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EXPLANATORY NOTE

Avenue Therapeutics, Inc. (the “Company”) filed a registration statement on Form S-3 with the Securities and Exchange Commission (“SEC”) on May 7, 2024, File No. 333-
279125 (the “Original Registration Statement”). The Original Registration Statement registered the resale by the selling stockholders named therein (the “Selling
Stockholders™) of (i) 689,680 shares (the “Series C Warrant Shares”) of the Company’s common stock, par value $0.0001 per share (“Common Stock™), issuable upon the
exercise of outstanding Series C Warrants to purchase Common Stock (the “Series C Warrants”) and (ii) 689,680 shares of Common Stock issuable upon exercise of
outstanding Series D Warrants to purchase Common Stock (the “Series D Warrants™), which warrants have since expired, and (iii) 41,381 shares of Common Stock (the
“Placement Agent Warrant Shares” and together with the Series C Warrant Shares, the “Warrant Shares™) issuable upon the exercise of outstanding Placement Agent Warrants
to purchase Common Stock (the “Placement Agent Warrants” and together with the Series C Warrants, the “Warrants”).

On March 17, 2025, the Nasdaq Stock Market LLC (“Nasdaq”) notified the Company that Nasdaq had determined to delist the Company’s Common Stock and that trading of
the Company’s securities would be suspended at the open of trading on March 19, 2025. On July 18, 2025, Nasdaq filed a Form 25 with the SEC notifying the SEC of Nasdaq’s
determination to remove the Company’s securities from listing on Nasdaq, at which time the Common Stock was formally delisted (the “Delisting”), ceased to be registered
pursuant to Section 12(b) of the Act and immediately was deemed registered pursuant to Section 12(g) of the Act. Since March 19, 2025, the Company’s Common Stock has
been traded on the over-the-counter market (OTCID) under the symbol “ATXI”.

The Company became ineligible to use a Form S-3 registration statement due to the Delisting. The Company is filing this Post-Effective Amendment No. 1 to Form S-3 on
Form S-1 in order to maintain the registration of the resale by the Selling Stockholders of the Warrant Shares.

All filing fees payable in connection with the registration of these securities were previously paid in connection with the filing of the Original Registration Statement.




The information in this preliminary prospectus is not complete and may be changed. Neither we nor the selling stockholders named in this prospectus may sell these
securities 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.

Subject To Completion, Dated December 15, 2025
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731,061 Shares of Common Stock underlying certain Common Warrants and Placement Agent Warrants

This prospectus relates to the resale by the selling stockholders (the “Selling Stockholders™) identified in this prospectus under the section “The Selling Stockholders,” or their
pledgees, donees, transferees or other successors in interest, from time to time, of shares of our Common Stock, par value $0.0001 per share (“Common Stock™), comprised of
(1) 689,680 shares of Common Stock (the “Series C Warrant Shares™) issuable upon the exercise of our outstanding Series C Warrants to purchase Common Stock (the
“Series C Warrants”) and (ii) 41,381 shares of Common Stock (the “Placement Agent Warrant Shares” and together with the Series C Warrant Shares, the “Warrant Shares”)
issuable upon the exercise of outstanding Placement Agent Warrants to purchase Common Stock (the “Placement Agent Warrants” and together with the Series C Warrants, the
“Warrants”). The Warrants were issued to the Selling Stockholders in a private placement transaction (the “Private Placement”) that closed on May 1, 2024. For additional
information about the Private Placement, see “Private Placement.” We are registering the offer and sale of the shares of Common Stock issuable upon exercise of the Warrants
on behalf of the Selling Stockholders to satisfy certain registration rights that we have granted to the Selling Stockholders.

The Series C Warrants have an exercise price of $6.20 per share. The Placement Agent Warrants have an exercise price of $7.75 per share. The Series C Warrants and the
Placement Agent Warrants became exercisable immediately upon issuance and remain exercisable for a period of five years from the date of issuance.

The Selling Stockholders may resell or dispose of the Warrant Shares, or interests therein, at fixed prices, at prevailing market prices at the time of sale or at prices negotiated
with purchasers, to or through underwriters, broker-dealers, agents, or through any other means described in the section of this prospectus titled “Plan of Distribution.” The
Selling Stockholders will bear the costs of commissions and discounts, if any, attributable to the sale or disposition of the Warrant Shares, or interests therein, held by the
Selling Stockholders. We will bear all costs, expenses and fees in connection with the registration of the offer and sale of the Warrant Shares under the Securities Act of 1933,
as amended (the “Securities Act”). We will not receive any of the proceeds from the sale of the Warrant Shares by the Selling Stockholders. However, we will receive the
proceeds of any cash exercise of the Warrants. See the section of this prospectus title “Use of Proceeds” for more information.

The Common Stock is not traded on any national securities exchange. Our Common Stock is quoted for trading on the OTCID Market, an over-the-counter market, under the
symbol “ATXI.” On December 11, 2025, the last reported sale price of our Common Stock was $0.6503 per share. You are urged to obtain current market quotations for our
Common Stock.




Investing in our securities involves risks. You should review carefully the risks and uncertainties described under the heading “Risk Factors” contained in this
prospectus and under similar headings in the other documents that are incorporated by reference into this prospectus, as described on page 8 of this prospectus.

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

The date of this prospectus is ,2025
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ABOUT THIS PROSPECTUS

This prospectus provides you with a general description of the 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 date - for example, a document incorporated by reference in this prospectus or any prospectus supplement - the statement in the
later-dated document modifies or supersedes the earlier statement.

You should read both this prospectus and any applicable prospectus supplement together with the additional information about our company to which we refer you in the
sections of this prospectus titled “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference.” You should rely only on the information
contained in or incorporated by reference into this prospectus and any prospectus supplement. Neither we nor the Selling Stockholders have authorized any dealer, salesperson
or other person to provide you with different or inconsistent information. You should not assume that the information in this prospectus or any prospectus supplement is
accurate as of any date other than the date on the front of those documents or that any document incorporated by reference is accurate as of any date other than its filing date.
You should not consider this prospectus to be an offer or solicitation relating to the Common Stock in any jurisdiction in which such an offer or solicitation relating to the
Common Stock is not authorized. Furthermore, you should not consider this prospectus to be an offer or solicitation relating to the Common Stock if the person making the
offer or solicitation is not qualified to do so, or if it is unlawful for you to receive such an offer or solicitation.

Unless otherwise indicated, information contained or incorporated by reference in this prospectus concerning our industry, including our general expectations and market
opportunity, is based on information from our own management estimates and research, as well as from industry and general publications and research, surveys and studies
conducted by third parties. Management estimates are derived from publicly available information, our knowledge of our industry and assumptions based on such information
and knowledge, which we believe to be reasonable. In addition, assumptions and estimates of our and our industry’s future performance are necessarily uncertain due to a
variety of factors, including those described in section of this prospectus titled “Risk Factors.”

These and other factors could cause our future performance to differ materially from our assumptions and estimates. For investors outside the United States: we have not done
anything that would permit this offering or possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United
States. Persons outside the United States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of our
securities and the distribution of this prospectus outside the United States.

Unless the context indicates otherwise, when we refer to “Avenue,” “we,” “our,” “us” and the “Company” in this prospectus, we mean Avenue Therapeutics, Inc. and its
consolidated subsidiaries, unless otherwise specified. When we refer to “you,” we mean the potential holders of the Common Stock.

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 ® 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 entities’ trade names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship of us by, any other entities.




FORWARD-LOOKING STATEMENTS

This prospectus contains predictive or “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. All statements other than
statements of current or historical fact contained in this prospectus, including statements that express our intentions, plans, objectives, beliefs, expectations, strategies,
predictions or any other statements relating to our future activities or other future events or conditions are forward-looking statements. The words “anticipate,” “believe,”
“continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “will,” “should,” “would” and similar expressions, as they relate to us, are intended to
identify forward-looking statements.
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These statements are based on current expectations, estimates and projections made by management about our business, our industry and other conditions affecting our
financial condition, results of operations or business prospects. These statements are not guarantees of future performance and involve risks, uncertainties and assumptions that
are difficult to predict. Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in, or implied by, the forward-looking statements due
to numerous risks and uncertainties. Factors that could cause such outcomes and results to differ include, but are not limited to, risks and uncertainties arising from:

the fact that we currently have no drug products for sale and that our success is dependent on our product candidates receiving regulatory approval and being successfully
commercialized;

the possibility that serious adverse or unacceptable side effects are identified during the development of our current or future product candidates, such that we would need
to abandon or limit development of some of our product candidates;

our ability to successfully develop, partner, or commercialize any of our current or future product candidates including IV tramadol;

the substantial doubt raised about our ability to continue as a going concern, which may hinder our ability to obtain future financing;

the significant losses we have incurred since inception and our expectation that we will continue to incur losses for the foreseeable future;

our need for substantial additional funding, which may not be available to us on acceptable terms, or at all, which unavailability could force us to delay, reduce, or
eliminate our product development programs or commercialization efforts;

our reliance on third parties for several aspects of our operations;

our reliance on clinical data and results obtained by third parties that could ultimately prove to be inaccurate, unreliable, or unacceptable to regulatory authorities;

the possibility that we may not receive regulatory approval for any or all of our product candidates, or that such approval may be significantly delayed due to scientific or
regulatory reasons;

the fact that even if one or more of our product candidates receives regulatory approval, they will remain subject to substantial regulatory scrutiny;

the effects of current and future laws and regulations relating to fraud and abuse, false claims, transparency, health information privacy and security, and other healthcare
laws and regulations;

the effects of competition for our product candidates and the potential for new products to emerge that provide different or better therapeutic alternatives for our targeted
indications;

the possibility that the government or third-party payors fail to provide adequate coverage and payment rates for our product candidates or any future products;

our ability to establish sales and marketing capabilities or to enter into agreements with third parties to market and sell our product candidates;

our exposure to potential product liability claims;

the protection of our intellectual property and our potential inability to maintain sufficient patent protection for our technology and products;

our ability to maintain compliance with the obligations under our intellectual property licenses and funding arrangements with third parties, without which licenses and
arrangements we could lose rights that are important to our business;

the fact that Fortress Biotech, Inc. (“Fortress”) controls a majority of the voting power of our outstanding capital stock and has rights to receive significant share grants
annually;

the fact that the OTCID Market is a thinly traded market lacking in liquidity, and subject to volatility;

our Common Stock may be considered a “penny stock” and, therefore, may be subject to certain rules that make it difficult for brokers, dealers, or investors to sell the
shares; and

the risks described under the section titled “Risk Factors” elsewhere in this prospectus and in other filings we make with the Securities and Exchange Commission.

Any forward-looking statements speak only as of the date on which they are made, and we undertake no obligation to publicly update or revise any forward-looking statements
to reflect events or circumstances that may arise after the date of this prospectus, except as required by applicable law. Investors should evaluate any statements made by us in
light of these important factors.




PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus and does not contain all of the information that may be important to you in making an investment decision.
This summary is qualified in its entirety by the more detailed information included elsewhere in this prospectus and/or incorporated by reference herein. Before making your
investment decision with respect to our securities, you should carefully read this entire prospectus, including the information in our filings with the SEC incorporated by
reference into this prospectus.

Our Business
Overview and Product Candidate Development

We are a specialty pharmaceutical company focused on the development and commercialization of therapies for the treatment of neurologic diseases. Our product candidate is
an intravenous formulation of tramadol (“IV tramadol”), a schedule IV opioid for the treatment of post-operative acute pain and previously, through November 5, 2025, BAER-
101 for the treatment of epilepsy and panic disorders. We may in the future acquire additional product candidates.

1V Tramadol
Under the terms of certain agreements, we have an exclusive license with Revogenex to develop and commercialize IV tramadol in the United States.

We participated in a Type C meeting with the FDA in March 2023 to discuss a proposed study protocol to assess the risk of respiratory depression related to opioid stacking on
IV tramadol relative to an approved opioid analgesic. We announced in April 2023 that we received official meeting minutes from the Type C meeting with the FDA. The Type
C meeting minutes indicate that we are in agreement with the FDA on a majority of the proposed protocol items and are in active discussion about remaining open items. The
minutes indicate that the FDA also agrees that a successful study will support the submission of a complete response to the second Complete Response Letter for IV tramadol
pending final agreement on a statistical analysis plan and a full review of the submitted data in the complete response as well as concurrence from the FDA's Division of
Anesthesia, Analgesia, and Addiction Products.

