opinion	of	the	Securities	and	Exchange
Commission	such	indemnification	is	against	public	policy	as	expressed	in	the	Securities	Act	and	is,	therefore,
unenforceable.	In	the	event	that	a	claim	for	indemnification	against	such	liabilities	(other	than	the	payment	by	the
registrant	of	expenses	incurred	or	paid	by	a	director,	officer	or	controlling	person	of	the	registrant	in	the	successful
defense	of	any	action,	suit	or	proceeding)	is	asserted	by	such	director,	officer	or	controlling	person	in	connection	with
the	securities	being	registered,	the	registrant	will,	unless	in	the	opinion	of	its	counsel	the	matter	has	been	settled	by
controlling	precedent,	submit	to	a	court	of	appropriate	jurisdiction	the	question	whether	such	indemnification	by	it	is
against	public	policy	as	expressed	in	the	Securities	Act	and	will	be	governed	by	the	final	adjudication	of	such	issue.	Â	
II-8	Â		Â		SIGNATURES	Â		Pursuant	to	the	requirements	of	the	Securities	Act	of	1933,	the	Registrant	has	duly	caused
this	Registration	Statement	on	Form	S-1	to	be	signed	on	its	behalf	by	the	undersigned,	thereunto	duly	authorized,	in
Miami,	Florida,	on	this	6	day	of	August,	2024.	Â		Â		LONGEVERON	INC.	Â		Â		Â		By:	/s/	Waâ€™el	Hashad	Â		Name:Â	
Waâ€™el	Hashad	Â		Title:	Chief	Executive	Officer	Â		POWER	OF	ATTORNEY	Â		Each	person	whose	signature	appears
below	constitutes	and	appoints	Waâ€™el	Hashad,	Lisa	Locklear	and	Paul	Lehr	and	each	of	them	singly,	his	or	her	true
and	lawful	attorneys-in-fact	and	agents,	with	full	power	of	substitution	and	resubstitution,	for	him	or	her	and	in	his	or
her	name,	place	and	stead,	in	any	and	all	capacities,	to	sign	this	Registration	Statement	on	Form	S-1	and	any	and	all
amendments	(including	post-effective	amendments)	thereto	of	Longeveron	Inc.	and	to	file	the	same,	with	all	exhibits
thereto	and	all	other	documents	in	connection	therewith,	with	the	SEC,	granting	unto	each	said	attorney-in-fact	and
agents	full	power	and	authority	to	do	and	perform	each	and	every	act	in	person,	hereby	ratifying	and	confirming	all	that
said	attorneys-in-fact	and	agents	or	either	of	them	or	their,	his	or	her	substitute	or	substitutes	may	lawfully	do	or	cause
to	be	done	by	virtue	hereof.	Â		Pursuant	to	the	requirements	of	the	Securities	ActÂ	ofÂ	1933,	this	registration	statement
on	FormÂ	S-1	has	been	signed	by	the	following	persons	in	the	capacities	and	on	the	dates	indicated.	Â		Signature	Â	
Title	Â		Date	Â		Â		Â		Â		Â		/s/	Waâ€™el	Hashad	Â		Chief	Executive	Officer	and	Director	Â		August	6,	2024	Waâ€™el
Hashad	Â		(principal	executive	officer)	Â		Â		Â		Â		Â		Â		Â		/s/	Lisa	A.	Locklear	Â		Chief	Financial	Officer	Â		August	6,
2024	Lisa	A.	Locklear	Â		(principal	financial	and	accounting	officer)	Â		Â		Â		Â		Â		Â		Â		/s/	Joshua	Hare	Â		Director	Â	
August	6,	2024	Joshua	M.	Hare	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Neil	Hare	Â		Director	Â		August	6,	2024	Neil	E.	Hare	Â		Â		Â	
Â		Â		Â		Â		Â		Â		/s/	Rock	Soffer	Â		Director	Â		August	6,	2024	Rock	Soffer	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Richard	Kender	Â	
Director	Â		August	6,	2024	Richard	Kender	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Khoso	Baluch	Â		Director	Â		August	6,	2024
Khoso	Baluch	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Ursula	Ungaro	Â		Director	Â		August	6,	2024	Ursula	Ungaro	Â		Â		Â		Â		Â		Â		Â	
Â		Â		/s/	Neha	Motwani	Â		Director	Â		August	6,	2024	Neha	Motwani	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Roger	Hajjar	Â		Director
Â		August	6,	2024	Roger	J.	Hajjar	Â		Â		Â		Â		Â		Â		II-9	Â		Â		false	0001721484	0001721484	2024-01-01	2024-03-31	EX-
4.19	2	ea021066401ex4-19_longeveron.htm	FORM	OF	ORDINARY	COURSE	PLACEMENT	AGENT	WARRANT	Exhibit
4.19	Â		NEITHER	THIS	SECURITY	NOR	THE	SECURITIES	FOR	WHICH	THIS	SECURITY	IS	EXERCISABLE	HAVE
BEEN	REGISTERED	WITH	THE	SECURITIES	AND	EXCHANGE	COMMISSION	OR	THE	SECURITIES	COMMISSION
OF	ANY	STATE	IN	RELIANCE	UPON	AN	EXEMPTION	FROM	REGISTRATION	UNDER	THE	SECURITIES	ACT	OF
1933,	AS	AMENDED	(THE	â€œSECURITIES	ACTâ€​),	AND,	ACCORDINGLY,	MAY	NOT	BE	OFFERED	OR	SOLD
EXCEPT	PURSUANT	TO	AN	EFFECTIVE	REGISTRATION	STATEMENT	UNDER	THE	SECURITIES	ACT	OR	PURSUANT
TO	AN	AVAILABLE	EXEMPTION	FROM,	OR	IN	A	TRANSACTION	NOT	SUBJECT	TO,	THE	REGISTRATION
REQUIREMENTS	OF	THE	SECURITIES	ACT	AND	IN	ACCORDANCE	WITH	APPLICABLE	STATE	SECURITIES	LAWS.
THIS	SECURITY	AND	THE	SECURITIES	ISSUABLE	UPON	EXERCISE	OF	THIS	SECURITY	MAY	BE	PLEDGED	IN
CONNECTION	WITH	A	BONA	FIDE	MARGIN	ACCOUNT	OR	OTHER	LOAN	SECURED	BY	SUCH	SECURITIES.	Â	
PLACEMENT	AGENT	CLASS	A	COMMON	STOCK	PURCHASE	WARRANT	Â		LONGEVERON	INC.	Â	Â		Warrant	Shares:
______	Issue	Date:	July	__,	20241	Â	Initial	Exercise	Date:	July	__,	20242	Â		THIS	PLACEMENT	AGENT	CLASS	A
COMMON	STOCK	PURCHASE	WARRANT	(the	â€œWarrantâ€​)	certifies	that,	for	value	received,	_____________	or	its



assigns	(the	â€œHolderâ€​)	is	entitled,	upon	the	terms	and	subject	to	the	limitations	on	exercise	and	the	conditions
hereinafter	set	forth,	at	any	time	on	or	after	the	date	set	forth	above	(the	â€œInitial	Exercise	Dateâ€​)	and	on	or	prior	to
5:00	p.m.	(New	York	City	time)	on	July	__,	20263	(the	â€œTermination	Dateâ€​)	but	not	thereafter,	to	subscribe	for	and
purchase	from	LONGEVERON	INC.,	a	Delaware	corporation	(the	â€œCompanyâ€​),	up	to	______	shares	(as	subject	to
adjustment	hereunder,	the	â€œWarrant	Sharesâ€​)	of	the	Companyâ€™s	Common	Stock	(as	defined	herein).	The
purchase	price	of	one	share	of	Common	Stock	under	this	Warrant	shall	be	equal	to	the	Exercise	Price,	as	defined	in
Section	2(b).	This	Warrant	is	being	issued	pursuant	to	that	certain	Engagement	Agreement,	by	and	between	the
Company	and	H.C.	Wainwright	&	Co.,	LLC,	dated	as	of	March	1,	2024,	as	amended	on	April	3,	2024,	April	9,	2024,	April
16,	2024,	and	June	17,	2024	(the	â€œEngagement	Letterâ€​).	Â		Â		1Note	to	Draft:	There	are	two	tranches	of	placement
agent	warrants:	-For	the	first	tranche,	based	on	the	June	2024	private	placement	warrants	exercised	on	July	10,	2024,
the	issue	date	is	July	17,	2024.	-For	the	second	tranche,	based	on	the	June	2024	private	placement	warrants	exercised
on	July	17,	2024,	the	issue	date	is	July	24,	2024.	2Note	to	Draft:	Both	tranches	of	warrants	are	immediately	exercisable.
3Note	to	Draft:	There	are	two	tranches	of	placement	agent	warrants:	-For	the	first	tranche,	based	on	the	June	2024
private	placement	warrants	exercised	on	July	10,	2024,	the	expiration	is	July	17,	2026.	-For	the	second	tranche,	based
on	the	June	2024	private	placement	warrants	exercised	on	July	17,	2024,	the	expiration	date	is	July	24,	2026.	Â		1	Â		Â	
Section	1.	Definitions.	In	addition	to	the	terms	defined	elsewhere	in	this	Warrant,	the	following	terms	have	the
meanings	indicated	in	this	Section	1:	Â		â€œAffiliateâ€​	means	any	Person	that,	directly	or	indirectly	through	one	or
more	intermediaries,	controls	or	is	controlled	by	or	is	under	common	control	with	a	Person,	as	such	terms	are	used	in
and	construed	under	Rule	405	under	the	Securities	Act.	Â		â€œBoard	of	Directorsâ€​	means	the	board	of	directors	of	the
Company.	Â		â€œBusiness	Dayâ€​	means	any	day	other	than	Saturday,	Sunday	or	other	day	on	which	commercial	banks
in	The	City	of	New	York	are	authorized	or	required	by	law	to	remain	closed;	provided,	however,	for	clarification,
commercial	banks	shall	not	be	deemed	to	be	authorized	or	required	by	law	to	remain	closed	due	to	â€œstay	at	homeâ€​,
â€œshelter-in-placeâ€​,	â€œnon-essential	employeeâ€​	or	any	other	similar	orders	or	restrictions	or	the	closure	of	any
physical	branch	locations	at	the	direction	of	any	governmental	authority	so	long	as	the	electronic	funds	transfer
systems	(including	for	wire	transfers)	of	commercial	banks	in	The	City	of	New	York	generally	are	open	for	use	by
customers	on	such	day.	Â		â€œCommissionâ€​	means	the	United	States	Securities	and	Exchange	Commission.	Â	
â€œCommon	Stockâ€​	means	the	Class	A	common	stock	of	the	Company,	par	value	$0.001	per	share,	and	any	other
class	of	securities	into	which	such	securities	may	hereafter	be	reclassified	or	changed.	Â		â€œCommon	Stock
Equivalentsâ€​	means	any	securities	of	the	Company	or	the	Subsidiaries	which	would	entitle	the	holder	thereof	to
acquire	at	any	time	Common	Stock,	including,	without	limitation,	any	debt,	preferred	stock,	right,	option,	warrant	or
other	instrument	that	is	at	any	time	convertible	into	or	exercisable	or	exchangeable	for,	or	otherwise	entitles	the	holder
thereof	to	receive,	Common	Stock.	Â		â€œExchange	Actâ€​	means	the	Securities	Exchange	Act	of	1934,	as	amended,
and	the	rules	and	regulations	promulgated	thereunder.	Â		â€œPersonâ€​	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.	Â		â€œRule	144â€​	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.	Â		â€œSecurities	Actâ€​	means	the	Securities	Act	of	1933,	as	amended,	and	the	rules
and	regulations	promulgated	thereunder.	Â		2	Â		Â		â€œSubsidiaryâ€​	means	any	subsidiary	of	the	Company	required	to
be	listed	pursuant	to	Item	601(b)(21)	of	Regulation	S-K.	Â		â€œTrading	Dayâ€​	means	a	day	on	which	the	principal
Trading	Market	is	open	for	trading.	Â		â€œTrading	Marketâ€​	means	any	of	the	following	markets	or	exchanges	on
which	the	Common	Stock	is	listed	or	quoted	for	trading	on	the	date	in	question:	the	NYSE	American,	the	Nasdaq
Capital	Market,	the	Nasdaq	Global	Market,	the	Nasdaq	Global	Select	Market	or	the	New	York	Stock	Exchange	(or	any
successors	to	any	of	the	foregoing).	Â		â€œTransfer	Agentâ€​	means	Colonial	Stock	Transfer	Company,	Inc.,	the	current
transfer	agent	of	the	Company,	with	a	mailing	address	of	7840	S	700	E,	Sandy,	UT	84070,	and	any	successor	transfer
agent	of	the	Company.	Â		â€œWarrantsâ€​	means	this	Warrant	and	other	Common	Stock	purchase	warrants	issued	by
the	Company	pursuant	to	the	Engagement	Letter.	Â		Section	2.	Exercise.	Â		a)	Exercise	of	Warrant.	Exercise	of	the
purchase	rights	represented	by	this	Warrant	may	be	made,	in	whole	or	in	part,	at	any	time	or	times	on	or	after	the
Initial	Exercise	Date	and	on	or	before	the	Termination	Date	by	delivery	to	the	Company	of	a	duly	executed	PDF	copy
submitted	by	e-mail	(or	e-mail	attachment)	of	the	Notice	of	Exercise	in	the	form	annexed	hereto	(the	â€œNotice	of
Exerciseâ€​).	Within	the	earlier	of	(i)	one	(1)	Trading	Day	and	(ii)	the	number	of	Trading	Days	comprising	the	Standard
Settlement	Period	(as	defined	in	Section	2(d)(i)	herein)	following	the	date	of	exercise	as	aforesaid,	the	Holder	shall
deliver	the	aggregate	Exercise	Price	for	the	Warrant	Shares	specified	in	the	applicable	Notice	of	Exercise	by	wire
transfer	or	cashierâ€™s	check	drawn	on	a	United	States	bank	unless	the	cashless	exercise	procedure	specified	in
Section	2(c)	below	is	specified	in	the	applicable	Notice	of	Exercise.	No	ink-original	Notice	of	Exercise	shall	be	required,
nor	shall	any	medallion	guarantee	(or	other	type	of	guarantee	or	notarization)	of	any	Notice	of	Exercise	be	required.
Notwithstanding	anything	herein	to	the	contrary,	the	Holder	shall	not	be	required	to	physically	surrender	this	Warrant
to	the	Company	until	the	Holder	has	purchased	all	of	the	Warrant	Shares	available	hereunder	and	the	Warrant	has	been
exercised	in	full,	in	which	case,	the	Holder	shall	surrender	this	Warrant	to	the	Company	for	cancellation	within	three
(3)	Trading	Days	of	the	date	on	which	the	final	Notice	of	Exercise	is	delivered	to	the	Company.	Partial	exercises	of	this
Warrant	resulting	in	purchases	of	a	portion	of	the	total	number	of	Warrant	Shares	available	hereunder	shall	have	the
effect	of	lowering	the	outstanding	number	of	Warrant	Shares	purchasable	hereunder	in	an	amount	equal	to	the
applicable	number	of	Warrant	Shares	purchased.	The	Holder	and	the	Company	shall	maintain	records	showing	the
number	of	Warrant	Shares	purchased	and	the	date	of	such	purchases.	The	Company	shall	deliver	any	objection	to	any
Notice	of	Exercise	within	one	(1)	Trading	Day	of	receipt	of	such	notice.	The	Holder	and	any	assignee,	by	acceptance	of
this	Warrant,	acknowledge	and	agree	that,	by	reason	of	the	provisions	of	this	paragraph,	following	the	purchase	of	a
portion	of	the	Warrant	Shares	hereunder,	the	number	of	Warrant	Shares	available	for	purchase	hereunder	at	any	given
time	may	be	less	than	the	amount	stated	on	the	face	hereof.	Â		3	Â		Â		b)	Exercise	Price.	The	exercise	price	per	share	of
Common	Stock	under	this	Warrant	shall	be	$3.125,	subject	to	adjustment	hereunder	(the	â€œExercise	Priceâ€​).	Â		c)
Cashless	Exercise.	If	at	the	time	of	exercise	hereof	there	is	no	effective	registration	statement	registering,	or	the
prospectus	contained	therein	is	not	available	for	the	resale	of	the	Warrant	Shares	by	the	Holder,	then	this	Warrant	may
also	be	exercised,	in	whole	or	in	part,	at	such	time	by	means	of	a	â€œcashless	exerciseâ€​	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:	Â	
(A)	=as	applicable:	(i)	the	VWAP	on	the	Trading	Day	immediately	preceding	the	date	of	the	applicable	Notice	of
Exercise	if	such	Notice	of	Exercise	is	(1)	both	executed	and	delivered	pursuant	to	Section	2(a)	hereof	on	a	day	that	is



not	a	Trading	Day	or	(2)	both	executed	and	delivered	pursuant	to	Section	2(a)	hereof	on	a	Trading	Day	prior	to	the
opening	of	â€œregular	trading	hoursâ€​	(as	defined	in	Rule	600(b)	of	Regulation	NMS	promulgated	under	the	federal
securities	laws)	on	such	Trading	Day,	(ii)	at	the	option	of	the	Holder,	either	(y)	the	VWAP	on	the	Trading	Day
immediately	preceding	the	date	of	the	applicable	Notice	of	Exercise	or	(z)	the	Bid	Price	of	the	Common	Stock	on	the
principal	Trading	Market	as	reported	by	Bloomberg	L.P.	(â€œBloombergâ€​)	as	of	the	time	of	the	Holderâ€™s	execution
of	the	applicable	Notice	of	Exercise	if	such	Notice	of	Exercise	is	executed	during	â€œregular	trading	hoursâ€​	on	a
Trading	Day	and	is	delivered	within	two	(2)	hours	thereafter	(including	until	two	(2)	hours	after	the	close	of	â€œregular
trading	hoursâ€​	on	a	Trading	Day)	pursuant	to	Section	2(a)	hereof	or	(iii)	the	VWAP	on	the	date	of	the	applicable	Notice
of	Exercise	if	the	date	of	such	Notice	of	Exercise	is	a	Trading	Day	and	such	Notice	of	Exercise	is	both	executed	and
delivered	pursuant	to	Section	2(a)	hereof	after	the	close	of	â€œregular	trading	hoursâ€​	on	such	Trading	Day;	Â		(B)
=the	Exercise	Price	of	this	Warrant,	as	adjusted	hereunder;	and	Â		(X)	=the	number	of	Warrant	Shares	that	would	be
issuable	upon	exercise	of	this	Warrant	in	accordance	with	the	terms	of	this	Warrant	if	such	exercise	were	by	means	of	a
cash	exercise	rather	than	a	cashless	exercise.	Â		â€œBid	Priceâ€​	means,	for	any	date,	the	price	determined	by	the	first
of	the	following	clauses	that	applies:	(a)	if	the	Common	Stock	is	then	listed	or	quoted	on	a	Trading	Market,	the	bid	price
of	the	Common	Stock	for	the	time	in	question	(or	the	nearest	preceding	date)	on	the	Trading	Market	on	which	the
Common	Stock	is	then	listed	or	quoted	as	reported	by	Bloomberg	(based	on	a	Trading	Day	from	9:30	a.m.	(New	York
City	time)	to	4:02	p.m.	(New	York	City	time)),	(b)	if	the	OTCQB	Venture	Market	(â€œOTCQBâ€​)	or	the	OTCQX	Best
Market	(â€œOTCQXâ€​)	is	not	a	Trading	Market,	the	volume	weighted	average	price	of	the	Common	Stock	for	such	date
(or	the	nearest	preceding	date)	on	OTCQB	or	OTCQX	as	applicable,	(c)	if	the	Common	Stock	is	not	then	listed	or	quoted
for	trading	on	OTCQB	or	OTCQX	and	if	prices	for	the	Common	Stock	are	then	reported	on	the	Pink	Open	Market
(â€œPink	Marketâ€​)	operated	by	the	OTC	Markets,	Inc.	(or	a	similar	organization	or	agency	succeeding	to	its	functions
of	reporting	prices),	the	most	recent	bid	price	per	share	of	the	Common	Stock	so	reported,,	or	(d)	in	all	other	cases,	the
fair	market	value	of	a	share	of	Common	Stock	as	determined	by	an	independent	appraiser	selected	in	good	faith	by	the
Holders	of	a	majority	in	interest	of	the	Securities	then	outstanding	and	reasonably	acceptable	to	the	Company,	the	fees
and	expenses	of	which	shall	be	paid	by	the	Company.	Â		4	Â		Â		â€œVWAPâ€​	means,	for	any	date,	the	price	determined
by	the	first	of	the	following	clauses	that	applies:	(a)	if	the	Common	Stock	is	then	listed	or	quoted	on	a	Trading	Market,
the	daily	volume	weighted	average	price	of	the	Common	Stock	for	such	date	(or	the	nearest	preceding	date)	on	the
Trading	Market	on	which	the	Common	Stock	is	then	listed	or	quoted	as	reported	by	Bloomberg	(based	on	a	Trading	Day
from	9:30	a.m.	(New	York	City	time)	to	4:02	p.m.	(New	York	City	time)),	(b)	if	OTCQB	or	OTCQX	is	not	a	Trading
Market,	the	volume	weighted	average	price	of	the	Common	Stock	for	such	date	(or	the	nearest	preceding	date)	on
OTCQB	or	OTCQX	as	applicable,	(c)	if	the	Common	Stock	is	not	then	listed	or	quoted	for	trading	on	OTCQB	or	OTCQX
and	if	prices	for	the	Common	Stock	are	then	reported	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	Common	Stock	so	reported,
or	(d)	in	all	other	cases,	the	fair	market	value	of	a	share	of	Common	Stock	as	determined	by	an	independent	appraiser
selected	in	good	faith	by	the	Holders	of	a	majority	in	interest	of	the	Securities	then	outstanding	and	reasonably
acceptable	to	the	Company,	the	fees	and	expenses	of	which	shall	be	paid	by	the	Company.	Â		If	Warrant	Shares	are
issued	in	such	a	cashless	exercise,	the	parties	acknowledge	and	agree	that	in	accordance	with	Section	3(a)(9)	of	the
Securities	Act,	the	holding	period	of	the	Warrant	Shares	being	issued	may	be	tacked	on	to	the	holding	period	of	this
Warrant.Â	Â	The	Company	agrees	not	to	take	any	position	contrary	to	this	Section	2(c).	Â		d)	Mechanics	of	Exercise.	Â	
i.	Delivery	of	Warrant	Shares	Upon	Exercise.	The	Company	shall	cause	the	Warrant	Shares	purchased	hereunder	to	be
transmitted	by	the	Transfer	Agent	to	the	Holder	by	crediting	the	account	of	the	Holderâ€™s	or	its	designeeâ€™s
balance	account	with	The	Depository	Trust	Company	through	its	Deposit	or	Withdrawal	at	Custodian	system
(â€œDWACâ€​)	if	the	Company	is	then	a	participant	in	such	system	and	either	(A)	there	is	an	effective	registration
statement	permitting	the	issuance	of	the	Warrant	Shares	to	or	resale	of	the	Warrant	Shares	by	the	Holder	or	(B)	the
Warrant	Shares	are	eligible	for	resale	by	the	Holder	without	volume	or	manner-of-sale	limitations	pursuant	to	Rule	144
(assuming	cashless	exercise	of	the	Warrants),	and	otherwise	by	physical	delivery	of	a	certificate,	registered	in	the
Companyâ€™s	share	register	in	the	name	of	the	Holder	or	its	designee,	for	the	number	of	Warrant	Shares	to	which	the
Holder	is	entitled	pursuant	to	such	exercise	to	the	address	specified	by	the	Holder	in	the	Notice	of	Exercise	by	the	date
that	is	the	earlier	of	(i)	one	(1)	Trading	Day	after	the	delivery	to	the	Company	of	the	Notice	of	Exercise	and	(ii)	the
number	of	Trading	Days	comprising	the	Standard	Settlement	Period,	in	each	case	after	the	delivery	to	the	Company	of
the	Notice	of	Exercise	(such	date,	the	â€œWarrant	Share	Delivery	Dateâ€​).	Upon	delivery	of	the	Notice	of	Exercise,	the
Holder	shall	be	deemed	for	all	corporate	purposes	to	have	become	the	holder	of	record	of	the	Warrant	Shares	with
respect	to	which	this	Warrant	has	been	exercised,	irrespective	of	the	date	of	delivery	of	the	Warrant	Shares,	provided
that	payment	of	the	aggregate	Exercise	Price	(other	than	in	the	case	of	a	cashless	exercise)	is	received	within	the
earlier	of	(i)	one	(1)	Trading	Day	and	(ii)	the	number	of	Trading	Days	comprising	the	Standard	Settlement	Period,	in
each	case	following	delivery	of	the	Notice	of	Exercise.	If	the	Company	fails	for	any	reason	to	deliver	to	the	Holder	the
Warrant	Shares	subject	to	a	Notice	of	Exercise	by	the	Warrant	Share	Delivery	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	subject	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	(3rd)	Trading	Day	after	the	Warrant	Share	Delivery	Date)	for	each
Trading	Day	after	such	Warrant	Share	Delivery	Date	until	such	Warrant	Shares	are	delivered	or	Holder	rescinds	such
exercise.	The	Company	agrees	to	maintain	a	transfer	agent	that	is	a	participant	in	the	FAST	program	so	long	as	this
Warrant	remains	outstanding	and	exercisable.	As	used	herein,	â€œStandard	Settlement	Periodâ€​	means	the	standard
settlement	period,	expressed	in	a	number	of	Trading	Days,	on	the	Companyâ€™s	primary	Trading	Market	with	respect
to	the	Common	Stock	as	in	effect	on	the	date	of	delivery	of	the	Notice	of	Exercise.	Â		ii.	Delivery	of	New	Warrants	Upon
Exercise.	If	this	Warrant	shall	have	been	exercised	in	part,	the	Company	shall,	at	the	request	of	a	Holder	and	upon