In January 2024, we announced that we reached final agreement with the FDA on the Phase 3 safety study protocol and statistical analysis approach, including the primary
endpoint. The final non-inferiority study is designed to assess the risk of opioid-induced respiratory depression related to opioid stacking on IV tramadol compared to IV
morphine. The study will randomize approximately 300 post bunionectomy patients to IV tramadol or IV morphine for pain relief administered during a 48-hour post-operative
period. Of note, this study design was used in the first of two Phase 3 trials. In a Phase 3 safety study to be conducted, patients will have access to IV hydromorphone, a
Schedule II opioid, for rescue of breakthrough pain. The primary endpoint is a composite of elements indicative of respiratory depression.

We are currently evaluating the feasibility of the safety study. The initiation of the study is subject to the Company obtaining the necessary financing or partnership.
BAER-101 (novel a2/3-subtype-selective GABA A PAM)

The descriptions below are with respect to the former product candidate BAER-101, which we sold on November 5, 2025, as it existed during the three months ended
September 30, 2025. Baergic is a clinical-stage pharmaceutical company founded in December 2019 that focuses on the development of pharmaceutical products for the
treatment of neurologic disorders. Baergic was acquired by the Company pursuant to a stock contribution agreement (the “Contribution Agreement”) with Fortress, in order to
strategically align with Avenue’s goals of building a rare and neurologic pipeline. Baergic’s pipeline currently consists of a single compound, BAER-101, a novel a2/3—subtype-
selective GABA A positive allosteric modulator. BAER-101 (formerly known as AZD7325) was originally developed by AstraZeneca and has an established safety profile in
early clinical trials including over 700 patients.

In August 2023, we reported preclinical data for BAER-101 from an in vivo evaluation in SynapCell’s Genetic Absence Epilepsy Rat from the Strasbourg (“GAERS”) model of
absence epilepsy. The GAERS model mimics behavioral, electrophysiological and pharmacological features of human absence seizures and has shown to be an early
informative indicator of efficacy in anti-seizure drug development. In the model, BAER-101 demonstrated full suppression of seizure activity with a minimal effective dose of
0.3 mg/kg administered orally. The data were subsequently presented at the American Epilepsy Society 2023 Annual Meeting in December 2023 and at the American Society
for Experimental Neurotherapeutics 2024 Annual Meeting in March 2024. The data were also published in Drug Development Research in February 2024.




In November 2025, we sold Baergic to Axsome Therapeutics, Inc. (“Axsome”) pursuant to a stock purchase agreement (“Baergic Agreement”) whereby Axsome: (i) purchased
100% of the equity interests in Baergic from Avenue and the other stockholders of Baergic for an upfront payment of $0.3 million (less transaction fees) and additional
contingent consideration and (ii) received worldwide commercial, development, and manufacturing rights to BAER-101 (now referred to as AXS-17), including all available
nonclinical and clinical data.

Avenue and the other former stockholders of Baergic will be eligible to receive from Axsome:

payments totaling up to $2.5 million in the aggregate upon the occurrence of certain development and regulatory milestone events for the first indication pertaining to
AXS-17 and $1.5 million for each indication thereafter;

payments totaling up to $79 million in aggregate upon AXS-17 achieving certain commercial sales milestone events; and

a tiered mid-to-high single digit royalty on potential global net sales of AXS-17.

Avenue expects to receive approximately 74% of all future payments and royalties payable under the Baergic Agreement.
Recent Developments

In February 2023, we announced that we entered into a license agreement (the “AnnlJi License Agreement”) with AnnJi Pharmaceutical Co., Ltd. (“AnnJi”) whereby the
Company obtained an exclusive license from AnnlJi to intellectual property rights pertaining to the molecule known as JM17, which activates Nrfl and Nrf2, enhances androgen
receptor degradation and underlies AJ201, a clinical product candidate currently in a Phase 1b/2a clinical trial in the United States (“U.S.”) for the treatment of SBMA.

Under the AnnJi License Agreement, in exchange for exclusive rights to the intellectual property underlying the AJ201 product candidate, the Company paid an initial cash
license fee of $3.0 million. The Company issued shares of its common stock and was obligated to make additional payments over the course of the AnnJi License Agreement
including reimbursement payments of up to $10.8 million in connection with the product’s Phase 1b/2a clinical trial.

On April 24, 2025 (the “AnnJi Termination Effective Date”), we and AnnlJi entered into a License Termination and Program Transfer Agreement (the “Termination and Transfer
Agreement”), pursuant to which: (i) the AnnJi License Agreement (as well as the Subscription Agreement and the Registration Rights Agreement entered into in connection
therewith) was terminated with immediate effect; (ii) the parties dismissed all pending dispute resolution proceedings between them and provided mutual releases of claims;
(iii) we transferred to AnnlJi all of our rights, title and interest to and under the assets arising under the AnnJi License Agreement and otherwise related to AJ201 and (iv) we
agreed not to, for 48 months following the date of the Termination and Transfer Agreement, develop, commercialize, manufacture or sell any product competing with AJ201 in
the US, Canada, the European Union, Great Britain or Israel. Under the Termination and Transfer Agreement, we will repurchase, for an aggregate payment of $1.00, all 14,777
shares of our common stock that are held by AnnJi, and we also made a payment of $0.2 million to AnnJi as consideration for legal expenses.




Annli agreed to make payments to us of $2.0 million in the aggregate, with $1.0 million due within 30 days after the AnnJi Termination Effective Date and $1 million due
within 90 days after the AnnJi Termination Effective Date. Additionally, the we will be eligible to receive from AnnlJi:

payments totaling up to $5 million in the aggregate upon the occurrence of certain development and regulatory milestone events pertaining to AJ201;
payments totaling up to $17 million in the aggregate upon AJ201 experiencing certain commercial sales milestone events;
a 1.75% royalty on net sales of AJ201, which royalty percentage is subject to potential diminution in certain circumstances; and

in the event that AnnlJi enters into one or more subsequent licenses of rights to AJ201 with third party licensee(s), 15% of payments received by AnnJi from
such licensee(s), up to a cap of $7.5 million, and with a minimum of $4 million owing under certain mechanism in the event of an approval of a New Drug
Application in the U.S. with respect to AJ201.

We are treating the payments related to future milestones and potential royalties as variable consideration that is constrained until the achievement of the specified milestones.
The Termination and Transfer Agreement also contains customary representations and warranties and provisions related to confidentiality and indemnification.

Private Placement

On April 28, 2024, we entered into inducement offer letter agreements (the “Inducement Letters”) with (i) certain investors (the “October 2022 Investors™) that held certain
outstanding warrants to purchase up to an aggregate of 27,271 shares of the Common Stock, originally issued to the October 2022 Investors on October 11, 2022 (the
“October 2022 Warrants”); (ii) certain investors (the “November 2023 Investors™) that held certain outstanding Series A and Series B warrants to purchase up to an aggregate of
221,333 shares of Common Stock, originally issued to the November 2023 Investors on October 31, 2023 (the “November 2023 Warrants”); and (iii) certain investors (the
“January 2024 Investors” and, collectively with the October 2022 Investors and the November 2023 Investors, the “Holders”) that held certain outstanding Series A and
Series B warrants to purchase up to an aggregate of 441,076 shares of Common Stock, originally issued to the January 2024 Investors on January 9, 2024 (the “January 2024
Warrants,” and, collectively with the October 2022 Warrants and November 2023 Warrants, the “Existing Warrants”). The October 2022 Warrants had an exercise price of
$116.25 per share, the November 2023 Warrants had an exercise price of $22.545 per share, and the January 2024 Warrants had an exercise price of $22.545 per share. The
Holders are the Selling Stockholders identified in this prospectus under the section heading titled, “The Selling Stockholders.”

Pursuant to the Inducement Letters, the Holders agreed to exercise for cash the Existing Warrants at a reduced exercise price of $6.20 per share in partial consideration for the
Company’s agreement to issue in a private placement (x) the Series C Warrants to purchase up to 689,680 shares of Common Stock and (y) Series D Warrants to purchase up to
689,680 shares of Common Stock, which warrants have since expired. The Holders also agreed to make a payment of $0.125 per share underlying the Series C Warrants and
Series D Warrants (the “Additional Warrant Consideration”). In addition, the Company issued to H.C. Wainwright & Co., LLC (“H.C. Wainwright”) or its designees the
Placement Agent Warrants to purchase up to 41,381 shares of Common Stock. The Placement Agent Warrants have the same terms as the Series C Warrants, except that the
Placement Agent Warrants have an exercise price equal to $7.75 per share.

The transactions contemplated by the Inducement Letters closed on May 1, 2024 (the “Closing Date™). The Company received aggregate gross proceeds of approximately $4.4
million from the exercise of the Existing Warrants by the Holders and the payment of the Additional Warrant Consideration, before deducting placement agent fees and other
expenses payable by the Company.

In the Inducement Letters, the Company agreed to file a registration statement providing for the resale of the Warrant Shares. Accordingly, as required by the Inducement
Letters, the registration statement of which this prospectus forms a part relates to the offer and resale of the Warrant Shares issuable to the Selling Stockholders upon the
exercise of the Warrants.




Corporate Information
We are a majority-controlled subsidiary of Fortress. Baergic Bio was our sole subsidiary until November 5, 2025, when it was acquired by Axsome.
Avenue Therapeutics, Inc. was incorporated in Delaware on February 9, 2015. Our executive offices are located at 1111 Kane Concourse, Suite 301, Bay Harbor Islands

Florida, 33154. Our telephone number is (781) 652-4500, and our email address is info@avenuetx.com. Information on our website, or any other website, is not incorporated
by reference in this prospectus. We have included our website address in this prospectus solely as an inactive textual reference.




Issuer:

Securities Offered by Selling
Stockholders:

Shares of Common Stock

Outstanding Prior to this Offering:

Shares of Common Stock
Outstanding Assuming Exercise of
All Warrants(1):

Terms of the Offering

Use of Proceeds:

Risk Factors:

OTCID Market Symbol:

THE OFFERING
Avenue Therapeutics, Inc.

731,061 shares of Common Stock issuable upon exercise of the Warrants.

3,183,558 shares as of December 11, 2025.

3,914,619

The Selling Stockholders will determine when and how they will sell the Common Stock offered in this prospectus, as described in the
section of this prospectus titled “Plan of Distribution.”

We will not receive any proceeds from the sale of the Common Stock by the Selling Stockholders in this offering. However, we will
receive the proceeds of any cash exercise of the Warrants. We intend to use the net proceeds from any cash of the Warrants for
working capital and general corporate purposes. See “Use of Proceeds.”

See “Risk Factors” incorporated by reference into this prospectus from our most current Annual Report on Form 10-K and subsequent
Quarterly Reports on Form 10-Q for a discussion of certain factors you should carefully consider before deciding to invest in shares of

our Common Stock.

ATXI

(1)The number of shares of Common Stock to be outstanding after this offering is based on 3,183,558 shares of our Common Stock outstanding as of December 11, 2025, and

excludes as of that date:

1,476,200 shares of Common Stock issuable upon exercise of outstanding warrants having a weighted-average exercise price of $8.64 per share;

235,400 shares of Common Stock underlying unvested restricted stock units;

93,850 shares of Common Stock issuable upon the exercise of stock options with a weighted-average exercise price of $16.48 per share;

222 shares of Common Stock issuable upon conversion of the outstanding shares of Class A Preferred Stock, at the holders’ election; and

Except as otherwise indicated, all information in this prospectus supplement assumes no exercise of the outstanding stock options or warrants and no settlement of the restricted

stock units described above.




RISK FACTORS

Investing in our Common Stock involves a high degree of risk. Our business is influenced by many factors that are difficult to predict, involve uncertainties that may materially
affect actual results and are often beyond our control. We have identified a number of these factors under the heading “Risk Factors” in our Annual Report on Form 10-K for
the year ended December 31, 2024 and supplemented by our Quarterly Reports on Form 10-Q, which are each incorporated by reference in this prospectus, as well as in other
information included or incorporated by reference in this prospectus and any prospectus supplement. You should consider carefully these risks and uncertainties before deciding
to invest in our Common Stock. If any of the risks identified as risk factors in the incorporated documents were to materialize, our business, financial condition, results of
operations, and future growth prospects could be materially and adversely affected. In that event, the market price of our Common Stock could decline, and you could lose part
of or all of your investment in our Common Stock. See the section of this prospectus titled “Where You Can Find More Information.”