surrender	of	this	Warrant	certificate,	at	the	time	of	delivery	of	the	Warrant	Shares,	deliver	to	the	Holder	a	new	Warrant
evidencing	the	rights	of	the	Holder	to	purchase	the	unpurchased	Warrant	Shares	called	for	by	this	Warrant,	which	new
Warrant	shall	in	all	other	respects	be	identical	with	this	Warrant.	Â		5	Â		Â		iii.	Rescission	Rights.	If	the	Company	fails	to
cause	the	Transfer	Agent	to	transmit	to	the	Holder	the	Warrant	Shares	pursuant	to	Section	2(d)(i)	by	the	Warrant	Share
Delivery	Date,	then	the	Holder	will	have	the	right	to	rescind	such	exercise.	Â		iv.	Compensation	for	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	of
Section	2(d)(i)	above	pursuant	to	an	exercise	on	or	before	the	Warrant	Share	Delivery	Date	(other	than	any	such	failure
that	is	solely	due	to	any	action	or	inaction	by	the	Holder	with	respect	to	such	exercise),	and	if	after	such	date	the



Holder	is	required	by	its	broker	to	purchase	(in	an	open	market	transaction	or	otherwise)	or	the	Holderâ€™s	brokerage
firm	otherwise	purchases,	shares	of	Common	Stock	to	deliver	in	satisfaction	of	a	sale	by	the	Holder	of	the	Warrant
Shares	which	the	Holder	anticipated	receiving	upon	such	exercise	(a	â€œBuy-Inâ€​),	then	the	Company	shall	(A)	pay	in
cash	to	the	Holder	the	amount,	if	any,	by	which	(x)	the	Holderâ€™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	in	connection	with	the	exercise
at	issue	times	(2)	the	price	at	which	the	sell	order	giving	rise	to	such	purchase	obligation	was	executed,	and	(B)	at	the
option	of	the	Holder,	either	reinstate	the	portion	of	the	Warrant	and	equivalent	number	of	Warrant	Shares	for	which
such	exercise	was	not	honored	(in	which	case	such	exercise	shall	be	deemed	rescinded)	or	deliver	to	the	Holder	the
number	of	shares	of	Common	Stock	that	would	have	been	issued	had	the	Company	timely	complied	with	its	exercise
and	delivery	obligations	hereunder.	For	example,	if	the	Holder	purchases	Common	Stock	having	a	total	purchase	price
of	$11,000	to	cover	a	Buy-In	with	respect	to	an	attempted	exercise	of	shares	of	Common	Stock	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	the	Company	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	Holderâ€™s	right	to	pursue	any	other	remedies	available	to	it	hereunder,	at
law	or	in	equity	including,	without	limitation,	a	decree	of	specific	performance	and/or	injunctive	relief	with	respect	to
the	Companyâ€™s	failure	to	timely	deliver	shares	of	Common	Stock	upon	exercise	of	the	Warrant	as	required	pursuant
to	the	terms	hereof.	Â		v.	No	Fractional	Shares	or	Scrip.	No	fractional	shares	or	scrip	representing	fractional	shares
shall	be	issued	upon	the	exercise	of	this	Warrant.	As	to	any	fraction	of	a	share	which	the	Holder	would	otherwise	be
entitled	to	purchase	upon	such	exercise,	the	Company	shall,	at	its	election,	either	pay	a	cash	adjustment	in	respect	of
such	final	fraction	in	an	amount	equal	to	such	fraction	multiplied	by	the	Exercise	Price	or	round	up	to	the	next	whole
share.	Â		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	incidental	expense	in	respect	of	the	issuance	of	such	Warrant	Shares,	all	of	which
taxes	and	expenses	shall	be	paid	by	the	Company,	and	such	Warrant	Shares	shall	be	issued	in	the	name	of	the	Holder	or
in	such	name	or	names	as	may	be	directed	by	the	Holder;	provided,	however,	that	in	the	event	that	Warrant	Shares	are
to	be	issued	in	a	name	other	than	the	name	of	the	Holder,	this	Warrant	when	surrendered	for	exercise	shall	be
accompanied	by	the	Assignment	Form	attached	hereto	duly	executed	by	the	Holder	and	the	Company	may	require,	as	a
condition	thereto,	the	payment	of	a	sum	sufficient	to	reimburse	it	for	any	transfer	tax	incidental	thereto.	The	Company
shall	pay	all	Transfer	Agent	fees	required	for	same-day	processing	of	any	Notice	of	Exercise	and	all	fees	to	the
Depository	Trust	Company	(or	another	established	clearing	corporation	performing	similar	functions)	required	for
same-day	electronic	delivery	of	the	Warrant	Shares.	Â		vii.	Closing	of	Books.	The	Company	will	not	close	its	stockholder
books	or	records	in	any	manner	which	prevents	the	timely	exercise	of	this	Warrant,	pursuant	to	the	terms	hereof.	Â		6
Â		Â		e)	Holderâ€™s	Exercise	Limitations.	The	Company	shall	not	effect	any	exercise	of	this	Warrant,	and	a	Holder	shall
not	have	the	right	to	exercise	any	portion	of	this	Warrant,	pursuant	to	Section	2	or	otherwise,	to	the	extent	that	after
giving	effect	to	such	issuance	after	exercise	as	set	forth	on	the	applicable	Notice	of	Exercise,	the	Holder	(together	with
the	Holderâ€™s	Affiliates,	and	any	other	Persons	acting	as	a	group	together	with	the	Holder	or	any	of	the	Holderâ€™s
Affiliates	(such	Persons,	â€œAttribution	Partiesâ€​)),	would	beneficially	own	in	excess	of	the	Beneficial	Ownership
Limitation	(as	defined	below).Â		For	purposes	of	the	foregoing	sentence,	the	number	of	shares	of	Common	Stock
beneficially	owned	by	the	Holder	and	its	Affiliates	and	Attribution	Parties	shall	include	the	number	of	shares	of
Common	Stock	issuable	upon	exercise	of	this	Warrant	with	respect	to	which	such	determination	is	being	made,	but
shall	exclude	the	number	of	shares	of	Common	Stock	which	would	be	issuable	upon	(i)	exercise	of	the	remaining,
nonexercised	portion	of	this	Warrant	beneficially	owned	by	the	Holder	or	any	of	its	Affiliates	or	Attribution	Parties	and
(ii)	exercise	or	conversion	of	the	unexercised	or	nonconverted	portion	of	any	other	securities	of	the	Company	(including,
without	limitation,	any	other	Common	Stock	Equivalents)	subject	to	a	limitation	on	conversion	or	exercise	analogous	to
the	limitation	contained	herein	beneficially	owned	by	the	Holder	or	any	of	its	Affiliates	or	Attribution	Parties.Â		Except
as	set	forth	in	the	preceding	sentence,	for	purposes	of	this	Section	2(e),	beneficial	ownership	shall	be	calculated	in
accordance	with	Section	13(d)	of	the	Exchange	Act	and	the	rules	and	regulations	promulgated	thereunder,	it	being
acknowledged	by	the	Holder	that	the	Company	is	not	representing	to	the	Holder	that	such	calculation	is	in	compliance
with	Section	13(d)	of	the	Exchange	Act	and	the	Holder	is	solely	responsible	for	any	schedules	required	to	be	filed	in
accordance	therewith.	To	the	extent	that	the	limitation	contained	in	this	Section	2(e)	applies,	the	determination	of
whether	this	Warrant	is	exercisable	(in	relation	to	other	securities	owned	by	the	Holder	together	with	any	Affiliates	and
Attribution	Parties)	and	of	which	portion	of	this	Warrant	is	exercisable	shall	be	in	the	sole	discretion	of	the	Holder,	and
the	submission	of	a	Notice	of	Exercise	shall	be	deemed	to	be	the	Holderâ€™s	determination	of	whether	this	Warrant	is
exercisable	(in	relation	to	other	securities	owned	by	the	Holder	together	with	any	Affiliates	and	Attribution	Parties)	and
of	which	portion	of	this	Warrant	is	exercisable,	in	each	case	subject	to	the	Beneficial	Ownership	Limitation,	and	the
Company	shall	have	no	obligation	to	verify	or	confirm	the	accuracy	of	such	determination.	In	addition,	a	determination
as	to	any	group	status	as	contemplated	above	shall	be	determined	in	accordance	with	Section	13(d)	of	the	Exchange	Act
and	the	rules	and	regulations	promulgated	thereunder.	For	purposes	of	this	Section	2(e),	in	determining	the	number	of
outstanding	shares	of	Common	Stock,	a	Holder	may	rely	on	the	number	of	outstanding	shares	of	Common	Stock	as
reflected	in	(A)	the	Companyâ€™s	most	recent	periodic	or	annual	report	filed	with	the	Commission,	as	the	case	may	be,
(B)	a	more	recent	public	announcement	by	the	Company	or	(C)	a	more	recent	written	notice	by	the	Company	or	the
Transfer	Agent	setting	forth	the	number	of	shares	of	Common	Stock	outstanding.Â		Upon	the	written	or	oral	request	of
a	Holder,	the	Company	shall	within	one	(1)	Trading	Day	confirm	orally	and	in	writing	to	the	Holder	the	number	of
shares	of	Common	Stock	then	outstanding.Â		In	any	case,	the	number	of	outstanding	shares	of	Common	Stock	shall	be
determined	after	giving	effect	to	the	conversion	or	exercise	of	securities	of	the	Company,	including	this	Warrant,	by	the
Holder	or	its	Affiliates	or	Attribution	Parties	since	the	date	as	of	which	such	number	of	outstanding	shares	of	Common
Stock	was	reported.	The	â€œBeneficial	Ownership	Limitationâ€​	shall	be	4.99%	of	the	number	of	shares	of	the	Common
Stock	outstanding	immediately	after	giving	effect	to	the	issuance	of	shares	of	Common	Stock	issuable	upon	exercise	of
this	Warrant.	The	Holder,	upon	notice	to	the	Company,	may	increase	or	decrease	the	Beneficial	Ownership	Limitation
provisions	of	this	Section	2(e),	provided	that	the	Beneficial	Ownership	Limitation	in	no	event	exceeds	9.99%	of	the
number	of	shares	of	the	Common	Stock	outstanding	immediately	after	giving	effect	to	the	issuance	of	shares	of
Common	Stock	upon	exercise	of	this	Warrant	held	by	the	Holder	and	the	provisions	of	this	Section	2(e)	shall	continue	to
apply.	Any	increase	in	the	Beneficial	Ownership	Limitation	will	not	be	effective	until	the	61st	day	after	such	notice	is
delivered	to	the	Company.	The	provisions	of	this	paragraph	shall	be	construed	and	implemented	in	a	manner	otherwise



than	in	strict	conformity	with	the	terms	of	this	Section	2(e)	to	correct	this	paragraph	(or	any	portion	hereof)	which	may
be	defective	or	inconsistent	with	the	intended	Beneficial	Ownership	Limitation	herein	contained	or	to	make	changes	or
supplements	necessary	or	desirable	to	properly	give	effect	to	such	limitation.	The	limitations	contained	in	this
paragraph	shall	apply	to	a	successor	holder	of	this	Warrant.	Â		7	Â		Â		Section	3.	Certain	Adjustments.	Â		a)	Stock
Dividends	and	Splits.	If	the	Company,	at	any	time	while	this	Warrant	is	outstanding:	(i)	pays	a	stock	dividend	or
otherwise	makes	a	distribution	or	distributions	on	shares	of	its	Common	Stock	or	any	other	equity	or	equity	equivalent
securities	payable	in	shares	of	Common	Stock	(which,	for	avoidance	of	doubt,	shall	not	include	any	shares	of	Common
Stock	issued	by	the	Company	upon	exercise	of	this	Warrant),	(ii)	subdivides	outstanding	shares	of	Common	Stock	into	a
larger	number	of	shares,	(iii)	combines	(including	by	way	of	reverse	stock	split)	outstanding	shares	of	Common	Stock
into	a	smaller	number	of	shares,	or	(iv)	issues	by	reclassification	of	shares	of	the	Common	Stock	any	shares	of	capital
stock	of	the	Company,	then	in	each	case	the	Exercise	Price	shall	be	multiplied	by	a	fraction	of	which	the	numerator
shall	be	the	number	of	shares	of	Common	Stock	(excluding	treasury	shares,	if	any)	outstanding	immediately	before	such
event	and	of	which	the	denominator	shall	be	the	number	of	shares	of	Common	Stock	outstanding	immediately	after
such	event,	and	the	number	of	shares	issuable	upon	exercise	of	this	Warrant	shall	be	proportionately	adjusted	such	that
the	aggregate	Exercise	Price	of	this	Warrant	shall	remain	unchanged.	Any	adjustment	made	pursuant	to	this	Section
3(a)	shall	become	effective	immediately	after	the	record	date	for	the	determination	of	stockholders	entitled	to	receive
such	dividend	or	distribution	and	shall	become	effective	immediately	after	the	effective	date	in	the	case	of	a
subdivision,	combination	or	re-classification.	Â		b)	Subsequent	Rights	Offerings.	In	addition	to	any	adjustments
pursuant	to	Section	3(a)	above,	if	at	any	time	the	Company	grants,	issues	or	sells	any	Common	Stock	Equivalents	or
rights	to	purchase	stock,	warrants,	securities	or	other	property	pro	rata	to	the	record	holders	of	any	class	of	shares	of
Common	Stock	(the	â€œPurchase	Rightsâ€​),	then	the	Holder	will	be	entitled	to	acquire,	upon	the	terms	applicable	to
such	Purchase	Rights,	the	aggregate	Purchase	Rights	which	the	Holder	could	have	acquired	if	the	Holder	had	held	the
number	of	shares	of	Common	Stock	acquirable	upon	complete	exercise	of	this	Warrant	(without	regard	to	any
limitations	on	exercise	hereof,	including	without	limitation,	the	Beneficial	Ownership	Limitation)	immediately	before	the
date	on	which	a	record	is	taken	for	the	grant,	issuance	or	sale	of	such	Purchase	Rights,	or,	if	no	such	record	is	taken,
the	date	as	of	which	the	record	holders	of	shares	of	Common	Stock	are	to	be	determined	for	the	grant,	issue	or	sale	of
such	Purchase	Rights	(provided,	however,	that	to	the	extent	that	the	Holderâ€™s	right	to	participate	in	any	such
Purchase	Right	would	result	in	the	Holder	exceeding	the	Beneficial	Ownership	Limitation,	then	the	Holder	shall	not	be
entitled	to	participate	in	such	Purchase	Right	to	such	extent	(or	beneficial	ownership	of	such	shares	of	Common	Stock
as	a	result	of	such	Purchase	Right	to	such	extent)	and	such	Purchase	Right	to	such	extent	shall	be	held	in	abeyance	for
the	Holder	until	such	time,	if	ever,	as	its	right	thereto	would	not	result	in	the	Holder	exceeding	the	Beneficial
Ownership	Limitation).	Â		c)	Pro	Rata	Distributions.	During	such	time	as	this	Warrant	is	outstanding,	if	the	Company
shall	declare	or	make	any	dividend	or	other	distribution	of	its	assets	(or	rights	to	acquire	its	assets)	to	holders	of	shares
of	Common	Stock,	by	way	of	return	of	capital	or	otherwise	(including,	without	limitation,	any	distribution	of	cash,	stock
or	other	securities,	property	or	options	by	way	of	a	dividend,	spin	off,	reclassification,	corporate	rearrangement,
scheme	of	arrangement	or	other	similar	transaction)	(a	â€œDistributionâ€​),	at	any	time	after	the	issuance	of	this
Warrant,	then,	in	each	such	case,	the	Holder	shall	be	entitled	to	participate	in	such	Distribution	to	the	same	extent	that
the	Holder	would	have	participated	therein	if	the	Holder	had	held	the	number	of	shares	of	Common	Stock	acquirable
upon	complete	exercise	of	this	Warrant	(without	regard	to	any	limitations	on	exercise	hereof,	including	without
limitation,	the	Beneficial	Ownership	Limitation)	immediately	before	the	date	of	which	a	record	is	taken	for	such
Distribution,	or,	if	no	such	record	is	taken,	the	date	as	of	which	the	record	holders	of	shares	of	Common	Stock	are	to	be
determined	for	the	participation	in	such	Distribution	(provided,	however,	that	to	the	extent	that	the	Holderâ€™s	right
to	participate	in	any	such	Distribution	would	result	in	the	Holder	exceeding	the	Beneficial	Ownership	Limitation,	then
the	Holder	shall	not	be	entitled	to	participate	in	such	Distribution	to	such	extent	(or	in	the	beneficial	ownership	of	any
shares	of	Common	Stock	as	a	result	of	such	Distribution	to	such	extent)	and	the	portion	of	such	Distribution	shall	be
held	in	abeyance	for	the	benefit	of	the	Holder	until	such	time,	if	ever,	as	its	right	thereto	would	not	result	in	the	Holder
exceeding	the	Beneficial	Ownership	Limitation).	Â		8	Â		Â		d)	Fundamental	Transaction.	If,	at	any	time	while	this
Warrant	is	outstanding,	(i)	the	Company,	directly	or	indirectly,	in	one	or	more	related	transactions	effects	any	merger
or	consolidation	of	the	Company	with	or	into	another	Person,	(ii)	the	Company	(or	any	Subsidiary),	directly	or	indirectly,
effects	any	sale,	lease,	license,	assignment,	transfer,	conveyance	or	other	disposition	of	all	or	substantially	all	of	the
assets	of	the	Company	in	one	or	a	series	of	related	transactions,	(iii)	any,	direct	or	indirect,	purchase	offer,	tender	offer
or	exchange	offer	(whether	by	the	Company	or	another	Person)	is	completed	pursuant	to	which	holders	of	Common
Stock	are	permitted	to	sell,	tender	or	exchange	their	shares	for	other	securities,	cash	or	property	and	has	been
accepted	by	the	holders	of	50%	or	more	of	the	voting	power	of	the	common	equity	of	the	Company,	(iv)	the	Company,
directly	or	indirectly,	in	one	or	more	related	transactions	effects	any	reclassification,	reorganization	or	recapitalization
of	the	Common	Stock	or	any	compulsory	share	exchange	pursuant	to	which	the	Common	Stock	is	effectively	converted
into	or	exchanged	for	other	securities,	cash	or	property,	or	(v)	the	Company,	directly	or	indirectly,	in	one	or	more
related	transactions	consummates	a	stock	or	share	purchase	agreement	or	other	business	combination	(including,
without	limitation,	a	reorganization,	recapitalization,	spin-off,	merger	or	scheme	of	arrangement)	with	another	Person
or	group	of	Persons	whereby	such	other	Person	or	group	acquires	50%	or	more	of	the	voting	power	of	the	common
equity	of	the	Company	(each	a	â€œFundamental	Transactionâ€​),	then,	upon	any	subsequent	exercise	of	this	Warrant,
the	Holder	shall	have	the	right	to	receive,	for	each	Warrant	Share	that	would	have	been	issuable	upon	such	exercise
immediately	prior	to	the	occurrence	of	such	Fundamental	Transaction,	at	the	option	of	the	Holder	(without	regard	to
any	limitation	in	Section	2(e)	on	the	exercise	of	this	Warrant),	the	number	of	shares	of	Common	Stock	of	the	successor
or	acquiring	corporation	or	of	the	Company,	if	it	is	the	surviving	corporation,	and	any	additional	consideration	(the
â€œAlternate	Considerationâ€​)	receivable	as	a	result	of	such	Fundamental	Transaction	by	a	holder	of	the	number	of
shares	of	Common	Stock	for	which	this	Warrant	is	exercisable	immediately	prior	to	such	Fundamental	Transaction
(without	regard	to	any	limitation	in	Section	2(e)	on	the	exercise	of	this	Warrant).	For	purposes	of	any	such	exercise,	the
determination	of	the	Exercise	Price	shall	be	appropriately	adjusted	to	apply	to	such	Alternate	Consideration	based	on
the	amount	of	Alternate	Consideration	issuable	in	respect	of	one	share	of	Common	Stock	in	such	Fundamental
Transaction,	and	the	Company	shall	apportion	the	Exercise	Price	among	the	Alternate	Consideration	in	a	reasonable
manner	reflecting	the	relative	value	of	any	different	components	of	the	Alternate	Consideration.	If	holders	of	Common
Stock	are	given	any	choice	as	to	the	securities,	cash	or	property	to	be	received	in	a	Fundamental	Transaction,	then	the
Holder	shall	be	given	the	same	choice	as	to	the	Alternate	Consideration	it	receives	upon	any	exercise	of	this	Warrant
following	such	Fundamental	Transaction.	Notwithstanding	anything	to	the	contrary,	in	the	event	of	a	Fundamental



Transaction,	the	Company	or	any	Successor	Entity	(as	defined	below)	shall,	at	the	Holderâ€™s	option,	exercisable	at
any	time	concurrently	with,	or	within	30	days	after,	the	consummation	of	the	Fundamental	Transaction	(or,	if	later,	the
date	of	the	public	announcement	of	the	applicable	Fundamental	Transaction),	purchase	this	Warrant	from	the	Holder	by
paying	to	the	Holder	an	amount	of	cash	equal	to	the	Black	Scholes	Value	(as	defined	below)	of	the	remaining
unexercised	portion	of	this	Warrant	on	the	date	of	the	consummation	of	such	Fundamental	Transaction;	provided,
however,	that,	if	the	Fundamental	Transaction	is	not	within	the	Companyâ€™s	control,	including	not	approved	by	the
Companyâ€™s	Board	of	Directors,	the	Holder	shall	only	be	entitled	to	receive	from	the	Company	or	any	Successor
Entity	the	same	type	or	form	of	consideration	(and	in	the	same	proportion),	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,	whether	that	consideration	be	in	the	form	of	cash,	stock	or	any
combination	thereof,	or	whether	the	holders	of	Common	Stock	are	given	the	choice	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,	such	holders	of