USE OF PROCEEDS

We will not receive any proceeds from the sale of the Warrant Shares covered by this prospectus and any accompanying prospectus supplement. All proceeds from the sale of
the Warrant Shares will be for the respective accounts of the Selling Stockholders named herein. However, we will receive the proceeds of any cash exercise of the Warrants.
We intend to use the net proceeds from any cash exercise of the Warrants for working capital and general corporate purposes.

We will bear all other costs, fees and expenses incurred in effecting the registration of the offering and sale of the Warrant Shares covered by this prospectus and any
accompanying prospectus supplement, including, without limitation, all registration and filing fees, stock exchange listing fees and fees and expenses of our counsel and our
accountants, in accordance with the terms of the Inducement Letters. The Selling Stockholders will pay any discounts, commissions, and fees of underwriters, selling brokers,
dealer managers or similar securities industry professionals incurred by the Selling Stockholders in disposing of the Warrant Shares covered by this prospectus.

DETERMINATION OF OFFERING PRICE

We cannot currently determine the price or prices at which the shares of Common Stock may be sold by the Selling Stockholders under this prospectus. See “Plan of
Distribution.”



https://www.sec.gov/ix?doc=/Archives/edgar/data/1644963/000143774925010196/atxi20241231_10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1644963/000143774925010196/atxi20241231_10k.htm

THE PRIVATE PLACEMENT

On April 28, 2024, we entered into the Inducement Letters with the Holders in connection with the Existing Warrants. October 2022 Warrants had an exercise price of $116.25
per share, the November 2023 Warrants had an exercise price of $22.545 per share, and the January 2024 Warrants had an exercise price of $22.545 per share.

Pursuant to the Inducement Letters, the Holders agreed to exercise for cash the Existing Warrants at a reduced exercise price of $6.20 per share in partial consideration for the
Company’s agreement to issue in a private placement (x) the Series C Warrants to purchase up to 689,680 shares of Common Stock and (y) Series D Warrants to purchase up to
689,680 shares of Common Stock (which have since expired). The Holders also agreed to make a payment of the Additional Warrant Consideration. The Warrants and Series D
Warrants were issued on the Closing Date. We received aggregate gross proceeds of approximately $4.4 million from the exercise of the Existing Warrants by the Holders and
the payment of the Additional Warrant Consideration, before deducting placement agent fees and other expenses payable by us.

Pursuant to the Inducement Letters, we agreed to file a registration statement on Form S-3 providing for the resale of the Warrant Shares (the “Resale Registration Statement”)
within 30 days of the date of the Inducement Letters, and to use best efforts to cause the Resale Registration Statement to be declared effective by the SEC within 90 days
following the date of the Inducement Letters and to keep the Resale Registration Statement effective at all times until the Holders no longer own any Warrants or Warrant
Shares. We have filed the registration statement of which this prospectus forms a part pursuant to the Inducement Letters.

The Company engaged H.C. Wainwright to act as its exclusive agent in connection with the transactions summarized above and paid H.C. Wainwright a cash fee equal to 7.0%
of the aggregate gross proceeds from the exercise of the Existing Warrants at the reduced exercise price and the Additional Warrant Consideration. In addition, the Company
(i) reimbursed H.C. Wainwright for $50,000 of the fees and expenses of H.C. Wainwright’s legal counsel and other of its out-of-pocket expenses and $15,950 for clearing fees,
(ii) reimbursed H.C. Wainwright for its non-accountable expenses in the amount of $35,000, and (iii) paid a management fee equal to 1.0% of the gross proceeds raised. The
Company also issued to H.C. Wainwright or its designees the Placement Agent Warrants to purchase the 41,381 Placement Agent Warrant Shares. The Placement Agent
Warrants have the same terms as the Series C Warrants, except that the Placement Agent Warrants have an exercise price equal to $7.75 per share.




THE SELLING STOCKHOLDERS

We have prepared this prospectus to allow the Selling Stockholders or certain of their pledgees, donees, transferees or other successors in interest to sell or otherwise dispose of,
from time to time, the Warrant Shares issuable upon exercise of the Warrants.

The Warrants held by the Selling Stockholders contain limitations which prevent the holder from exercising such Warrants if such exercise would cause any of the Selling
Stockholders, together with certain related parties, to beneficially own a number of shares of Common Stock which would exceed 4.99% (or, at the election of the holder,
9.99%) of our then-outstanding shares of Common Stock following such exercise, excluding for the purposes of such determination, shares of Common Stock issuable upon
exercise of the Warrants which have not been exercised.

In connection with certain registration rights that we granted to the Selling Stockholders pursuant to the Inducement Letters, in May 2024 we filed with the SEC a registration
statement on Form S-3 with respect to the resale or other disposition of the Warrant Shares. In order to keep such registration effective, we have a post-effective amendment to
the registration statement on Form S-1, of which this prospectus forms a part, to continue the registration of the offering by the Selling Stockholders of the Warrant Shares
under this prospectus from time to time on the over-the-counter markets, in privately negotiated transactions or otherwise. We have agreed to prepare and file amendments and
supplements to the registration statement to the extent necessary to keep the registration statement effective for the period of time required under our agreement with the Selling
Stockholders.

All information with respect to the Selling Stockholders’ ownership of the Warrant Shares has been furnished by or on behalf of the Selling Stockholders and is as of
September 30, 2025. The percentage ownership data is based on 3,183,558 shares of Common Stock issued and outstanding as of December 11, 2025. We believe, based on
information supplied by the Selling Stockholders, that except as may otherwise be indicated in the table below, the Selling Stockholders and their affiliates listed in any
footnote to the table below have sole voting and dispositive power with respect to the Shares reported as beneficially owned by them.

The Selling Stockholders may sell some, all or none of the Warrant Shares. We do not know how long the Selling Stockholders will hold the Warrant Shares before selling
them, and we currently have no agreements, arrangements or understandings with the Selling Stockholders regarding the sale or other disposition of any of the Warrant Shares.
The Warrant Shares may be offered and sold from time to time by the Selling Stockholders pursuant to this prospectus.

Because the Selling Stockholders may sell some or all of the Warrant Shares included in this prospectus, and because there are currently no agreements, arrangements or
understandings with respect to the sale of any of the Common Stock, no estimate can be given as to the number of Warrant Shares available for resale hereby that will be held
by the Selling Stockholders in the future. In addition, the Selling Stockholders may have sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of,
at any time and from time to time, the Warrant Shares it holds in transactions exempt from the registration requirements of the Securities Act after the date on which they
provided the information set forth in the table below. We have, therefore, assumed for the purposes of the following table, that the Selling Stockholders will sell all of the
Warrant Shares beneficially owned by them and their affiliates listed in any footnote to the table below that are covered by this prospectus.

10




Selling Stockholders Information:

Percentage of Outstanding

Shares Number of Shares Shares of Common Stock
Beneficially ‘Warrant Shares Beneficially Beneficially Owned
Owned Being Offered for Owned After Sale Immediately Following
Immediately Prior Resale Under this of Warrant the Sale of Warrant
Name of Selling Stockholder(1) to the Offering Prospectus(1) Shares(2) Shares(3)(4)
Armistice Capital, LLC(5) 527,496 527,496 - *%
Bigger Capital Fund, LP(6) 69,636(7) 69,636 - *%
District 2 Capital Fund LP(8) 69,636(9) 69,636 - *%
Intracoastal Capital LLC(10) 10,908(11) 3,636 7,272 *%
Sabby Volatility Warrant Master Fund, Ltd.(12) 88,912 88,912 - *%
Craig Schwabe(13) 1,396 1,396 - *%
Charles Worthman(13) 414 414 - *%
Michael Vasinkevich(13) 26,536 26,536 - *%
Noam Rubinstein(13) 13,035 13,035 - *%

* Less than 1%

D

2)
3)
4)

5)

6)

The Warrants are subject to a beneficial ownership limitation of 4.99% (or, at the election of the holder, 9.99%) (the “Beneficial Ownership Limitation), which limitation
precludes each Selling Stockholder from exercising any portion of its Warrants to the extent that, following such exercise, such Selling Stockholder’s ownership of our
Common Stock would exceed the Beneficial Ownership Limitation.

Assumes the Selling Stockholders sell all of the Warrant Shares being offered by this prospectus.

Percentage calculated based upon the assumption that the Selling Stockholders sell all of the Warrant Shares offered by this prospectus.

The amounts and percentages in the table are provided without regard to the applicable Beneficial Ownership Limitation.

The securities are directly held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted company (the “Master Fund”), and may be deemed to be beneficially
owned by: (i) Armistice Capital, LLC (“Armistice Capital”), 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 ¢/o Armistice Capital, LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.

Michael Bigger, Managing Member of Bigger Capital GP, LLC, General Partner of Bigger Capital Fund, LP, has discretionary authority to vote and dispose of the shares

held by Bigger Capital Fund, LP and may be deemed to be the beneficial owner of these shares. The address of Bigger Capital Fund, LP is 11700 W Charleston Blvd 170-
659, Las Vegas, NV 89135.
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7) Consists of warrants to purchase 69,636 shares of Common Stock, subject to the Beneficial Ownership Limitation.

8) Michael Bigger, Managing Member of District 2 GP LLC, General Partner of District 2 Capital Fund LP, has discretionary authority to vote and dispose of the shares held
by District 2 Capital Fund LP and may be deemed to be the beneficial owner of these shares. The address of District 2 Capital Fund, LP is 14 Wall Street, 2nd Floor,
Huntington, NY 11743.

9) Consists of warrants to purchase 69,636 shares of Common Stock, subject to the Beneficial Ownership Limitation.

10
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Mitchell P. Kopin (“Mr. Kopin”) and Daniel B. Asher (“Mr. Asher”), each of whom are managers of Intracoastal Capital LLC (“Intracoastal”), 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 193, as amended) of the securities reported herein that are held by Intracoastal.

11) Consists of warrants to purchase 3,636 shares of Common Stock, subject to the Beneficial Ownership Limitation.

12) Sabby Management, LLC, the investment manager to Sabby Volatility Warrant Master Fund, Ltd. (“Sabby”), has discretionary authority to vote and dispose of the shares
held by Sabby and may be deemed to be the beneficial owner of these shares. Hal Mintz (“Mr. Mintz”), in his capacity as manager of Sabby Management, LLC, may also
be deemed to have investment discretion and voting power over the shares held by Sabby. Sabby Management, LLC and Mr. Mintz each disclaim any beneficial ownership
of these shares.

13) This selling stockholder is affiliated with H.C. Wainwright & Co., LLC, a registered broker dealer with a registered address of c¢/o H.C. Wainwright & Co., 430 Park Ave,
3rd Floor, New York, NY 10022, and has sole voting and dispositive power over the securities held. The number of shares to be sold in this offering consists of shares of
common stock issuable upon exercise of Placement Agent Warrants, which were received as compensation for the transactions consummated pursuant to the Inducement
Letters. The selling stockholder acquired the Placement Agent Warrants in the ordinary course of business and, at the time the Placement Agent Warrants were acquired, the
selling stockholder had no agreement or understanding, directly or indirectly, with any person to distribute such securities.
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DESCRIPTION OF SECURITIES BEING REGISTERED

The following is a description of our common stock, $30.0001 par value per share (“Common Stock”) and the Warrants. The following descriptions are summaries and are
qualified in their entirety by reference to our Third Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), our Second Amended
and Restated Bylaws (the “Bylaws”) and the outstanding Warrants. We encourage you to read the Certificate of Incorporation, Bylaws, and the Warrants, as well as the
applicable provisions of the General Corporation Law of the State of Delaware, as amended (the “DGCL”), for more information.

Authorized Capital Stock

Our authorized capital stock consists of 200,000,000 shares of Common Stock and 2,000,000 shares of preferred stock (the “Preferred Stock”) of which 250,000 have been
designated as Class A Preferred Stock and the remainder of which are undesignated Preferred Stock.