Common	Stock	will	be	deemed	to	have	received	common	stock	of	the	Successor	Entity	(which	Entity	may	be	the
Company	following	such	Fundamental	Transaction)	in	such	Fundamental	Transaction.	â€œBlack	Scholes	Valueâ€​
means	the	value	of	this	Warrant	based	on	the	Black-Scholes	Option	Pricing	Model	obtained	from	the	â€œOVâ€​	function
on	Bloomberg	determined	as	of	the	day	of	consummation	of	the	applicable	Fundamental	Transaction	for	pricing
purposes	and	reflecting	(A)	a	risk-free	interest	rate	corresponding	to	the	U.S.	Treasury	rate	for	a	period	equal	to	the
time	between	the	date	of	the	public	announcement	of	the	applicable	contemplated	Fundamental	Transaction	and	the
Termination	Date,	(B)	an	expected	volatility	equal	to	the	greater	of	(1)	the	30	day	volatility,	(2)	the	100	day	volatility	or
(3)	the	365	day	volatility,	each	of	clauses	(1)-(3)	as	obtained	from	the	HVT	function	on	Bloomberg	(determined	utilizing
a	365	day	annualization	factor)	as	of	the	Trading	Day	immediately	following	the	public	announcement	of	the	applicable
contemplated	Fundamental	Transaction,	(C)	the	underlying	price	per	share	used	in	such	calculation	shall	be	the	highest
VWAP	during	the	period	beginning	on	the	Trading	Day	immediately	preceding	the	public	announcement	of	the
applicable	contemplated	Fundamental	Transaction	(or	the	consummation	of	the	applicable	Fundamental	Transaction,	if
earlier)	and	ending	on	the	Trading	Day	of	the	Holderâ€™s	request	pursuant	to	this	Section	3(d)	and	(D)	a	remaining
option	time	equal	to	the	time	between	the	date	of	the	public	announcement	of	the	applicable	contemplated
Fundamental	Transaction	and	the	Termination	Date	and	(E)	a	zero	cost	of	borrow.	The	payment	of	the	Black	Scholes
Value	will	be	made	by	wire	transfer	of	immediately	available	funds	(or	such	other	consideration)	within	the	later	of	(i)
five	Business	Days	of	the	Holderâ€™s	election	and	(ii)	the	date	of	consummation	of	the	Fundamental	Transaction.	The
Company	shall	cause	any	successor	entity	in	a	Fundamental	Transaction	in	which	the	Company	is	not	the	survivor	(the
â€œSuccessor	Entityâ€​)	to	assume	in	writing	all	of	the	obligations	of	the	Company	under	this	Warrant	in	accordance
with	the	provisions	of	this	Section	3(d)	pursuant	to	written	agreements	in	form	and	substance	reasonably	satisfactory	to
the	Holder	and	approved	by	the	Holder	(without	unreasonable	delay)	prior	to	such	Fundamental	Transaction	and	shall,
at	the	option	of	the	Holder,	deliver	to	the	Holder	in	exchange	for	this	Warrant	a	security	of	the	Successor	Entity
evidenced	by	a	written	instrument	substantially	similar	in	form	and	substance	to	this	Warrant	which	is	exercisable	for	a
corresponding	number	of	shares	of	capital	stock	of	such	Successor	Entity	(or	its	parent	entity)	equivalent	to	the	shares
of	Common	Stock	acquirable	and	receivable	upon	exercise	of	this	Warrant	(without	regard	to	any	limitations	on	the
exercise	of	this	Warrant)	prior	to	such	Fundamental	Transaction,	and	with	an	exercise	price	which	applies	the	exercise
price	hereunder	to	such	shares	of	capital	stock	(but	taking	into	account	the	relative	value	of	the	shares	of	Common
Stock	pursuant	to	such	Fundamental	Transaction	and	the	value	of	such	shares	of	capital	stock,	such	number	of	shares
of	capital	stock	and	such	exercise	price	being	for	the	purpose	of	protecting	the	economic	value	of	this	Warrant
immediately	prior	to	the	consummation	of	such	Fundamental	Transaction),	and	which	is	reasonably	satisfactory	in	form
and	substance	to	the	Holder.	Upon	the	occurrence	of	any	such	Fundamental	Transaction,	the	Successor	Entity	shall	be
added	to	the	term	â€œCompanyâ€​	under	this	Warrant	(so	that	from	and	after	the	occurrence	or	consummation	of	such
Fundamental	Transaction,	each	and	every	provision	of	this	Warrant	referring	to	the	â€œCompanyâ€​	shall	refer	instead
to	each	of	the	Company	and	the	Successor	Entity	or	Successor	Entities,	jointly	and	severally),	and	the	Successor	Entity
or	Successor	Entities,	jointly	and	severally	with	the	Company,	may	exercise	every	right	and	power	of	the	Company	prior
thereto	and	the	Successor	Entity	or	Successor	Entities	shall	assume	all	of	the	obligations	of	the	Company	prior	thereto
under	this	Warrant	with	the	same	effect	as	if	the	Company	and	such	Successor	Entity	or	Successor	Entities,	jointly	and
severally,	had	been	named	as	the	Company	herein.	Â		9	Â		Â		e)	Calculations.	All	calculations	under	this	Section	3	shall
be	made	to	the	nearest	cent	or	the	nearest	1/100th	of	a	share,	as	the	case	may	be.	For	purposes	of	this	Section	3,	the
number	of	shares	of	Common	Stock	deemed	to	be	issued	and	outstanding	as	of	a	given	date	shall	be	the	sum	of	the
number	of	shares	of	Common	Stock	(excluding	treasury	shares,	if	any)	issued	and	outstanding.	Â		f)	Notice	to	Holder.	Â	
i.	Adjustment	to	Exercise	Price.	Whenever	the	Exercise	Price	is	adjusted	pursuant	to	any	provision	of	this	Section	3,	the
Company	shall	promptly	deliver	to	the	Holder	by	email	a	notice	setting	forth	the	Exercise	Price	after	such	adjustment
and	any	resulting	adjustment	to	the	number	of	Warrant	Shares	and	setting	forth	a	brief	statement	of	the	facts	requiring
such	adjustment.	Â		ii.	Notice	to	Allow	Exercise	by	Holder.	If	(A)	the	Company	shall	declare	a	dividend	(or	any	other
distribution	in	whatever	form)	on	the	Common	Stock,	(B)	the	Company	shall	declare	a	special	nonrecurring	cash
dividend	on	or	a	redemption	of	the	Common	Stock,	(C)	the	Company	shall	authorize	the	granting	to	all	holders	of	the
Common	Stock	rights	or	warrants	to	subscribe	for	or	purchase	any	shares	of	capital	stock	of	any	class	or	of	any	rights,
(D)	the	approval	of	any	stockholders	of	the	Company	shall	be	required	in	connection	with	any	reclassification	of	the
Common	Stock,	any	consolidation	or	merger	to	which	the	Company	(or	any	of	its	Subsidiaries)	is	a	party,	any	sale	or
transfer	of	all	or	substantially	all	of	its	assets,	or	any	compulsory	share	exchange	whereby	the	Common	Stock	is
converted	into	other	securities,	cash	or	property,	or	(E)	the	Company	shall	authorize	the	voluntary	or	involuntary
dissolution,	liquidation	or	winding	up	of	the	affairs	of	the	Company,	then,	in	each	case,	the	Company	shall	cause	to	be
delivered	by	email	to	the	Holder	at	its	last	email	address	as	it	shall	appear	upon	the	Warrant	Register	of	the	Company,
at	least	20	calendar	days	prior	to	the	applicable	record	or	effective	date	hereinafter	specified,	a	notice	stating	(x)	the
date	on	which	a	record	is	to	be	taken	for	the	purpose	of	such	dividend,	distribution,	redemption,	rights	or	warrants,	or
if	a	record	is	not	to	be	taken,	the	date	as	of	which	the	holders	of	the	Common	Stock	of	record	to	be	entitled	to	such
dividend,	distributions,	redemption,	rights	or	warrants	are	to	be	determined	or	(y)	the	date	on	which	such
reclassification,	consolidation,	merger,	sale,	transfer	or	share	exchange	is	expected	to	become	effective	or	close,	and
the	date	as	of	which	it	is	expected	that	holders	of	the	Common	Stock	of	record	shall	be	entitled	to	exchange	their
shares	of	the	Common	Stock	for	securities,	cash	or	other	property	deliverable	upon	such	reclassification,	consolidation,
merger,	sale,	transfer	or	share	exchange;	provided	that	the	failure	to	deliver	such	notice	or	any	defect	therein	or	in	the



delivery	thereof	shall	not	affect	the	validity	of	the	corporate	action	required	to	be	specified	in	such	notice.	To	the	extent
that	any	notice	provided	in	this	Warrant	constitutes,	or	contains,	material,	non-public	information	regarding	the
Company	or	any	of	the	Subsidiaries,	the	Company	shall	simultaneously	file	such	notice	with	the	Commission	pursuant	to
a	Current	Report	on	Form	8-K.	The	Holder	shall	remain	entitled	to	exercise	this	Warrant	during	the	period	commencing
on	the	date	of	such	notice	to	the	effective	date	of	the	event	triggering	such	notice	except	as	may	otherwise	be	expressly
set	forth	herein.	Â		10	Â		Â		Section	4.	Transfer	of	Warrant.	Â		a)	Transferability.	Subject	to	compliance	with	any
applicable	securities	laws	and	the	conditions	set	forth	in	Section	4(d)	hereof,	this	Warrant	and	all	rights	hereunder
(including,	without	limitation,	any	registration	rights)	are	transferable,	in	whole	or	in	part,	upon	surrender	of	this
Warrant	at	the	principal	office	of	the	Company	or	its	designated	agent,	together	with	a	written	assignment	of	this
Warrant	substantially	in	the	form	attached	hereto	duly	executed	by	the	Holder	or	its	agent	or	attorney	and	funds
sufficient	to	pay	any	transfer	taxes	payable	upon	the	making	of	such	transfer.	Upon	such	surrender	and,	if	required,
such	payment,	the	Company	shall	execute	and	deliver	a	new	Warrant	or	Warrants	in	the	name	of	the	assignee	or
assignees,	as	applicable,	and	in	the	denomination	or	denominations	specified	in	such	instrument	of	assignment,	and
shall	issue	to	the	assignor	a	new	Warrant	evidencing	the	portion	of	this	Warrant	not	so	assigned,	and	this	Warrant	shall
promptly	be	cancelled.	Notwithstanding	anything	herein	to	the	contrary,	the	Holder	shall	not	be	required	to	physically
surrender	this	Warrant	to	the	Company	unless	the	Holder	has	assigned	this	Warrant	in	full,	in	which	case,	the	Holder
shall	surrender	this	Warrant	to	the	Company	within	three	(3)	Trading	Days	of	the	date	on	which	the	Holder	delivers	an
assignment	form	to	the	Company	assigning	this	Warrant	in	full.	The	Warrant,	if	properly	assigned	in	accordance
herewith,	may	be	exercised	by	a	new	holder	for	the	purchase	of	Warrant	Shares	without	having	a	new	Warrant	issued.