Common Stock
Voting Rights

Holders of our Common Stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and do not have cumulative voting rights. An
election of directors by our stockholders shall be determined by a plurality of the votes cast by the stockholders entitled to vote on the election. However, the holders of our
outstanding Class A Preferred Stock, which is held exclusively by our parent company as of the end of the period covered by this report, Fortress, are entitled to cast, for each
share of Class A Preferred Stock, the number of votes that is equal to one and one-tenth (1.1) times a fraction, the numerator of which is the sum of (A) the aggregate number of
shares of outstanding Common Stock and (B) the whole shares of Common Stock into which the shares of outstanding the Class A Preferred Stock are convertible and the
denominator of which is the aggregate number of shares of outstanding Class A Preferred Stock. Thus, Fortress, so long as it holds all shares of our Class A Preferred Stock,
will at all times have voting control of us. Further, for a period of ten (10) years from the date of the first issuance of shares of Class A Preferred Stock, the holders of record of
the shares of Class A Preferred Stock (or other capital stock or securities issued upon conversion of or in exchange for the Class A Preferred Stock), exclusively and as a
separate class, are entitled to appoint or elect the majority of our directors, however, the Company and Fortress have historically elected to waive application of this provision
of the certificate of incorporation, and instead the holders of the Common Stock have voted together with the holders of the Class A Preferred Stock for all directors at our
annual meetings of stockholders, with the holders of the Class A Preferred Stock utilizing the supervoting rights described above.

Liquidation and Other Rights

In the event of our liquidation or dissolution, the holders of Common Stock are entitled to receive proportionately all 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 Common Stock have no preemptive, subscription,
redemption or conversion rights. The rights, preferences and privileges of holders of Common Stock are subject to, and may be adversely affected by, the rights of the holders
of shares of any series of Preferred Stock that we may designate and issue in the future.

Dividends

Holders of Common Stock are entitled to receive proportionately any dividends as may be declared by our board of directors (the “Board of Directors”), subject to any

preferential dividend rights of outstanding Preferred Stock. Pursuant to the certificate of designation relating to the Class A Preferred Stock, we are prohibited from paying
dividends on our Common Stock until all dividends required to be paid to the holders of our Class A Preferred Stock have been paid or declared and set apart for payment.
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Listing

Our Common Stock is not currently traded on any national securities exchange. Our Common Stock is quoted for trading on the OTCID Market, an over-the-counter market,
under the symbol “ATXI.” The transfer agent and registrar for our Common Stock is VStock Transfer, LLC.

Anti-Takeover Effects of Various Provisions of Delaware Law and the Company’s Certificate of Incorporation and Bylaws

Provisions of the DGCL and our Certificate of Incorporation and Bylaws could make it more difficult to acquire the Company by means of a tender offer, a proxy contest or
otherwise, or to remove incumbent officers and directors. These provisions, including those summarized below, may encourage certain types of coercive takeover practices and
takeover bids.

Delaware Anti-Takeover Statute. In general, Section 203 of the DGCL prohibits a publicly held Delaware corporation from engaging in a “business combination” with an
“interested stockholder” for a period of three (3) years following the time the person became an interested stockholder, unless the business combination or the acquisition of
shares that resulted in a stockholder becoming an interested stockholder is approved in a prescribed manner. Generally, a “business combination” includes a merger, asset or
stock sale or other transaction resulting in a financial benefit to the interested stockholder. Generally, an “interested stockholder” is a person who, together with affiliates and
associates, owns (or within three (3) years prior to the determination of interested stockholder status did own) 15% or more of a corporation’s voting stock. However, our
Certificate of Incorporation provides that we are not subject to the anti-takeover provisions of Section 203 of the DGCL.

Removal. Subject to the rights of any holders of any outstanding series of our Preferred Stock, stockholders may remove our directors with or without cause. Removal will
require the affirmative vote of holders of a majority of our voting stock.

Size of Board and Vacancies. Our Bylaws provide that the number of directors be fixed exclusively by the Board of Directors. Any vacancies created on its Board of Directors
resulting from any increase in the authorized number of directors or the death, resignation, retirement, disqualification, removal from office or other cause will be filled by a
majority of the Board of Directors then in office, even if less than a quorum is present, or by a sole remaining director. Any director appointed to fill a vacancy on our Board of
Directors will be appointed until the next annual meeting and until his or her successor has been elected and qualified.

Requirements for Advance Notification of Stockholder Nominations and Proposals. Our Bylaws establish advance notice procedures with respect to stockholder proposals and
nomination of candidates for election as directors other than nominations made by or at the direction of its Board of Directors or a committee of our Board of Directors.

Undesignated Preferred Stock. Our Board of Directors is authorized to issue up to 2,000,000 shares of Preferred Stock without additional stockholder approval, which Preferred
Stock could have voting rights or conversion rights that, if exercised, could adversely affect the voting power of the holders of Common Stock. The issuance of shares of
Preferred Stock may have the effect of delaying, deferring or preventing a change in control of the Company without any action by the Company’s stockholders.

Series C Warrants Issued in May 2024

Exercisability

Each Series C Warrant has an exercise price equal to $6.20 per share. The Series C Warrants became immediately exercisable upon issuance and will remain exercisable until
the five-year anniversary of the Closing Date. The exercise price and number of shares of common stock issuable upon exercise of the 2024 Series C Warrants are subject to

appropriate adjustment in the event of stock dividends, stock splits, subsequent rights offerings, pro rata distributions, reorganizations, or similar events affecting the Common
Stock and the exercise price.
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Exercise Limitation

The Series C Warrants are exercisable, at the option of each holder, respectively, in whole or in part, by delivering a duly executed exercise notice accompanied by payment in
full for the number of shares of Common Stock purchased upon such exercise (except in the case of a cashless exercise discussed below). A holder (together with his, her or its
affiliates) may not exercise any portion of his, her or its Series C Warrants to the extent that the holder would own more than 4.99% (or, at the election of the holder, 9.99%) of
the outstanding Common Stock immediately after exercise, except that upon prior notice from the holder, the holder may increase or decrease the amount of ownership of
outstanding stock after exercising his, her or its Series C Warrants up to 9.99% of the number of shares of Common Stock outstanding immediately after giving effect to the
exercise, as such percentage ownership is determined in accordance with the terms of the Series C Warrants, provided that any increase will not be effective until 61 days
following notice to the Company.

Exercise Price

The exercise price per whole share of Common Stock purchasable upon exercise of the Series C Warrants is $6.20. The exercise price is subject to appropriate adjustment in the
event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications or similar events affecting our Common Stock and also upon any
distributions of assets, including cash, stock or other property to our stockholders.

Cashless Exercise

If, at the time a holder exercises his, her or its Series C Warrants, a registration statement registering the resale of the underlying shares of Common Stock by the holder under
the Securities Act is not then effective or available, then in lieu of making the cash payment otherwise contemplated to be made upon such exercise in payment of the aggregate
exercise price, the holder may elect instead to receive upon such exercise (either in whole or in part), the net number of shares of Common Stock determined according to a
formula set forth in the Series C Warrants.

Transferability

Subject to applicable laws, the Series C Warrants may be offered for sale, sold, transferred or assigned without our consent.

Exchange Listing

The Series C Warrants are not listed on any securities exchange or nationally recognized trading system.

Fundamental Transactions

If at any time the Series C Warrants are outstanding, the Company, either directly or indirectly, in one or more related transactions, effects a Fundamental Transaction (as
defined in the Series C Warrants), a holder of such warrants is entitled to receive the number of shares of common stock of the successor or acquiring corporation, or of the
Company if the Company is the surviving corporation, and any additional consideration receivable as a result of the Fundamental Transaction by such holder of the number of
shares of Common Stock for which the Series C Warrants are exercisable immediately prior to the Fundamental Transaction. As an alternative, the holder may, at his, her or its
option, in the event of a Fundamental Transaction, 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), cause the Company to purchase the unexercised portion of the Series C Warrants from the

holder, respectively, by paying to the holder, as applicable, an amount of cash equal to the Black Scholes Value (as defined in the Series C Warrants) of the remaining
unexercised portion of the Series C Warrants on the date of the consummation of such Fundamental Transaction.
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Rights as a Stockholder

Except as otherwise provided in the Series C Warrants, or by virtue of the holder’s ownership of shares of Common Stock, such holder does not have the rights or privileges of
a holder of Common Stock, including any voting rights, until such holder exercises such holder’s Series C Warrants. The Series C Warrants provide that the holders of the
Series C Warrants have the right to participate in certain distributions or dividends paid on shares of Common Stock.

Waivers and Amendments

The Series C Warrants may be modified or amended, or the provisions of the Series C Warrants waived, with the Company’s and the holder’s written consent.

Governing Law

The Series C Warrants are governed by New York law.

Placement Agent Warrants Issued May 2024

Exercisability

Each Placement Agent Warrant has an exercise price equal to $7.75 per share. The Placement Agent Warrants became immediately exercisable upon issuance and will remain
exercisable until the five-year anniversary of the Closing Date. The exercise price and number of the Placement Agent Warrants issuable upon exercise of the Placement Agent
Warrants are subject to appropriate adjustment in the event of stock dividends, stock splits, subsequent rights offerings, pro rata distributions, reorganizations, or similar events
affecting the Common Stock and the exercise price.

Exercise

The Placement Agent Warrants are exercisable, at the option of each holder, respectively, in whole or in part, by delivering a duly executed exercise notice accompanied by
payment in full for the number of shares of Common Stock purchased upon such exercise (except in the case of a cashless exercise discussed below). A holder (together with
his, her or its affiliates) may not exercise any portion of his, her or its Placement Agent Warrants to the extent that the holder would own more than 4.99% (or, at the election of
the holder, 9.99%) of the outstanding Common Stock immediately after exercise, except that upon prior notice from the holder, the holder may increase or decrease the amount
of ownership of outstanding stock after exercising his, her or its Placement Agent Warrants up to 9.99% of the number of shares of Common Stock outstanding immediately
after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the Placement Agent Warrants, provided that any increase will
not be effective until 61 days following notice to the Company.

Exercise Price

The exercise price per whole share of Common Stock purchasable upon exercise of the Placement Agent Warrants is $7.75. The exercise price is subject to appropriate
adjustment in the event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications or similar events affecting our Common Stock and also
upon any distributions of assets, including cash, stock or other property to our stockholders.

Cashless Exercise

If, at the time a holder exercises his, her or its Placement Agent Warrants, a registration statement registering the resale of the underlying shares of Common Stock by the holder
under the Securities Act is not then effective or available, then in lieu of making the cash payment otherwise contemplated to be made upon such exercise in payment of the

aggregate exercise price, the holder may elect instead to receive upon such exercise (either in whole or in part), the net number of shares of Common Stock determined
according to a formula set forth in the Placement Agent Warrants.
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Transferability

Subject to applicable laws, the Placement Agent Warrants may be oftered for sale, sold, transferred or assigned without our consent.

Exchange Listing

The Placement Agent Warrants are not listed on any securities exchange or nationally recognized trading system.

Fundamental Transactions

If at any time the Placement Agent Warrants are outstanding, the Company, either directly or indirectly, in one or more related transactions, effects a Fundamental Transaction
(as defined in the Placement Agent Warrants), a holder of such warrants is entitled to receive the number of shares of Common Stock of the successor or acquiring corporation,
or of the Company if the Company is the surviving corporation, and any additional consideration receivable as a result of the Fundamental Transaction by such holder of the
number of shares of Common Stock for which the Placement Agent Warrants are exercisable immediately prior to the Fundamental Transaction. As an alternative, the holder
may, at his, her or its option, in the event of a Fundamental Transaction, 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), cause the Company to purchase the unexercised portion
of the Placement Agent Warrants from the holder, respectively, by paying to the holder, as applicable, an amount of cash equal to the Black Scholes Value (as defined in the
Placement Agent Warrants) of the remaining unexercised portion of the Placement Agent Warrants on the date of the consummation of such Fundamental Transaction.

Rights as a Stockholder

Except as otherwise provided in the Placement Agent Warrants, or by virtue of the holder’s ownership of shares of Common Stock, such holder does not have the rights or
privileges of a holder of Common Stock, including any voting rights, until such holder exercises such holder’s Placement Agent Warrants. The Placement Agent Warrants
provide that the holders of the Placement Agent Warrants have the right to participate in certain distributions or dividends, other than cash, paid on shares of Common Stock.
Waivers and Amendments

The Placement Agent Warrants may be modified or amended, or the provisions of the Placement Agent Warrants waived, with the Company’s and the holder’s written consent.

Governing Law

The Placement Agent Warrants are governed by New York law.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes certain U.S. federal income tax considerations of the acquisition, ownership and disposition of the Common Stock offered by this
prospectus but does not purport to be a complete analysis of all potential tax effects. This discussion does not address effects of other U.S. federal tax laws, such as estate and
gift tax laws, or of state, local, non-U.S or other tax considerations that may be relevant to a purchaser or holder of the Common Stock in light of their particular circumstances.
This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), the Treasury regulations promulgated thereunder, judicial decisions, and
published rulings and administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case as of the date hereof. These authorities may change,
possibly with retroactive effect, or may be subject to differing interpretations that may adversely affect a holder of the Common Stock. There can be no assurance the IRS or a
court will not take a contrary position to that discussed below regarding the acquisition, ownership and disposition of the Common Stock.