Â		b)	New	Warrants.	Subject	to	compliance	with	applicable	securities	laws,	this	Warrant	may	be	divided	or	combined
with	other	Warrants	upon	presentation	hereof	at	the	aforesaid	office	of	the	Company,	together	with	a	written	notice
specifying	the	names	and	denominations	in	which	new	Warrants	are	to	be	issued,	signed	by	the	Holder	or	its	agent	or
attorney.	Subject	to	compliance	with	Section	4(a),	as	to	any	transfer	which	may	be	involved	in	such	division	or
combination,	the	Company	shall	execute	and	deliver	a	new	Warrant	or	Warrants	in	exchange	for	the	Warrant	or
Warrants	to	be	divided	or	combined	in	accordance	with	such	notice.	All	Warrants	issued	on	transfers	or	exchanges	shall
be	dated	the	Issue	Date	of	this	Warrant	and	shall	be	identical	with	this	Warrant	except	as	to	the	number	of	Warrant
Shares	issuable	pursuant	thereto.	Â		c)	Warrant	Register.	The	Company	shall	register	this	Warrant,	upon	records	to	be
maintained	by	the	Company	for	that	purpose	(the	â€œWarrant	Registerâ€​),	in	the	name	of	the	record	Holder	hereof
from	time	to	time.	The	Company	may	deem	and	treat	the	registered	Holder	of	this	Warrant	as	the	absolute	owner
hereof	for	the	purpose	of	any	exercise	hereof	or	any	distribution	to	the	Holder,	and	for	all	other	purposes,	absent	actual
notice	to	the	contrary.	Â		d)	Transfer	Restrictions.	If,	at	the	time	of	the	surrender	of	this	Warrant	in	connection	with	any
transfer	of	this	Warrant,	the	transfer	of	this	Warrant	shall	not	be	either	(i)	registered	pursuant	to	an	effective
registration	statement	under	the	Securities	Act	and	under	applicable	state	securities	or	blue	sky	laws	or	(ii)	eligible	for
resale	without	volume	or	manner-of-sale	restrictions	or	current	public	information	requirements	pursuant	to	Rule	144,
the	Company	may	require,	as	a	condition	of	allowing	such	transfer,	that	the	Holder	or	transferee	of	this	Warrant,	as	the
case	may	be,	provide	to	the	Company	an	opinion	of	counsel	in	form	and	substance	reasonably	satisfactory	to	the
Company	to	the	effect	that	the	transfer	of	this	Warrant	does	not	require	registration	under	the	Securities	Act.	Â		e)
Representation	by	the	Holder.	The	Holder,	by	the	acceptance	hereof,	represents	and	warrants	that	it	is	acquiring	this
Warrant	and,	upon	any	exercise	hereof,	will	acquire	the	Warrant	Shares	issuable	upon	such	exercise,	for	its	own
account	and	not	with	a	view	to	or	for	distributing	or	reselling	such	Warrant	Shares	or	any	part	thereof	in	violation	of
the	Securities	Act	or	any	applicable	state	securities	law,	except	pursuant	to	sales	registered	or	exempted	under	the
Securities	Act.	Â		11	Â		Â		Section	5.	Miscellaneous.	Â		a)	No	Rights	as	Stockholder	Until	Exercise;	No	Settlement	in
Cash.	This	Warrant	does	not	entitle	the	Holder	to	any	voting	rights,	dividends	or	other	rights	as	a	stockholder	of	the
Company	prior	to	the	exercise	hereof	as	set	forth	in	Section	2(d)(i),	except	as	expressly	set	forth	in	Section	3.	Without
limiting	any	rights	of	a	Holder	to	receive	Warrant	Shares	on	a	â€œcashless	exerciseâ€​	pursuant	to	Section	2(c)	or	to
receive	cash	payments	pursuant	to	Section	2(d)(i)	and	Section	2(d)(iv)	herein,	in	no	event	shall	the	Company	be
required	to	net	cash	settle	an	exercise	of	this	Warrant.	Â		b)	Loss,	Theft,	Destruction	or	Mutilation	of	Warrant.	The
Company	covenants	that	upon	receipt	by	the	Company	of	evidence	reasonably	satisfactory	to	it	of	the	loss,	theft,
destruction	or	mutilation	of	this	Warrant	or	any	stock	certificate	relating	to	the	Warrant	Shares,	and	in	case	of	loss,
theft	or	destruction,	of	indemnity	or	security	reasonably	satisfactory	to	it	(which,	in	the	case	of	the	Warrant,	shall	not
include	the	posting	of	any	bond),	and	upon	surrender	and	cancellation	of	such	Warrant	or	stock	certificate,	if	mutilated,
the	Company	will	make	and	deliver	a	new	Warrant	or	stock	certificate	of	like	tenor	and	dated	as	of	such	cancellation,	in
lieu	of	such	Warrant	or	stock	certificate.	Â		c)	Saturdays,	Sundays,	Holidays,	etc.	If	the	last	or	appointed	day	for	the
taking	of	any	action	or	the	expiration	of	any	right	required	or	granted	herein	shall	not	be	a	Trading	Day,	then	such
action	may	be	taken	or	such	right	may	be	exercised	on	the	next	succeeding	Trading	Day.	Â		d)	Authorized	Shares.	Â	
The	Company	covenants	that,	during	the	period	the	Warrant	is	outstanding,	it	will	reserve	from	its	authorized	and
unissued	Common	Stock	a	sufficient	number	of	shares	to	provide	for	the	issuance	of	the	Warrant	Shares	upon	the
exercise	of	any	purchase	rights	under	this	Warrant.	The	Company	further	covenants	that	its	issuance	of	this	Warrant
shall	constitute	full	authority	to	its	officers	who	are	charged	with	the	duty	of	issuing	the	necessary	Warrant	Shares
upon	the	exercise	of	the	purchase	rights	under	this	Warrant.	The	Company	will	take	all	such	reasonable	action	as	may
be	necessary	to	assure	that	such	Warrant	Shares	may	be	issued	as	provided	herein	without	violation	of	any	applicable
law	or	regulation,	or	of	any	requirements	of	the	Trading	Market	upon	which	the	Common	Stock	may	be	listed.	The
Company	covenants	that	all	Warrant	Shares	which	may	be	issued	upon	the	exercise	of	the	purchase	rights	represented
by	this	Warrant	will,	upon	exercise	of	the	purchase	rights	represented	by	this	Warrant	and	payment	for	such	Warrant
Shares	in	accordance	herewith,	be	duly	authorized,	validly	issued,	fully	paid	and	nonassessable	and	free	from	all	taxes,
liens	and	charges	created	by	the	Company	in	respect	of	the	issue	thereof	(other	than	taxes	in	respect	of	any	transfer
occurring	contemporaneously	with	such	issue).	Â		Except	and	to	the	extent	as	waived	or	consented	to	by	the	Holder,	the
Company	shall	not	by	any	action,	including,	without	limitation,	amending	its	certificate	of	incorporation	or	through	any
reorganization,	transfer	of	assets,	consolidation,	merger,	dissolution,	issue	or	sale	of	securities	or	any	other	voluntary
action,	avoid	or	seek	to	avoid	the	observance	or	performance	of	any	of	the	terms	of	this	Warrant,	but	will	at	all	times	in
good	faith	assist	in	the	carrying	out	of	all	such	terms	and	in	the	taking	of	all	such	actions	as	may	be	necessary	or
appropriate	to	protect	the	rights	of	Holder	as	set	forth	in	this	Warrant	against	impairment.	Without	limiting	the
generality	of	the	foregoing,	the	Company	will	(i)	not	increase	the	par	value	of	any	Warrant	Shares	above	the	amount
payable	therefor	upon	such	exercise	immediately	prior	to	such	increase	in	par	value,	(ii)	take	all	such	action	as	may	be
necessary	or	appropriate	in	order	that	the	Company	may	validly	and	legally	issue	fully	paid	and	nonassessable	Warrant



Shares	upon	the	exercise	of	this	Warrant	and	(iii)	use	commercially	reasonable	efforts	to	obtain	all	such	authorizations,
exemptions	or	consents	from	any	public	regulatory	body	having	jurisdiction	thereof,	as	may	be,	necessary	to	enable	the
Company	to	perform	its	obligations	under	this	Warrant.	Â		12	Â		Â		Before	taking	any	action	which	would	result	in	an
adjustment	in	the	number	of	Warrant	Shares	for	which	this	Warrant	is	exercisable	or	in	the	Exercise	Price,	the
Company	shall	obtain	all	such	authorizations	or	exemptions	thereof,	or	consents	thereto,	as	may	be	necessary	from	any
public	regulatory	body	or	bodies	having	jurisdiction	thereof.	Â		e)	Jurisdiction.	All	questions	concerning	the
construction,	validity,	enforcement	and	interpretation	of	this	Warrant	shall	be	governed	by	and	construed	and	enforced
in	accordance	with	the	internal	laws	of	the	State	of	New	York,	without	regard	to	the	principles	of	conflicts	of	law
thereof.	The	Company	and,	by	accepting	this	Warrant,	the	Holder	each	agrees	that	all	legal	proceedings	concerning	the
interpretations,	enforcement	and	defense	of	the	transactions	contemplated	by	this	Warrant	(whether	brought	against
the	Company	or	the	Holder	or	their	respective	affiliates,	directors,	officers,	shareholders,	partners,	members,
employees	or	agents)	shall	be	commenced	exclusively	in	the	state	and	federal	courts	sitting	in	the	City	of	New	York.
The	Company	and,	by	accepting	this	Warrant,	the	Holder	each	hereby	irrevocably	submits	to	the	exclusive	jurisdiction
of	the	state	and	federal	courts	sitting	in	the	City	of	New	York,	Borough	of	Manhattan	for	the	adjudication	of	any	dispute
hereunder	or	in	connection	herewith	or	with	any	transaction	contemplated	hereby	or	discussed	herein,	and	hereby
irrevocably	waives,	and	agrees	not	to	assert	in	any	suit,	action	or	proceeding,	any	claim	that	it	is	not	personally	subject
to	the	jurisdiction	of	any	such	court,	that	such	suit,	action	or	proceeding	is	improper	or	is	an	inconvenient	venue	for
such	proceeding.	The	Company	and,	by	accepting	this	Warrant,	the	Holder	each	hereby	irrevocably	waives	personal
service	of	process	and	consents	to	process	being	served	in	any	such	suit,	action	or	proceeding	by	mailing	a	copy	thereof
via	registered	or	certified	mail	or	overnight	delivery	(with	evidence	of	delivery)	to	it	at	the	address	in	effect	for	notices
to	it	under	this	Warrant	and	agrees	that	such	service	shall	constitute	good	and	sufficient	service	of	process	and	notice
thereof.	Nothing	contained	herein	shall	be	deemed	to	limit	in	any	way	any	right	to	serve	process	in	any	other	manner
permitted	by	law.	If	the	Company	or	the	Holder	shall	commence	an	action,	suit	or	proceeding	to	enforce	any	provisions
of	this	Warrant,	the	prevailing	party	in	such	action,	suit	or	proceeding	shall	be	reimbursed	by	the	other	party	for	their
reasonable	attorneysâ€™	fees	and	other	costs	and	expenses	incurred	with	the	investigation,	preparation	and
prosecution	of	such	action	or	proceeding.	Â		f)	Restrictions.	The	Holder	acknowledges	that	the	Warrant	Shares	acquired
upon	the	exercise	of	this	Warrant,	if	not	registered,	and	the	Holder	does	not	utilize	cashless	exercise,	will	have
restrictions	upon	resale	imposed	by	state	and	federal	securities	laws.	Â		g)	Nonwaiver	and	Expenses.	No	course	of
dealing	or	any	delay	or	failure	to	exercise	any	right	hereunder	on	the	part	of	Holder	shall	operate	as	a	waiver	of	such
right	or	otherwise	prejudice	the	Holderâ€™s	rights,	powers	or	remedies.	Without	limiting	any	other	provision	of	this
Warrant,	if	the	Company	willfully	and	knowingly	fails	to	comply	with	any	provision	of	this	Warrant,	which	results	in	any
material	damages	to	the	Holder,	the	Company	shall	pay	to	the	Holder	such	amounts	as	shall	be	sufficient	to	cover	any
costs	and	expenses	including,	but	not	limited	to,	reasonable	attorneysâ€™	fees,	including	those	of	appellate
proceedings,	incurred	by	the	Holder	in	collecting	any	amounts	due	pursuant	hereto	or	in	otherwise	enforcing	any	of	its
rights,	powers	or	remedies	hereunder.	Â		13	Â		Â		h)	Notices.	Any	and	all	notices	or	other	communications	or	deliveries
to	be	provided	by	the	Holders	hereunder	including,	without	limitation,	any	Notice	of	Exercise,	shall	be	in	writing	and
delivered	personally,	by	e-mail,	or	sent	by	a	nationally	recognized	overnight	courier	service,	addressed	to	the	Company,
at	1951	NW	7th	Avenue,	Suite	520,	Miami,	FL	33136	Attention:	Waâ€™el	Hashad,	Chief	Executive	Officer,	email
address:	whashad@longeveron.com,	with	a	copy	(which	shall	not	constitute	notice)	to	Buchanan	Ingersoll	&	Rooney	PC,
Union	Trust	Building,	501	Grant	Street,	Suite	200,	Pittsburgh,	PA	15219	Attention:	Jennifer	Minter,	Esq.,	email	address:
jennifer.minter@bipc.com,	or	such	other	email	address	or	address	as	the	Company	may	specify	for	such	purposes	by
notice	to	the	Holders.	Any	and	all	notices	or	other	communications	or	deliveries	to	be	provided	by	the	Company
hereunder	shall	be	in	writing	and	delivered	personally,	by	e-mail,	or	sent	by	a	nationally	recognized	overnight	courier
service	addressed	to	the	Holder	at	the	e-mail	address	or	address	of	the	Holder	appearing	on	the	books	of	the	Company.