This discussion is limited to holders that hold the Common Stock as a capital asset within the meaning of Section 1221 of the Code (generally property held for investment).
This discussion does not describe all of the U.S. federal income tax consequences that may be relevant to a holder in light of its particular circumstances, including the impact
of the alternative minimum tax and of the Medicare contribution tax on net investment income. In addition, it does not address consequences for holders subject to special rules,
including without limitation:

U.S. expatriates and former citizens or long-term residents of the United States;

persons holding the Common Stock as part of a hedge, straddle, conversion, or other integrated transaction;

banks, insurance companies, and other financial institutions;

brokers, dealers or traders in securities;

“controlled foreign corporations,” “passive foreign investment companies,” and corporations that accumulate earnings to avoid U.S. federal income tax;
S corporations or entities or arrangements that are treated as partnerships for U.S. federal income tax purposes (and investors therein);
tax-exempt organizations or governmental organizations;

real estate investment trusts or regulated investment companies;

U.S. persons whose functional currency is not the U.S. dollar;

persons subject to special tax accounting rules;

persons who hold or receive the Common Stock pursuant to the exercise of any employee stock option or otherwise as compensation;
persons deemed to sell our Common Stock under the constructive sale provisions of the Code;

tax-qualified retirement plans, individual retirement accounts or other tax-deferred accounts; and

“qualified foreign pension funds” as defined in Section 897(1)(2) of the Code.

If a partnership (or any other entity treated as a partnership for U.S. federal income tax purposes) holds the Common Stock, the U.S. federal income tax treatment of a partner
of that partnership generally will depend upon the status of the partner and the activities of the partnership. If you are a partnership or a partner of a partnership holding the
Common Stock, you should consult your tax advisors as to the particular U.S. federal income tax consequences of holding and disposing of the Common Stock.

This discussion is for informational purposes only and is not tax advice. You should consult your own independent tax advisor concerning the application of the U.S.
federal income tax laws to your particular circumstances as well as any tax consequences for the acquisition, ownership, or disposition of the Common Stock arising
under other U.S. federal tax laws and the laws of any state, local or non-U.S. tax jurisdiction or under any applicable income tax treaty.

For purposes of this discussion, a “U.S. holder” is a beneficial owner of our Common Stock that, for U.S. federal income tax purposes, is or is treated as:
an individual who is a citizen or resident of the United States;
a corporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;
an estate the income of which is subject to U.S. federal income taxation regardless of its source; or
a trust that (i) is subject to the primary supervision of a U.S. court and the control of one or more “United States persons” (within the meaning of Section 770 1(a)(30) of

the Code) or (ii) has a valid election in effect to be treated as a United States person for U.S. federal income tax purposes.

A “non-U.S. holder” is any beneficial owner of our Common Stock that is not a U.S. holder.
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U.S. Holders
Distributions in General

If distributions are made with respect to the Common Stock, such distributions will be treated as dividends to the extent of our current or accumulated earnings and profits as
determined under the Code. Subject to customary conditions and limitations, dividends will be eligible for the dividends-received deduction in the case of U.S. holders that are
(or are treated for U.S. federal income tax purposes) as corporations. Dividends paid to non-corporate U.S. holders generally will qualify for taxation at preferential rates if
those holders meet certain holding period and other applicable requirements. Dividends received by non-corporate U.S. holders may also be subject to the additional 3.8% tax
on net investment income. Any portion of a distribution that exceeds our current and accumulated earnings and profits will first be applied to reduce a U.S. holder’s tax basis in
the Common Stock, but not below zero. Distributions in excess of our current and accumulated earnings and profits and in excess of a U.S. holder’s tax basis in its shares will
be taxable as gain from the disposition of the Common Stock, the tax treatment of which is discussed below.

Extraordinary Dividends

Dividends that exceed certain thresholds in relation to a U.S. holder’s tax basis in the Common Stock could be characterized as “extraordinary dividends” under Section 1059
of the Code. Corporate U.S. holders that have held our Common Stock for two years or less before the dividend announcement date and that receive an extraordinary dividend
will generally be required to reduce their tax basis in the stock by the nontaxed portion of the dividend due to the dividends-received deduction. If the amount of reduction
exceeds the U.S. holder’s tax basis in the stock, the excess will be taxable as gain from the disposition of the stock, the tax treatment of which is discussed below. Non-
corporate U.S. holders that receive an extraordinary dividend will be required to treat any losses on the sale of our Common Stock as long-term capital losses to the extent of
the extraordinary dividends such U.S. holders receive that qualify for taxation as the preferential rates discussed above under “- Distributions in General.” U.S. holders are
urged to consult their tax advisors with respect to the eligibility for and amount of any dividend received deduction and the application of Section 1059 of the Code to any
dividends they receive.

Disposition of Common Stock by Sale, Exchange or Redemption

Upon any sale or disposition (other than certain redemptions, as discussed below) of the Common Stock, a U.S. holder generally will recognize capital gain or loss equal to the
difference between the amount realized by the U.S. holder and the U.S. holder’s adjusted tax basis in the Common Stock. Such capital gain or loss will be long-term capital
gain or loss if the U.S. holder’s holding period for the Common Stock is longer than one year. Non-corporate U.S. holders may be eligible for preferential tax rates on long-term
capital gains but also may be subject to the additional 3.8% tax on net investment income. The deductibility of capital losses is subject to limitations.

A redemption of the Common Stock will be treated as a sale or exchange described in the preceding paragraph if the redemption, based on the facts and circumstances, is
treated for U.S. federal income tax purposes as (i) a “complete termination” of your interest in the Common Stock, (ii) a “substantially disproportionate” redemption of your
Common Stock, or (iii) is “not essentially equivalent to a dividend”, each within the meaning of Section 302 of the Code. In determining whether any of these tests has been
met, you must take into account not only the Common Stock and other equity interests that you actually own but also other equity interests that you constructively own under
U.S. federal income tax rules.

If you meet none of the alternative tests described above, the redemption will be treated as a distribution subject to the rules described under “-Distributions In General.” If a

redemption of the Common Stock is treated as a distribution that is taxable as a dividend, you are urged to consult your tax advisor regarding the allocation of your tax basis as
between the redeemed and remaining shares of Common Stock.

19




Information Reporting and Backup Withholding

We or an applicable withholding agent will report to our U.S. holders and the IRS the amount of dividends (including deemed dividends) paid during each year and the amount
of any tax withheld with respect to the Common Stock. Certain non-corporate U.S. holders may be subject to U.S. backup withholding at a rate of 28% on payments of
dividends on the Common Stock unless the holder furnishes the payor or its agent with a taxpayer identification number, certified under penalties of perjury, and certain other
information or otherwise establishes an exemption from backup withholding. Backup withholding tax is not an additional tax. Any amounts withheld under the backup
withholding rules may be allowed as a refund or a credit against a U.S. holder’s U.S. federal income tax liability, provided the U.S. holder timely furnishes the required
information to the IRS.

Non-U.S. Holders
Distributions

If distributions are made with respect to the Common Stock, such distributions will be treated as dividends to the extent of our current or accumulated earnings and profits as
determined under the Code and may be subject to withholding as discussed below. Any portion of a distribution that exceeds our current and accumulated earnings and profits
will first be applied to reduce the Non-U.S. holder’s basis in the Common Stock, but not below zero. If the distribution exceeds our current and accumulated earnings and
profits and the Non-U.S. holder’s basis, the excess will be treated as gain from the disposition of the Common Stock, the tax treatment of which is discussed below.

In addition, if we are classified as a U.S. real property holding corporation (a “USRPHC”) within the meaning of Section 897(c) of the Code and any distribution exceeds our
current and accumulated earnings and profits, we will need to satisfy our withholding requirements either by (a) treating the entire distribution (even if in excess of earnings and
profits) as a dividend subject to the withholding rules described below and withhold at a minimum rate of 15% or such lower rate as may be specified by an applicable income
tax treaty for distributions from a USRPHC; or (b) treating (i) only the amount of the distribution equal to our reasonable estimate of our current and accumulated earnings and
profits as a dividend subject to the withholding rules in the following paragraph; and (ii) the excess portion of the distribution as subject to withholding at a rate of 15% (or such
lower rate as may be specified by an applicable income tax treaty), as if such excess were the result of a sale of shares in a USRPHC, with a credit generally allowed against the
Non-U.S. holder’s U.S. federal income tax liability for the tax withheld from such excess. We believe that we currently are not a USRPHC, and we do not expect to become a
USRPHC for the foreseeable future (see discussion of USRPHCs below under “- Disposition of Common Stock, Including Redemptions™).

Dividends (including amounts distributed by a USRPHC and subject to withholding as dividends per the preceding paragraph) paid to a Non-U.S. holder of the Common Stock
will be subject to withholding of U.S. federal income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. However, dividends that are
treated as being effectively connected with the conduct of a trade or business by the Non-U.S. holder within the United States (and, where a tax treaty applies, are attributable to
a permanent establishment maintained by the Non-U.S. holder in the United States) are not subject to this withholding tax, provided that certain certification and disclosure
requirements are satisfied including completing IRS Form W-8ECI (or other applicable form). Instead, such dividends are subject to U.S. federal income tax on a net income
basis in the same manner as if the Non-U.S. holder were a United States person (as defined under the Code), unless an applicable income tax treaty provides otherwise. Any
such effectively connected dividends received by a foreign corporation may be subject to an additional “branch profits tax™ at a 30% rate or such lower rate as may be specified
by an applicable income tax treaty.

A Non-U.S. holder of the Common Stock who wishes to claim the benefit of an applicable treaty rate and avoid backup withholding for dividends, as discussed below, will be
required to (i) complete IRS Form W-8BEN or Form W-8BEN-E (or other applicable form) and certify under penalty of perjury that such holder is not a United States person as
defined under the Code and is eligible for treaty benefits, or (ii) if the Common Stock is held through certain foreign intermediaries, satisfy the relevant certification
requirements of applicable Treasury regulations. A Non-U.S. holder of the Common Stock eligible for a reduced rate of U.S. withholding tax pursuant to an income tax treaty
may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the U.S. Internal Revenue Service.
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Disposition of Common Stock, Including Redemptions
Any gain realized by a Non-U.S. holder on the disposition of the Common Stock generally will not be subject to U.S. federal income or withholding tax unless:

the gain is effectively connected with the conduct of a trade or business by the Non-U.S. holder in the United States (and, if required by an applicable income tax treaty,
attributable to a permanent establishment maintained by the Non-U.S. holder in the United States);

the Non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition, and certain other conditions are met; or

we are or have been a USRPHC, as defined in Section 897(c) of the Code, and a Non-U.S. holder owned directly or pursuant to applicable attribution rules at any time
during the five-year period ending on the date of disposition more than 5% of the Common Stock - assuming that the Common Stock is regularly traded on an established
securities market, within the meaning of Section 897(c)(3) of the Code.

A Non-U.S. holder described in the first bullet point immediately above will generally be subject to tax on the gain derived from the sale under regular graduated U.S. federal
income tax rates in the same manner as if the Non-U.S. holder were a United States person as defined under the Code, and, if it is a corporation, may also be subject to branch
profits tax equal of 30% (generally applicable to its effectively connected earnings and profits) or at such lower rate as may be specified by an applicable income tax treaty.

An individual Non-U.S. holder described in the second bullet point immediately above will be subject to a flat 30% tax (or at such reduced rate as may be provided by an
applicable tax treaty) on the gain derived from the sale, which may be offset by U.S. source capital losses, even if the individual is not considered a resident of the United States
for U.S. federal income tax purposes.

A Non-U.S. holder described in the third bullet point above will be subject to U.S. federal income tax under regular graduated U.S. federal income tax rates with respect to the
gain realized in the same manner as if the Non-U.S. holder were a United States person as defined under the Code. A corporation is a USRPHC if it is a U.S. corporation and
the fair market value of its U.S. real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets
used or held for use in a trade or business. We believe that we currently are not a USRPHC for U.S. federal income tax purposes, and we do not expect to become a USRPHC
for the foreseeable future. Our Common Stock is listed on the NASDAQ Capital Market and we believe that, for as long as we continue to be so listed, our Common Stock will
be treated as regularly traded on an established securities market. However, if we become a USRPHC and our Common Stock is regularly traded on an established securities
market, a Non-U.S. holder generally will be subject to U.S. federal income tax on any gain from the disposition of such stock if such Non-U.S. holder has owned or is deemed
to have owned more than 5% of our Common Stock, at any time within the shorter of the five-year period preceding the disposition or such holder’s holding period for such
stock.

If a Non-U.S. holder is subject to U.S. federal income tax on any sale, exchange, redemption (except as discussed below), or other disposition of the Common Stock, the Non-
U.S. holder will recognize capital gain or loss equal to the difference between the amount realized by the Non-U.S. holder and the Non-U.S. holder’s adjusted tax basis in the
Common Stock. Such capital gain or loss will be long-term capital gain or loss if the Non-U.S. holder’s holding period for the Common Stock is longer than one year. A Non-
U.S. holder should consult its own independent tax advisors with respect to applicable tax rates and netting rules for capital gains and losses. Certain limitations exist on the
deduction of capital losses by both corporate and non-corporate taxpayers.

If a Non-U.S. holder is subject to U.S. federal income tax on any disposition of the Common Stock, a redemption of shares of the Common Stock will be a taxable event. If the
redemption is treated as a sale or exchange, instead of as a dividend, a Non-U.S. holder generally will recognize capital gain or loss, equal to the difference between the amount
of cash received and fair market value of any property received and the Non-U.S. holder’s adjusted tax basis in the Common Stock redeemed (except that to the extent that any
cash received is attributable to any accrued but unpaid dividends), and such capital gain or loss will be long-term capital gain or loss if the Non-U.S. holder’s holding period for
such Common Stock exceeds one year. A payment made in redemption of the Common Stock may be treated as a dividend (subject to taxation as discussed above under “-
Disposition of Common Stock, Including Redemptions™), rather than as payment in exchange for the Common Stock, in the same circumstances discussed above under “-
Disposition of Common Stock, Including Redemptions.” Each Non-U.S. holder of the Common Stock should consult its own independent tax advisors to determine whether a
payment made in redemption of the Common Stock will be treated as a dividend or as payment in exchange for the Common Stock.
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Information reporting and backup withholding.

We must annually report to the IRS and to each Non-U.S. holder the amount of dividends (including constructive dividends) paid to such Non-U.S. holder and the tax withheld
with respect to such dividends, regardless of whether withholding was required. Copies of the information returns reporting such dividends and withholding may also be made
available under the provisions of an applicable tax treaty or agreement with the tax authorities in the country in which the non-U.S. holder resides. U.S. backup withholding will
generally apply to the payment of dividends to non-U.S. holders unless such non-U.S. holders furnish to the payor an IRS Form W-8BEN or Form W-8BEN-E (or other
applicable form) or otherwise establish an exemption.

Payment by a U.S. office of a broker of the proceeds of a sale of shares of our Common Stock is subject to both backup withholding and information reporting unless the non-
U.S. holder, or beneficial owner thereof, as applicable, certifies that it is a non-U.S. holder on Form W-8BEN or Form W-8BEN-E (or other suitable substitute or successor
form), or otherwise establishes an exemption. Subject to certain exceptions, backup withholding and information reporting generally will not apply to a payment of proceeds
from the sale of shares of our Common Stock if such sale is effected through a foreign office of a broker, provided that the broker does not have certain U.S. connections. Any
amount withheld under the backup withholding rules from a payment to a non-U.S. holder is allowable as a credit against such holder’s U.S. federal income tax liability (if
any), which may entitle the holder to a refund if in excess of such liability, provided that the holder timely provides the required information to the IRS. Non-U.S. holders are
urged to consult their own tax advisers regarding the application of backup withholding in their particular circumstances and the availability of and procedure for obtaining an
exemption from backup withholding under current Treasury Regulations.

Foreign Account Tax Compliance Act.

Sections 1471 to 1474 of the Code (such sections, and the Treasury Regulations and administrative guidance issued thereunder, commonly referred to as FATCA) impose a 30%
U.S. withholding tax on certain “withholdable payments” made to a “foreign financial institution” or a “nonfinancial foreign entity.” “Withholdable payments” include
payments of dividends and the gross proceeds from a disposition of certain property (such as shares of our Common Stock), if such disposition occurs after December 31, 2018.
In general, if a holder is a “foreign financial institution” (which includes investment entities such as hedge funds and private equity funds), the 30% withholding tax will apply
to withholdable payments made to such holder, unless such holder enters into an agreement with the U.S. Department of Treasury to collect and provide substantial information
regarding its U.S. account holders, including certain account holders that are foreign entities with U.S. owners, and to withhold 30% on certain “pass-through payments.” If
such holder is a “non-financial foreign entity,” FATCA also generally will impose a withholding tax of 30% on withholdable payments made to such holder unless the holder
provides the withholding agent with a certification that it does not have any “substantial United States owners” or a certification identifying its direct and indirect substantial
United States owners. Intergovernmental agreements between the United States and a holder’s resident country may modify some of the foregoing requirements.

Although withholding under FATCA would also have applied to payments of gross proceeds from the sale or other disposition of the Common Stock on or after January 1,

2019, Treasury Regulations proposed in late 2018 eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers generally may rely on these proposed
Treasury Regulations until final Treasury Regulations are issued.
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We will not pay any additional amounts to holders of the Common Stock in respect of any amounts withheld. Non-U.S. holders should consult their own tax advisers with
respect to the U.S. federal income tax consequences of FATCA on their ownership and disposition of shares of our Common Stock.

Documentation that holders provide in order to be treated as FATCA compliant may be reported to the IRS and other tax authorities, including information about a holder’s

identity, its FATCA status and if applicable, its direct and indirect U.S. owners. Prospective investors should consult their tax advisers about how information reporting and the
possible imposition of withholding tax under FATCA may apply to their investment in the Common Stock.
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PLAN OF DISTRIBUTION

The Selling Stockholders, which as used herein includes certain donees, pledgees, transferees or other successors-in-interest selling Warrant Shares or interests in Warrant
Shares received after the date of this prospectus from the Selling Stockholders as a gift, pledge, partnership distribution or other transfer, may, from time to time, sell, transfer or
otherwise dispose of any or all of their Shares or interests in Warrant Shares on any stock exchange, market or trading facility on which the shares 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 may use any one or more of the following methods when disposing of shares or interests therein:

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

block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as principal to facilitate the transaction;
purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

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

privately negotiated transactions;

short sales effected after the date the registration statement of which this prospectus is a part is declared effective by the SEC;

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

broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price per share;

a combination of any such methods of sale; and

any other method permitted by applicable law.

The Selling Stockholders may transfer the Warrant Shares in other circumstances, in which case the transferees, pledgees or other successors in interest will be the selling
beneficial owners for purposes of this prospectus.

In connection with the sale of our 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 Common Stock in the course of hedging the positions they assume. The Selling Stockholders may also sell shares of
our Common Stock short and deliver these securities to close out its short positions, or loan or pledge the 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 shares offered by this prospectus, which shares such broker-dealer or other financial institution
may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The aggregate proceeds to the Selling Stockholders from the sale of the Warrant Shares offered by them will be the sale price of the Warrant Shares less discounts or
commissions, if any. The Selling Stockholders reserve the right to accept and, together with its agents from time to time, to reject, in whole or in part, any proposed purchase of
Warrant Shares to be made directly or through agents. We will not receive any of the proceeds from this offering. However, we will receive the proceeds of any cash exercise of
the Warrants.

The Selling Stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities Act of 1933, provided that it
meets the criteria and conform to the requirements of that rule.

The Selling Stockholders and any underwriters, broker-dealers or agents that participate in the sale of the Common Stock or interests therein may be “‘underwriters” within the
meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the shares may be underwriting discounts and
commissions under the Securities Act. If any of the Selling Stockholders is an “underwriter” within the meaning of Section 2(11) of the Securities Act, it will be subject to the
prospectus delivery requirements of the Securities Act.
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To the extent required, the shares of our Common Stock to be sold, the names of the Selling Stockholders, the respective purchase prices and public offering prices, the names
of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set forth in an accompanying prospectus supplement or, if
appropriate, a post-effective amendment to the registration statement that includes this prospectus.

In order to comply with the securities laws of some states, if applicable, the Warrant Shares may be sold in these jurisdictions only through registered or licensed brokers or
dealers. In addition, in some states the Warrant Shares may not be sold unless it has been registered or qualified for sale or an exemption from registration or qualification
requirements is available and is complied with.

We have advised the Selling Stockholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in the market and to the
activities of the Selling Stockholders and their affiliates. In addition, to the extent applicable we will make copies of this prospectus (as it may be supplemented or amended
from time to time) available to the Selling Stockholders for the purpose of satistying the prospectus delivery requirements of the Securities Act. The Selling Stockholders may
indemnify any broker-dealer that participates in transactions involving the sale of the shares against certain liabilities, including liabilities arising under the Securities Act.

We have agreed to indemnify the Selling Stockholders against liabilities, including liabilities under the Securities Act and the Exchange Act, relating to the registration of the
shares offered by this prospectus.

We have agreed with the Selling Stockholders to keep the registration statement of which this prospectus constitutes a part effective at all times until no Selling Stockholder
owns any Warrants or Warrant Shares.

Our Common Stock is not currently traded on any national securities exchange. Our Common Stock is quoted for trading on the OTCID Market, an over-the-counter market,
under the symbol “ATXI.”
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LEGAL MATTERS

Troutman Pepper Locke LLP, Charlotte, North Carolina, will pass upon the validity of the securities being offered by this prospectus. Additional legal matters may be passed
upon for us or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Avenue Therapeutics, Inc. as of December 31, 2024 and 2023 and for each of the years then ended, have been incorporated by
reference herein and in the registration statement in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein,
and upon the authority of said firm as experts in auditing and accounting. The audit report covering the December 31, 2024 consolidated financial statements contains an
explanatory paragraph that states the Company has incurred substantial operating losses since its inception and expects to continue to incur significant operating losses for the
foreseeable future that raise substantial doubt about the Company’s ability to continue as a going concern. The consolidated financial statements do not include any adjustments
that might result from the outcome of that uncertainty.

WHERE YOU CAN FIND MORE INFORMATION

We file reports and proxy statements with the SEC. These filings include our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
proxy statements on Schedule 14A, as well as any amendments to those reports and proxy statements, which are available free of charge through our website as soon as
reasonably practicable after we file them with, or furnish them to, the SEC. Our Internet website address is www.avenuetx.com. Our website and the information contained on,
or that can be accessed through, the website will not be deemed to be incorporated by reference in, and are not considered part of, this prospectus. You should not rely on any
such information in making your decision whether to purchase our securities. The SEC also maintains a website at www.sec.gov that contains reports, proxy and information
statements and other information regarding us and other issuers that file electronically with the SEC.

We have filed with the SEC a registration statement on Form S-1 under the Securities Act relating to the securities being offered by this prospectus. This prospectus, which
constitutes part of that registration statement, does not contain all of the information set forth in the registration statement or the exhibits and schedules which are part of the
registration statement. For further information about us and the securities offered, see the registration statement and the exhibits and schedules thereto. Statements contained in
this prospectus regarding the contents of any contract or any other document to which reference is made are not necessarily complete, and, in each instance where a copy of a
contract or other document has been filed as an exhibit to the registration statement, reference is made to the copy so filed, each of those statements being qualified in all
respects by the reference.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC in other documents, which means that we can disclose important
information to you by referring you to those documents instead of having to repeat the information in this prospectus. The information incorporated by reference is considered
to be part of this prospectus, and later information that we file with the SEC will automatically update and supersede such information. We incorporate by reference the
documents listed below and any future information filed (rather than furnished) with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of
this prospectus and the date all securities to which this prospectus relates have been sold or the offering is otherwise terminated and also between the date of the initial
registration statement and prior to effectiveness of the registration statement, provided, however, that we are not incorporating any information furnished under Item 2.02 or
Item 7.01 of any Current Report on Form 8-K:

o our Annual Report on Form 10-K for the year ended December 31, 2024 (the “2024 Form 10-K”), filed with the SEC on March 31, 2025;

eour Quarterly Reports on Form 10-Q for the quarters ended March 31, 2025, June 30, 2025, and September 30, 2025, filed with the SEC on May 15, 2025, August 14, 2025,
and November 13, 2025, respectively;

eour Current Reports on Form 8-K and Form 8-K/A filed with the SEC on March 7, 2025, March 17, 2025, April 30, 2025, November 12, 2025 and November 18, 2025,; and

ethe description of our Common Stock included in our registration statements on Form 8-A12B, filed with the SEC on June 14, 2017, and any amendment or report filed for
the purpose of further updating such descriptions.