Any	notice	or	other	communication	or	deliveries	hereunder	shall	be	deemed	given	and	effective	on	the	earliest	of	(i)	the
time	of	transmission,	if	such	notice	or	communication	is	delivered	via	e-mail	at	the	e-mail	address	set	forth	in	this
Section	prior	to	5:30	p.m.	(New	York	City	time)	on	any	date,	(ii)	the	next	Trading	Day	after	the	time	of	transmission,	if
such	notice	or	communication	is	delivered	via	e-mail	at	the	e-mail	address	set	forth	in	this	Section	on	a	day	that	is	not	a
Trading	Day	or	later	than	5:30	p.m.	(New	York	City	time)	on	any	Trading	Day,	(iii)	the	second	Trading	Day	following	the
date	of	mailing,	if	sent	by	U.S.	nationally	recognized	overnight	courier	service,	or	(iv)	upon	actual	receipt	by	the	party
to	whom	such	notice	is	required	to	be	given.	To	the	extent	that	any	notice	provided	by	the	Company	hereunder
constitutes,	or	contains,	material,	non-public	information	regarding	the	Company	or	any	Subsidiaries,	the	Company
shall	simultaneously	file	such	notice	with	the	Commission	pursuant	to	a	Current	Report	on	Form	8-K.	Â		i)	Limitation	of
Liability.	No	provision	hereof,	in	the	absence	of	any	affirmative	action	by	the	Holder	to	exercise	this	Warrant	to
purchase	Warrant	Shares,	and	no	enumeration	herein	of	the	rights	or	privileges	of	the	Holder,	shall	give	rise	to	any
liability	of	the	Holder	for	the	purchase	price	of	any	Common	Stock	or	as	a	stockholder	of	the	Company,	whether	such
liability	is	asserted	by	the	Company	or	by	creditors	of	the	Company.	Â		j)	Remedies.	The	Holder,	in	addition	to	being
entitled	to	exercise	all	rights	granted	by	law,	including	recovery	of	damages,	will	be	entitled	to	specific	performance	of
its	rights	under	this	Warrant.	The	Company	agrees	that	monetary	damages	would	not	be	adequate	compensation	for
any	loss	incurred	by	reason	of	a	breach	by	it	of	the	provisions	of	this	Warrant	and	hereby	agrees	to	waive	and	not	to
assert	the	defense	in	any	action	for	specific	performance	that	a	remedy	at	law	would	be	adequate.	Â		k)	Successors	and
Assigns.	Subject	to	applicable	securities	laws,	this	Warrant	and	the	rights	and	obligations	evidenced	hereby	shall	inure
to	the	benefit	of	and	be	binding	upon	the	successors	and	permitted	assigns	of	the	Company	and	the	successors	and
permitted	assigns	of	Holder.	The	provisions	of	this	Warrant	are	intended	to	be	for	the	benefit	of	any	Holder	from	time
to	time	of	this	Warrant	and	shall	be	enforceable	by	the	Holder	or	holder	of	Warrant	Shares.	Â		l)	Amendment.	This
Warrant	may	be	modified	or	amended	or	the	provisions	hereof	waived	with	the	written	consent	of	the	Company,	on	the
one	hand,	and	the	Holder	of	this	Warrant,	on	the	other	hand.	Â		m)	Severability.	Wherever	possible,	each	provision	of
this	Warrant	shall	be	interpreted	in	such	manner	as	to	be	effective	and	valid	under	applicable	law,	but	if	any	provision
of	this	Warrant	shall	be	prohibited	by	or	invalid	under	applicable	law,	such	provision	shall	be	ineffective	to	the	extent	of
such	prohibition	or	invalidity,	without	invalidating	the	remainder	of	such	provisions	or	the	remaining	provisions	of	this
Warrant.	Â		n)	Headings.	The	headings	used	in	this	Warrant	are	for	the	convenience	of	reference	only	and	shall	not,	for
any	purpose,	be	deemed	a	part	of	this	Warrant.	Â		********************	Â		(Signature	Page	Follows)	Â		14	Â		Â		IN
WITNESS	WHEREOF,	the	Company	has	caused	this	Warrant	to	be	executed	by	its	officer	thereunto	duly	authorized	as
of	the	date	first	above	indicated.	Â		Â		LONGEVERON	INC.	Â		Â	Â	Â		Â		By:Â		Â		Â	Name:Â		Lisa	A.	Locklear	Â		Â	Title:
Chief	Financial	Officer	Â		Â		Â		Â		NOTICE	OF	EXERCISE	Â		To:	LONGEVERON	INC.	Â		(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	herewith	payment	of	the	exercise	price	in	full,	together	with	all	applicable	transfer	taxes,
if	any.	Â		(2)	Payment	shall	take	the	form	of	(check	applicable	box):	Â		â˜​	in	lawful	money	of	the	United	States;	or	Â		â˜​
if	permitted	the	cancellation	of	such	number	of	Warrant	Shares	as	is	necessary,	in	accordance	with	the	formula	set
forth	in	subsection	2(c),	to	exercise	this	Warrant	with	respect	to	the	maximum	number	of	Warrant	Shares	purchasable
pursuant	to	the	cashless	exercise	procedure	set	forth	in	subsection	2(c).	Â		(3)	Please	issue	said	Warrant	Shares	in	the
name	of	the	undersigned	or	in	such	other	name	as	is	specified	below:	Â		_______________________________	Â		Â		The
Warrant	Shares	shall	be	delivered	to	the	following	DWAC	Account	Number:	Â		_______________________________	Â	
_______________________________	Â		_______________________________	Â		(4)	Accredited	Investor.	The	undersigned	is	an
â€œaccredited	investorâ€​	as	defined	in	Regulation	D	promulgated	under	the	Securities	Act	of	1933,	as	amended.	Â	
[SIGNATURE	OF	HOLDER]	Â		Name	of	Investing	Entity:
________________________________________________________________________	Signature	of	Authorized	Signatory	of	Investing
Entity:	_________________________________________________	Name	of	Authorized	Signatory:
___________________________________________________________________	Title	of	Authorized	Signatory:
____________________________________________________________________	Date:
________________________________________________________________________________________	Â		Â		Â		Â		EXHIBIT	B	Â	
ASSIGNMENT	FORM	Â		(To	assign	the	foregoing	Warrant,	execute	this	form	and	supply	required	information.	Do	not
use	this	form	to	exercise	the	Warrant	to	purchase	shares.)	Â		FOR	VALUE	RECEIVED,	the	foregoing	Warrant	and	all
rights	evidenced	thereby	are	hereby	assigned	to	Â		Name:	Â		Â		(Please	Print)	Â		Â		Â		Â		Address:	Â		Â		(Please	Print)	Â	
Â		Â		Â		Phone	Number:	Â		Â		Â		Â		Â		Email	Address:	Â		Â		Â		Â		Â		Dated:	_______________	__,	______	Â		Â		Â		Â		Â	
Holderâ€™s	Signature:______________________	Â		Â		Â		Â		Â		Holderâ€™s	Address:_______________________	Â		Â		Â		Â		Â		Â	
EX-5.1	3	ea021066401ex5-1_longeveron.htm	OPINION	OF	BUCHANAN	INGERSOLL	&	ROONEY	PC	Exhibit	5.1	Â		Â		Â	
Union	Trust	Building	501	Grant	Street,	Suite	200	Pittsburgh,	PA	15219-4413	Phone:	412-562-8800	Fax:	412-562-1041
www.bipc.com	Â		August	6,	2024	Â		Longeveron	Inc.	1951	NW	7th	Avenue	Suite	520	Miami,	FL	33136	Â		Ladies	and
Gentlemen:	Â		We	have	acted	as	counsel	to	Longeveron	Inc.,	a	Delaware	corporation	(the	â€œCompanyâ€​),	in
connection	with	the	preparation	and	filing	of	a	Registration	Statement	on	Form	S-1	(as	amended	or	supplemented,	the
â€œRegistration	Statementâ€​)	with	the	Securities	and	Exchange	Commission	(theÂ	â€œCommissionâ€​)	under	the
Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​).	The	Registration	Statement	relates	to	the	offering	for
resale,	on	a	delayed	or	continuous	basis,	by	the	selling	stockholders	named	in	the	Registration	Statement	(the
â€œSelling	Stockholdersâ€​)	of	up	to	an	aggregate	of	2,565,392	shares	of	the	Companyâ€™s	Class	A	common	stock,
$0.001	par	value	per	share	(the	â€œCommon	Stockâ€​)	issuable	upon	the	exercise	of	certain	warrants	held	by	the
Selling	Stockholders,	including	(i)	up	to	2,236,026	shares	of	Common	Stock	(the	â€œPrivate	Placement	Warrant
Sharesâ€​)	that	are	issuable	upon	the	exercise	of	warrants	to	purchase	Common	Stock	(the	â€œPrivate	Placement
Warrantsâ€​)	and	(ii)	up	to	329,366	shares	of	Common	Stock	(the	â€œPlacement	Agent	Warrant	Sharesâ€​	and,	together
with	the	Private	Placement	Warrant	Shares,	the	â€œWarrant	Sharesâ€​)	that	are	issuable	upon	the	exercise	of
placement	agent	warrants	to	purchase	shares	of	Common	Stock	(the	â€œPlacement	Agent	Warrantsâ€​	and,	together
with	the	Private	Placement	Warrants,	the	â€œWarrantsâ€​).	Â		We	have	reviewed	copies	of	(i)	the	Registration
Statement,	together	with	the	exhibits	thereto	and	the	documents	incorporated	by	reference	therein;	(ii)	the	certificate
of	incorporation	of	the	Company,	as	amended	to	date	and	as	currently	in	effect	(the	â€œCertificate	of	Incorporationâ€​);
(iii)	the	bylaws	of	the	Company	as	currently	in	effect	(the	â€œBylawsâ€​),	(iv)	the	Warrants,	and	(v)	records	of	the
corporate	proceedings	of	the	Company	including	certain	resolutions	of	the	Companyâ€™s	Board	of	Directors
authorizing	the	issuance	of	the	Warrants,	the	reservation	and	future	issuance	of	the	Warrant	Shares,	the	registration	of
the	Warrant	Shares,	and	other	related	matters	(the	â€œAuthorizing	Resolutionsâ€​).	We	have	also	reviewed	such	other
documents	and	made	such	other	investigations	as	we	have	deemed	appropriate	to	enable	us	to	render	the	opinions	set
forth	herein.	As	to	various	questions	of	fact	material	to	this	opinion,	we	have	relied	upon	statements,	representations,
certificates	and	other	assurances	of	officers	or	representatives	of	the	Company,	public	officials	and	others.	We	have	not
independently	verified	the	facts	so	relied	on.	Â		In	our	examination	of	the	documents	described	above,	we	have	assumed
the	genuineness	of	all	signatures,	the	legal	capacity	of	all	individual	signatories,	the	authenticity	of	all	documents
submitted	to	us	as	originals,	the	conformity	to	original	documents	of	all	documents	submitted	to	us	as	copies,	the
authenticity	of	such	original	documents	and	the	completeness	and	accuracy	of	all	such	documents	provided	to	us	by	the
Company.	As	to	any	facts	material	to	the	opinions	expressed	herein,	we	have,	when	such	facts	were	not	independently
established,	relied	upon	certificates	of	public	officials	and	certificates,	oaths,	declarations	and	representations	of	the
Company	and	of	its	officers,	directors	and	other	representatives.	We	have	assumed	the	due	authorization,	execution	and
delivery	of	all	documents	where	due	authorization,	execution	and	delivery	are	a	prerequisite	to	the	effectiveness
thereof.	We	have	further	assumed	that	the	Company	will	continue	to	be	presently	subsisting	in	good	standing	and	will
continue	to	have	the	requisite	legal	status	and	legal	capacity,	under	the	laws	of	the	State	of	Delaware,	and	that	the
Company	has	complied	and	will	comply	with	all	aspects	of	applicable	laws	of	jurisdictions	other	than	the	United	States
of	America	in	connection	with	the	transactions	contemplated	by	the	Registration	Statement.	Â		Â		Â		Â		For	the
purposes	of	this	opinion	letter,	we	have	assumed	that	at	the	time	of	issuance	of	each	Warrant	Share,	the	Certificate	of
Incorporation,	the	Bylaws,	the	Warrants,	and	the	Authorizing	Resolutions,	as	applicable,	will	not	have	been	rescinded,
modified	or	amended	and	will	be	in	full	force	and	effect.	In	addition,	it	is	understood	that	this	opinion	is	to	be	used	only
in	connection	with	the	offer	and	sale	of	the	securities	being	registered	while	the	Registration	Statement	is	effective
under	the	Securities	Act.	Â		Based	upon	the	foregoing	and	in	reliance	thereon,	and	subject	to	the	qualifications,
limitations,	exceptions,	assumptions	and	other	matters	set	forth	herein,	we	are	of	the	opinion	that	the	Warrant	Shares,
when	paid	for	and	delivered	upon	due	exercise	of	and	in	accordance	with	the	terms	of	the	Warrants	and	when	evidence
of	the	issuance	thereof	is	duly	recorded	in	the	Companyâ€™s	books	and	records,	will	be	validly	issued,	fully	paid	and
non-assessable.	Â		Our	opinion	is	not	rendered	with	respect	to	any	laws	other	than	the	federal	laws	of	the	United	States
of	America	and	the	General	Corporation	Law	of	the	State	of	Delaware	(including	reported	cases	under	applicable
statutory	provisions).	Please	note	that	we	are	opining	only	as	to	the	matters	expressly	set	forth	herein,	and	no	opinion
should	be	inferred	as	to	any	other	matters.	Without	limiting	the	generality	of	the	foregoing,	we	express	no	opinion	with
respect	to	compliance	by	the	Company	with	federal	securities	laws	or	the	securities	or	â€œblue	skyâ€​	laws	of	any	state
or	other	jurisdiction	of	the	United	States	or	of	any	foreign	jurisdiction,	including	with	respect	to	antifraud	laws	relating
to	the	sale	of	securities.	Â		This	opinion	is	rendered	as	of	the	date	first	written	above,	based	upon	currently	existing
statutes,	rules,	regulations	and	judicial	decisions,	and	we	disclaim	any	obligation	to	advise	you	of	any	change	in	any	of
these	sources	of	law	or	subsequent	legal	or	factual	developments	which	might	affect	any	matters	or	opinions	set	forth



herein,	whether	by	implication	or	otherwise,	as	to	any	other	matters	relating	to	the	Company,	the	Warrants,	the
Warrant	Shares	or	any	other	agreements	or	transactions	that	may	be	related	thereto	or	contemplated	thereby.	We	are
expressing	no	opinion	as	to	any	obligations	that	parties	other	than	the	Company	may	have	under	or	in	respect	of	the
Warrant	Shares	or	as	to	the	effect	that	their	performance	of	such	obligations	may	have	upon	any	of	the	matters	referred
to	above.	No	opinion	may	be	implied	or	inferred	beyond	the	opinion	expressly	stated	above.	Â		This	opinion	is	for	your
benefit	in	connection	with	the	Registration	Statement	and	may	be	relied	upon	by	you	and	by	persons	entitled	to	rely
upon	it	pursuant	to	the	applicable	provisions	of	the	Securities	Act.	We	hereby	consent	to	the	filing	of	this	opinion	with
the	Commission	as	an	exhibit	to	the	Registration	Statement	in	accordance	with	the	requirements	of	Item	601(b)(5)	of
Regulation	S-K	under	the	Securities	Act	and	to	the	use	of	our	name	in	any	prospectus	or	prospectus	supplement	under
the	caption	â€œLegal	Matters.â€​	In	giving	such	consent,	we	do	not	hereby	admit	that	we	are	in	the	category	of	persons
whose	consent	is	required	under	Section	7	of	the	Securities	Act	or	the	rules	and	regulations	of	the	Commission.	Â		Â	
Very	truly	yours,	Â		Â		Â		BUCHANAN	INGERSOLL	&	ROONEY	PC	Â		Â		Â		Â		By:	/s/	Jennifer	R.	Minter	Â		Â		Jennifer	R.