We will furnish without charge to any person (including any beneficial owner) a copy of any or all of the documents incorporated by reference, including exhibits to these
documents, upon written or oral request. Direct your request to: Corporate Secretary, Avenue Therapeutics, Inc., 1111 Kane Concourse, Suite 301, Bay Harbor Islands Florida
33154, or (781) 652-4500.

A statement contained in a document incorporated by reference into this prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the extent

that a statement contained in this prospectus, any prospectus supplement or in any other subsequently filed document which is also incorporated in this prospectus modifies or
replaces such statement. Any statements so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
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https://www.sec.gov/ix?doc=/Archives/edgar/data/0001644963/000143774925010196/atxi20241231_10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001644963/000143774925017180/atxi20250331_10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001644963/000143774925026935/atxi20250630_10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001644963/000143774925034821/atxi20250930_10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001644963/000143774925006685/atxi20250307_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001644963/000110465925024505/tm259546d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001644963/000110465925042570/tm2513615d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001644963/000143774925034243/atxi20250430_8k.htm
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution

The following table indicates the expenses to be incurred in connection with the offering described in this registration statement, other than underwriting discounts and
commissions, all of which will be paid by us. All amounts are estimated except the SEC registration fee and the FINRA filing fee.

Amount
SEC registration fee $ -
Accounting fees and expenses $ 25,000
Legal fees and expenses $ 15,000
Total expenses $ 40,000

Item 14. Indemnification of Directors and Officers

Under the General Corporation Law of the State of Delaware (“DGCL”), a corporation may include provisions in its certificate of incorporation that will relieve its directors of
monetary liability for breaches of their fiduciary duty to the corporation, except under certain circumstances, including a breach of the director’s duty of loyalty, acts or
omissions of the director not in good faith or which involve intentional misconduct or a knowing violation of law, the approval of an improper payment of a dividend or an
improper purchase by the corporation of stock or any transaction from which the director derived an improper personal benefit. The Company’s Third Amended and Restated
Certificate of Incorporation, as amended, eliminates the personal liability of directors to the Company or its stockholders for monetary damages for breach of fiduciary duty as a
director with certain limited exceptions set forth in the DGCL.

Section 145 of the DGCL grants to corporations the power to indemnify each officer and director against liabilities and expenses incurred by reason of the fact that he or she is
or was an officer or director of the corporation if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The Company’s Third Amended and
Restated Certificate of Incorporation, as amended, and Second Amended and Restated Bylaws, as amended, provide for indemnification of each officer and director of the
Company to the fullest extent permitted by the DGCL. Section 145 of the DGCL also empowers corporations to purchase and maintain insurance on behalf of any person who
is or was an officer or director of the corporation against liability asserted against or incurred by him in any such capacity, whether or not the corporation would have the power
to indemnify such officer or director against such liability under the provisions of Section 145 of the DGCL.

Item 15. Recent Sales of Unregistered Securities

Set forth below is information regarding all securities sold by us since December 15, 2022 the offer and sale of which were not registered under the Securities Act. Also
included is the consideration received by us for such securities and information relating to the section of the Securities Act, or rule of the SEC, under which exemption from
registration was claimed.

January 2023 Private Placement

On January 27, 2023, we entered into a Securities Purchase Agreement (the “PIPE Purchase Agreement”) with an institutional accredited investor, for a private placement
offering of warrants to purchase 25,870 shares of Common Stock. Pursuant to the PIPE Purchase Agreement, we agreed to issue and sell the warrants at an offering price of
$9.375 per warrant to purchase one share of Common Stock. The warrants had an exercise price of $116.25 per share (subject to adjustment as set forth in the warrants),
became exercisable six months after issuance and would have expired three years from the date on which the warrants become exercisable. The warrants contained standard
anti-dilution adjustments to the exercise price including for share splits, share dividend, rights offerings and pro rata distributions. This private placement closed on January 31,
2023, concurrently with an offering to the same institutional accredited investor that was registered under the Securities Act. We received aggregate gross proceeds of
approximately $0.24 million from the private placement, before deducting placement agent fees and other estimated offering expenses payable by us. Aegis Capital Corp.
(“Aegis”) acted as the exclusive placement agent in connection with the private placement under a Placement Agent Agreement, dated as of January 27, 2023, between us and
Aegis, pursuant which Aegis was paid a commission equal to 8.0% of the gross proceeds received by us. All of these warrants were subsequently exercised, and none remain
outstanding. The warrants were offered and sold in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act. The investor also represented
that it qualified as an “accredited investor” within the meaning of Rule 501 of Regulation D.




February 2023 Private Placement

On February 28, 2023, we entered into a license agreement with AnnJi, whereby we obtained an exclusive license from Annli to certain intellectual property rights. Under such
license agreement, in exchange for exclusive rights to the licensed intellectual property, we paid an initial cash license fee of $3.0 million and was obligated to issue 11,088
shares of Common Stock to AnnlJi, and then would have to issue an additional 3,688 shares of Common Stock upon the achievement of a certain clinical study milestone. The
Company and AnnJi have since agreed that the Company will repurchase all such shares from AnnJi in connection with a termination of the license. Such shares were offered
and sold in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act. AnnJi also represented that it qualified as an “accredited investor”
within the meaning of Rule 501 of Regulation D.

September 2023 Private Placement

On September 8, 2023, we entered into an unwritten agreement with Fortress, the holder of a majority of the voting power of the Company’s capital stock, and Dr. Lindsay A.
Rosenwald, a director on the board of directors of the Company (Dr. Rosenwald and Fortress, together, the “Investors”), pursuant to which we agreed to issue and sell 10,227
shares (the “September Shares”) of Common Stock of the Company, for an aggregate purchase price of approximately $550,000 in a private placement transaction (the
“September Private Placement™). The September Shares were offered and sold in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act.
The September Shares were purchased by the Investors at a price per share of $53.775, which was the “consolidated closing bid price” of the Common Stock on the Nasdaq
Capital Market as of September 7, 2023 (as adjusted for our 1-for-75 reverse stock split effective April 26, 2024), in compliance with Nasdaq Listing Rule 5365(c).

We received aggregate gross proceeds of approximately $550,000 million from the September Private Placement, before deducting estimated offering expenses payable by us.
We did not incur any underwriting or placement agent fees associated with the September Private Placement. We used the net proceeds from the September Private Placement
for working capital and other general corporate purposes.

January 2024 Private Placement

On January 5, 2024, we entered into (i) an inducement offer letter agreement (the “January 2023 Investor Inducement Letter”) with a certain investor (the “January 2023
Investor”) in connection with certain outstanding warrants to purchase up to an aggregate of 25,870 shares of Common Stock, originally issued to the January 2023 Investor on
January 31, 2023 (the “January 2023 Warrants”) and (ii) an inducement offer letter agreement (the “November 2023 Investor Inducement Letter Agreement” and, together with
the January 2023 Investor Inducement Letter, the “January 2024 Inducement Letters”) with certain investors (the “November 2023 Investors” and, together with the
January 2023 Investor, the “January 2024 Holders”) in connection with certain outstanding warrants to purchase up to an aggregate of 194,666 shares of Common Stock,
originally issued to the November 2023 Investors on November 2, 2023 (the “November 2023 Warrants” and, together with the January 2023 Warrants, the “January 2024
Existing Warrants”). The January 2023 Warrants had an exercise price of $116.25 per share, and the November 2023 Warrants had an exercise price of $22.545 per share.




Pursuant to the January 2024 Inducement Letters, (i) the January 2023 Investor agreed to exercise its January 2023 Warrants for cash at a reduced exercise price of $22.545 per
share and (ii) the November 2023 Investors agreed to exercise their November 2023 Warrants for cash at the existing exercise price of $22.545, in each case in consideration for
the Company’s agreement to issue in a private placement (x) Series A Warrants to purchase up to 220,537 shares of Common Stock and (y) Series B Warrants to purchase up to
220,537 shares of Common Stock (together, the “January 2024 Warrants”). The transactions contemplated by the January 2024 Inducement Letters closed on January 9, 2024.
We received aggregate gross proceeds of approximately $5.0 million from the exercise of the January 2024 Existing Warrants by the January 2024 Holders, before deducting
placement agent fees and other expenses payable by us. The January 2024 Warrants have were subsequently exercised and none remain outstanding.

The January 2024 Warrants were offered and sold in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act. Each January 2024 Holder
also represented that it qualified as an “accredited investor” within the meaning of Rule 501 of Regulation D.

May 2024 Private Placement

On April 28, 2024, we entered into the Inducement Letters with the Holders in connection with the Existing Warrants. October 2022 Warrants had an exercise price of $116.25
per share, the November 2023 Warrants had an exercise price of $22.545 per share, and the January 2024 Warrants had an exercise price of $22.545 per share.

Pursuant to the Inducement Letters, the Holders agreed to exercise for cash the Existing Warrants at a reduced exercise price of $6.20 per share in partial consideration for the
Company’s agreement to issue in a private placement (x) the Series C Warrants to purchase up to 689,680 shares of Common Stock and (y) Series D Warrants to purchase up to
689,680 shares of Common Stock (which have since expired). The Holders also agreed to make a payment of the Additional Warrant Consideration. The Company also issued
to H.C. Wainwright or its designees the Placement Agent Warrants to purchase the 41,381 Placement Agent Warrant Shares. The Placement Agent Warrants have the same terms
as the Series C Warrants, except that the Placement Agent Warrants have an exercise price equal to $7.75 per share. The Warrants and the Series D Warrants were issued on the
Closing Date. We received aggregate gross proceeds of approximately $4.4 million from the exercise of the Existing Warrants by the Holders and the payment of the Additional
Warrant Consideration, before deducting placement agent fees and other expenses payable by us.

The Warrants and the Series D Warrants were offered and sold in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act. Each Holder
also represented that it qualified as an “accredited investor” within the meaning of Rule 501 of Regulation D.

In the Inducement Letters, the Company agreed to file a registration statement providing for the resale of the Warrant Shares. Accordingly, as required by the Inducement
Letters, the registration statement of which this prospectus forms a part relates to the offer and resale of the Warrant Shares issuable to the Selling Stockholders upon the
exercise of the Warrants.




Item 16. Exhibits and Financial Statement Schedules

The exhibits to the Registration Statement are listed in the Exhibit Index attached hereto and incorporated by reference herein.

EXHIBIT INDEX

Exhibit No. Description

3.1 Third Amended and Restated Certificate of Incorporation of Avenue Therapeutics, Inc., filed as Exhibit 3.1 to Form 8-K filed on June 27, 2017 (File No.
001-38114) and incorporated herein by reference.

3.2 Certificate of Amendment of the Third Amended and Restated Certificate of Incorporation of Avenue Therapeutics, Inc., filed as Exhibit 3.1 to Form 10-Q
filed on August 14, 2018 (File No. 001-38114) and incorporated herein by reference.

33 Certificate of Amendment of the Third Amended and Restated Certificate of Incorporation of Avenue Therapeutics, Inc., filed as Exhibit 3.1 to Form 8-K
filed on September 22, 2022 (File No. 001-38114)_and incorporated herein by reference.

3.4 Certificate of Amendment of the Third Amended and Restated Certificate of Incorporation of Avenue Therapeutics, Inc., filed as Exhibit 3.1 to Form 8-K
filed on February 3, 2023 (File No. 001-38114)_and incorporated herein by reference.

3.5 Certificate of Amendment of the Third Amended and Restated Certificate of Incorporation of Avenue Therapeutics, Inc., filed as Exhibit 3.1 to Form 8-K
filed on February 23, 2024 (File No. 001-38114) and incorporated herein by reference.

3.6 Certificate of Amendment of the Third Amended and Restated Certificate of Incorporation of Avenue Therapeutics, Inc., filed as Exhibit 3.1 to Form 8-K
filed on April 26, 2024 (File No. 001-38114) and incorporated herein by reference.

3.7 Second Amended and Restated Bylaws of Avenue Therapeutics, Inc., filed as Exhibit 3.1 to Form 8-K filed on February 10, 2023 (File No. 000-38114)_and
incorporated herein by reference.

4.1 Specimen _certificate evidencing_shares of Common Stock,_filed as Exhibit 4.1 to Form 10-12G filed on January 12, 2017 (File No. 000-55556)_and
incorporated herein by reference.