Minter,	Vice	President	â€“	Opinions	Â		Â		Â		Â		EX-23.1	4	ea021066401ex23-1_longeveron.htm	CONSENT	OF	MARCUM
LLP,	INDEPENDENT	REGISTERED	PUBLIC	ACCOUNTING	FIRM	Exhibit	23.1	Â		Independent	Registered	Public
Accounting	Firmâ€™s	Consent	Â		We	consent	to	the	incorporation	by	reference	in	this	Registration	Statement	of
Longeveron	Inc.	on	Form	S-1	of	our	report	dated	February	27,	2024,	which	includes	an	explanatory	paragraph	as	to	the
Companyâ€™s	ability	to	continue	as	a	going	concern,	with	respect	to	our	audits	of	the	financial	statements	of
Longeveron	Inc.	as	of	December	31,	2023	and	2022	and	for	the	years	ended	December	31,	2023	and	2022	appearing	in
the	Annual	Report	on	Form	10-K	of	Longeveron	Inc.	for	the	year	ended	December	31,	2023.	We	also	consent	to	the
reference	to	our	firm	under	the	heading	â€œExpertsâ€​	in	the	Prospectus,	which	is	part	of	this	Registration	Statement.
Â		/s/	Marcum	LLP	Â		Marcum	LLP	Hartford,	CT	August	6,	2024	Â		Â		EX-FILING	FEES	5	ea021066401ex-
fee_longeveron.htm	FILING	FEE	TABLE	Exhibit	107	Â		Calculation	of	Filing	Fee	Table	Â		Form	S-1	(Form	Type)	Â	
Longeveron	Inc.	(Exact	Name	of	Registrant	as	Specified	in	its	Charter)	Â		Table	1:	Newly	Registered	Securities	Â		Â	Â	
Security	TypeÂ		Security	Class	TitleÂ		Fee	Calculation	RuleÂ		Amount	Registered	(1)Â	Â		Proposed	Maximum	Offering
Price	Per	Share	(2)Â	Â		Maximum	Aggregate	Offering	Price	(3)Â	Â		Fee	RateÂ	Â		Amount	of	Registration	FeeÂ		Newly
Registered	Securities	Fees	to	Be	PaidÂ		EquityÂ		Class	A	Common	Stock,	par	value	$0.001	per	share(4)Â		457(c)Â	
Â	2,565,392Â	Â		$2.65Â	Â		$6,798,288.80Â	Â		Â	0.00014760Â	Â		$1,003.43Â		Â	Â		Total	Offering	AmountsÂ	Â		Â	Â	Â	Â	
$6,798,288.80Â	Â		Â	Â	Â	Â		$Â	Â		Â	Â		Total	Fees	Previously	PaidÂ	Â		Â	Â	Â	Â		Â	Â	Â		Â	Â	Â	Â		Â	â€”Â		Â	Â		Total	Fee
OffsetsÂ	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	â€”Â		Â	Â		Net	Fee	DueÂ	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		$1,003.43Â		Â		(1)
Pursuant	to	Rule	416	under	the	Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​),	the	shares	of	Class	A
Common	Stock	offered	hereby	also	include	an	indeterminate	number	of	additional	shares	of	Class	A	Common	Stock	as
may	from	time	to	time	become	issuable	by	reason	of	stock	splits,	stock	dividends,	recapitalizations	or	other	similar
transactions.	Â		Â		(2)	Estimated	at	$2.65	per	share	of	Class	A	Common	Stock,	the	average	of	the	high	($2.77)	and	low
($2.52)	prices	for	the	registrantâ€™s	Class	A	Common	Stock	as	reported	on	The	Nasdaq	Capital	Market	on	August	5,
2024	(rounded	to	the	nearest	cent),	solely	for	the	purpose	of	calculating	the	registration	fee	in	accordance	with	Rule
457(c)	under	the	Securities	Act.	Â		Â		(3)	Estimated	solely	for	the	purpose	of	calculating	the	registration	fee	pursuant	to
Rule	457	under	the	Securities	Act.	Â		Â		(4)	Represents	the	resale	of	2,565,392	shares	of	Class	A	Common	Stock,	which
is	the	maximum	number	of	shares	issuable	upon	the	exercise	of	warrants	to	purchase	one	share	of	Class	A	Common
Stock	issued	to	the	Selling	Stockholders	on	July	17,	July	19,	and	July	24,	2024.	Â		Â		EX-101.SCH	6	lgvn-20240331.xsd
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"subGroupType":	"",	"menuCat":	"Cover",	"order":	"1",	"firstAnchor":	{	"contextRef":	"c0",	"name":
"dei:EntityRegistrantName",	"unitRef":	null,	"xsiNil":	"false",	"lang":	"en-US",	"decimals":	null,	"ancestors":	[	"p",	"div",
"body",	"html"	],	"reportCount":	1,	"baseRef":	"ea0210664-s1_longeveron.htm",	"first":	true,	"unique":	true	},
"uniqueAnchor":	{	"contextRef":	"c0",	"name":	"dei:EntityRegistrantName",	"unitRef":	null,	"xsiNil":	"false",	"lang":	"en-
US",	"decimals":	null,	"ancestors":	[	"p",	"div",	"body",	"html"	],	"reportCount":	1,	"baseRef":	"ea0210664-
s1_longeveron.htm",	"first":	true,	"unique":	true	}	}	},	"tag":	{	"dei_AmendmentFlag":	{	"xbrltype":	"booleanItemType",
"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"AmendmentFlag",	"presentation":	[
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{	"terseLabel":
"Amendment	Flag",	"label":	"Amendment	Flag",	"documentation":	"Boolean	flag	that	is	true	when	the	XBRL	content
amends	previously-filed	or	accepted	submission."	}	}	},	"auth_ref":	[]	},	"lgvn_DocumentAndEntityInformationAbstract":
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"DocumentAndEntityInformationAbstract",	"auth_ref":	[]	},	"dei_DocumentInformationLineItems":	{	"xbrltype":
"stringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentInformationLineItems",	"presentation":
[	"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{	"documentation":
"Line	items	represent	financial	concepts	included	in	a	table.	These	concepts	are	used	to	disclose	reportable	information
associated	with	domain	members	defined	in	one	or	many	axes	to	the	table."	}	}	},	"auth_ref":	[]	},
"dei_DocumentInformationTable":	{	"xbrltype":	"stringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"DocumentInformationTable",	"presentation":	[	"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],
"lang":	{	"en-us":	{	"role":	{	"documentation":	"Container	to	support	the	formal	attachment	of	each	official	or	unofficial,
public	or	private	document	as	part	of	a	submission	package."	}	}	},	"auth_ref":	[]	},	"dei_DocumentType":	{	"xbrltype":
"submissionTypeItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentType",	"presentation":	[
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{	"terseLabel":
"Document	Type",	"label":	"Document	Type",	"documentation":	"The	type	of	document	being	provided	(such	as	10-K,	10-
Q,	485BPOS,	etc).	The	document	type	is	limited	to	the	same	value	as	the	supporting	SEC	submission	type,	or	the	word
'Other'."	}	}	},	"auth_ref":	[]	},	"dei_EntityCentralIndexKey":	{	"xbrltype":	"centralIndexKeyItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityCentralIndexKey",	"presentation":	[
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{	"terseLabel":
"Entity	Central	Index	Key",	"label":	"Entity	Central	Index	Key",	"documentation":	"A	unique	10-digit	SEC-issued	value	to
identify	entities	that	have	filed	disclosures	with	the	SEC.	It	is	commonly	abbreviated	as	CIK."	}	}	},	"auth_ref":	[	"r0"	]
},	"dei_EntityEmergingGrowthCompany":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityEmergingGrowthCompany",	"presentation":	[
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{	"terseLabel":
"Entity	Emerging	Growth	Company",	"label":	"Entity	Emerging	Growth	Company",	"documentation":	"Indicate	if
registrant	meets	the	emerging	growth	company	criteria."	}	}	},	"auth_ref":	[	"r0"	]	},	"dei_EntityExTransitionPeriod":	{
"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityExTransitionPeriod",
"presentation":	[	"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{
"terseLabel":	"Entity	Ex	Transition	Period",	"label":	"Entity	Ex	Transition	Period",	"documentation":	"Indicate	if	an
emerging	growth	company	has	elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	revised
financial	accounting	standards."	}	}	},	"auth_ref":	[	"r1"	]	},	"dei_EntityFilerCategory":	{	"xbrltype":
"filerCategoryItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityFilerCategory",	"presentation":	[
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{	"terseLabel":
"Entity	Filer	Category",	"label":	"Entity	Filer	Category",	"documentation":	"Indicate	whether	the	registrant	is	one	of	the
following:	Large	Accelerated	Filer,	Accelerated	Filer,	Non-accelerated	Filer.	Definitions	of	these	categories	are	stated
in	Rule	12b-2	of	the	Exchange	Act.	This	information	should	be	based	on	the	registrant's	current	or	most	recent	filing
containing	the	related	disclosure."	}	}	},	"auth_ref":	[	"r0"	]	},	"dei_EntityIncorporationStateCountryCode":	{	"xbrltype":
"edgarStateCountryItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"EntityIncorporationStateCountryCode",	"presentation":	[
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{	"terseLabel":
"Entity	Incorporation,	State	or	Country	Code",	"label":	"Entity	Incorporation,	State	or	Country	Code",	"documentation":
"Two-character	EDGAR	code	representing	the	state	or	country	of	incorporation."	}	}	},	"auth_ref":	[]	},
"dei_EntityRegistrantName":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityRegistrantName",	"presentation":	[
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":	{	"en-us":	{	"role":	{	"terseLabel":
"Entity	Registrant	Name",	"label":	"Entity	Registrant	Name",	"documentation":	"The	exact	name	of	the	entity	filing	the
report	as	specified	in	its	charter,	which	is	required	by	forms	filed	with	the	SEC."	}	}	},	"auth_ref":	[	"r0"	]	},
"dei_EntitySmallBusiness":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"EntitySmallBusiness",	"presentation":	[	"http://www.LongeveronInc.com/role/DocumentAndEntityInformation"	],	"lang":
{	"en-us":	{	"role":	{	"terseLabel":	"Entity	Small	Business",	"label":	"Entity	Small	Business",	"documentation":	"Indicates
that	the	company	is	a	Smaller	Reporting	Company	(SRC)."	}	}	},	"auth_ref":	[	"r0"	]	}	}	}	},	"std_ref":	{	"r0":	{	"role":
"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Exchange	Act",	"Number":	"240",
"Section":	"12",	"Subsection":	"b-2"	},	"r1":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":
"SEC",	"Name":	"Securities	Act",	"Number":	"7A",	"Section":	"B",	"Subsection":	"2"	}	}	}	ZIP	24	0001213900-24-
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