4.2 Form of warrant agreement, filed as Exhibit 4.2 to Form 10-12G filed on January 12, 2017 (File No. 000-55556)_and incorporated herein by reference.

43 Description of Securities of Avenue Therapeutics, Inc., filed as Exhibit 4.3 to Form 10-K filed on March 31, 2025 (File No. 001-38114)_and incorporated
herein by reference.

4.4 Form of Warrant, filed as Exhibit 4.1 to Form 8-K filed on October 12, 2022 (File No. 001-38114) and incorporated herein by reference.

4.5 Warrant Agent Agreement, dated October 6, 2022, by and between Avenue Therapeutics, Inc. and VStock Transfer, LLC, filed as Exhibit 4.3 to Form 8-K
filed on October 12, 2022 (File No. 001-38114) and incorporated herein by reference.

4.6 Form of Series A Warrant (November 2023), filed as Exhibit 4.1 to Form 8-K filed on November 2, 2023 (File No. 001-38114) and incorporated herein by
reference.

4.7 Form of Series B Warrant (November 2023), filed as Exhibit 4.2 to Form 8-K filed on November 2, 2023 (File No. 001-38114) and incorporated herein by
reference.

4.8 Warrant Agent Agreement, dated October 31, 2023 by and between Avenue Therapeutics, Inc. and VStock Transfer, LLC, filed as Exhibit 4.4 to Form 8-K
filed on November 2, 2023 (File No. 001-38114) and incorporated herein by reference.

4.9 Form of New Series A Warrant (January 2024), filed as Exhibit 4.1 to Form 8-K filed on January 8, 2024 (File No. 001-38114) and incorporated herein by
reference.

4.10 Form of New Series B Warrant (January 2024), filed as Exhibit 4.2 to Form 8-K filed on January 8, 2024 (File No. 001-38114) and incorporated herein by
reference.

4.11 Form of New Series C Warrant (May_2024), filed as Exhibit 4.1 to Form 8-K filed on May 1, 2024 (File No. 001-38114) and incorporated herein by

reference.
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Opinion of Troutman Pepper Locke LLP.*

Asset Transfer and License Agreement between Fortress Biotech, Inc. and Revogenex Ireland Limited dated February 17, 2015, filed as Exhibit 10.1 to
Form 10-12G/A filed on March 13, 2017 (File No. 000-55556) and incorporated herein by reference.**

First Amendment to Asset Transfer and License Agreement between Fortress Biotech, Inc. and Revogenex Ireland Limited dated June 23, 2016, filed as
Exhibit 10.11 to Form 10-12G/A filed on March 13, 2017 (File No. 000-55556)_and incorporated herein by reference.

Second Amendment to Asset Transfer and License Agreement between Fortress Biotech, Inc. and Revogenex Ireland Limited dated May 4, 2017, filed as
Exhibit 10.3 to Form S-1/A filed on May 22, 2017 (File No. 333-217552) and incorporated herein by reference.

Amended and Restated Founders Agreement between Fortress Biotech, Inc. and Avenue Therapeutics, Inc. dated September 13, 2016, filed as Exhibit 10.2
to Form 10-12G filed on January 12, 2017 (File No. 000-55556) and incorporated herein by reference.

Management Services Agreement between Fortress Biotech, Inc. and Avenue Therapeutics, Inc. effective as of February 17, 2015, filed as Exhibit 10.5 to
Form 10-12G filed on January 12, 2017 (File No. 000-55556)_and incorporated herein by reference.

Avenue Therapeutics, Inc. 2015 Incentive Plan, filed as Exhibit 10.7 to Form 10-12G filed on January 12, 2017 (File No. 000-55556)_and incorporated
herein by reference.#

on October 12, 2022 (File No. 001-38114) and incorporated herein by reference.
Form of Securities Purchase Agreement (Registered Offering), dated January 27, 2023, by and among_Avenue Therapeutics, Inc. and the purchaser party
thereto, filed as Exhibit 10.1 to Form 8-K filed on February 1, 2023 (File No. 001-38114)_and incorporated herein by reference.

Exhibit 10.2 to Form 8-K filed on February 1, 2023 (File No. 001-38114)_and incorporated herein by reference.

Form of Registration Rights Agreement, dated January 27, 2023, by and among_Avenue Therapeutics, Inc. and the purchaser party thereto, filed as Exhibit
10.5 to Form 8-K filed on February 1, 2023 (File No. 001-38114) and incorporated herein by reference.

Placement Agent Agreement entered into by and between Avenue Therapeutics, Inc. and Aegis Capital Corp., dated January 27, 2023, filed as Exhibit 10.7
to Form 8-K filed on February 1, 2023 (File No. 001-38114) and incorporated herein by reference.

Form of Avenue Therapeutics, Inc. Stock Option Agreement, filed as Exhibit 10.1 to Form 8-K filed on July 5, 2023 (File No. 001-38114)_and incorporated

herein by reference.#

8-K filed on September 8, 2023 (File No. 001-38114)_and incorporated herein by reference.
Placement Agency Agreement dated October 31, 2023, by and among Avenue Therapeutics, Inc., Maxim Group LLC and Lake Street Capital Markets, LLC,

to Form 8-K filed on November 2, 2023 (File No. 001-38114)_and incorporated herein by reference.
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* Filed herewith.

Form of January 2023 Investor Inducement Letter, filed as Exhibit 10.1 to Form 8-K filed on January 8, 2024 (File No. 001-38114)_and incorporated herein
by reference.

Form of November 2023 Investor Inducement Letter, filed as Exhibit 10.2 to Form 8-K filed on January 8, 2024 (File No. 001-38114)_and incorporated
herein by reference.

Consulting Agreement with Dr. Jay Kranzler, dated December 1, 2020, filed as Exhibit 10.19 to Form 10-K filed on March 18, 2024 (File No. 001-38114)
and incorporated herein by reference.

Form of Avenue Therapeutics, Inc. Restricted Stock Unit Agreement, filed as Exhibit 10.1 to Form 8-K filed on September 23, 2024 (File No. 001-38114)
and incorporated herein by reference.#

Form 8-K filed on May 10, 2024 (File No. 001-38114) and incorporated herein by reference.

Form of Restricted Stock Unit Agreement (September 2024), filed as Exhibit 10.1 to Form 8-K filed on September 27, 2024 (File No. 001-38114) and
incorporated herein by reference.#

Annli License Agreement by and between the Company and AnnJi Pharmaceutical Co. Ltd., dated February 28, 2023, filed as Exhibit 10.9 to Form 10-Q
filed on May 12, 2023 (File No. 001-38114)_and incorporated herein by reference.

Annli License Termination and Program Transfer Agreement by and between the Company and AnnJi Pharmaceutical Co. Ltd., dated April 24, 2025, filed
ass Exhibit 10.1 to Form 8-K filed on April 30, 2025 (File No. 001-38114) and incorporated herein by reference.***

other similar rights with respect to shares of Baergic Bio, Inc., dated November 5, 2025.***

Subsidiaries of Avenue Therapeutics, Inc., filed as Exhibit 21.1 to Form 10-K filed on March 31, 2025 (File No. 001-38114) _and incorporated herein by
reference.

Consent of Independent Registered Public Accounting Firm, KPMG LLP.*

Power of Attorney (included on signature page to this registration statement).*
Filing Fee Table.*

** Subject to a request for confidential treatment.

*#% Certain portions of this exhibit have been omitted pursuant to Item 601(b)(10) of Regulation S-K.
~ Furnished herewith.

# Management contract or compensatory plan.

Item 17. Undertakings

(a)  The undersigned registrant hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(6] To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i)  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 SEC pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement;

(i) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement; provided, however, that paragraphs (i), (ii) and (iii) above 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 SEC by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement, or, is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.
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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.

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

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

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering made
pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part
of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement
or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement
that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective
date.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities, the
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications,
the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant;

The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities provided by or
on behalf of the undersigned registrant; and

Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefits plan’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.

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 of 1933, as amended, 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 of whether such indemnification
by it is against public policy as expressed in the Securities Act of 1933, as amended, and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes that:

For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of this registration statement
in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of prospectus 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.




SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Bay Harbor Islands, Florida, on December 15, 2025.

Avenue Therapeutics, Inc.
By: /s/ Alexandra MacLean M.D.

Name: Alexandra MacLean, M.D.
Title:  Chief Executive Officer and Director

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints each of Alexandra MacLean, M.D., and David Jin, acting alone or together with another attorney-in-fact,
as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such person and in his or her name, place and stead, in any and all
capacities, to sign any or all further amendments (including post-effective amendments) to this registration statement (and any additional registration statement related hereto
permitted by Rule 462(b) promulgated under the Securities Act, (and all further amendments, including post-effective amendments, thereto)), and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them,
full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dated indicated.

Signature Title Date
/s/ Alexandra MacLean, M.D. Chief Executive Officer and Director December 15, 2025
Alexandra MacLean, M.D. (Principal Executive Officer)
/s/ David Jin Chief Operating Officer and Interim Chief Financial Officer December 15, 2025
David Jin (Principal Financial Officer and Principal Accounting Officer)
/s/ Jay Kranzler, M.D., Ph.D. Chairman of the Board December 15, 2025

Jay Kranzler, M.D., Ph.D.

/s/ Faith Charles Director December 15, 2025
Faith Charles
/s/ Neil Herskowitz Director December 15, 2025

Neil Herskowitz

/s/ Curtis Oltmans Director December 15, 2025
Curtis Oltmans

/s/ Lindsay A. Rosenwald, M.D. Director December 15, 2025
Lindsay A. Rosenwald, M.D.




Exhibit 5.1

Troutman Pepper Locke LLP

301 S. College Street, 34th Floor troutmarﬁ
Charlotte, NC 28202 pepper IDCke

troutman.com

December 15, 2025

Avenue Therapeutics, Inc.
1111 Kane Concourse, Suite 301
Bay Harbor Islands, FL 33154

Re:  Securities Registered under Registration Statement on Post-Effective Amendment to Form S-3 on Form S-1
Ladies and Gentlemen:

We have acted as counsel to Avenue Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the Company’s Post-Effective Amendment to
Form S-3 on Form S-1 registration statement (the “Registration Statement™), including the prospectus that is part of the Registration Statement (the “Prospectus”), filed on the
date hereof, with the U.S. Securities and Exchange Commission (the “Commission”), under the Securities Act of 1933, as amended (the “Securities Act”). The Registration
Statement relates to the registration of the resale by the selling stockholders named in the Prospectus (the “Selling Stockholders™) of up to an aggregate of 731,061 shares of the
Company’s common stock, par value $0.0001 per share (the “Common Stock™), comprised of (i) 689,680 shares of the Company’s Common Stock issuable upon exercise of
the Company’s outstanding Series C Warrants (the “Series C Warrants”) to purchase Common Stock previously issued to the Selling Stockholders (the “Series C Warrant
Shares™) and (ii) 41,381 shares of Common Stock issuable upon exercise of placement agent warrants (the “Placement Agent Warrants”) and, together with the Series C
Warrants, the “Warrants”) to purchase Common Stock previously issued to certain of the Selling Stockholders (the “Placement Agent Warrant Shares,” and, together with the
Series C Warrant Shares, the “Shares”). The Shares are described in the Registration Statement and may be sold from time to time by the Selling Stockholders.

This opinion letter is being furnished in accordance with the requirements of Item 16 of Form S-1 and Item 601(b)(5)(i) of Regulation S-K promulgated under the
Securities Act. Capitalized terms used and not defined herein shall have the meanings assigned to them in the Registration Statement.

In connection with this opinion, we have reviewed the corporate proceedings taken by the Company with respect to the issue and sale, and registration of the resale of,
the Shares. We have also examined and relied upon originals or copies of such corporate records, documents, agreements or other instruments of the Company, and such
certificates and records of public officials, and such other documents, as we have deemed necessary or appropriate in connection herewith, including, but not limited to, the
Company’s Third Amended and Restated Certificate of Incorporation, the Company’s Second Amended and Restated Bylaws and the Warrants. As to all matters of fact
(including, without limitation, factual conclusions and characterizations and descriptions of purpose, intention or other state of mind) we have relied entirely upon a certificate
of an officer of the Company, and have assumed, without independent inquiry, the accuracy of that certificate.

In rendering this opinion, we have assumed the genuineness and authenticity of all signatures on the original documents; the legal capacity of all natural persons; the
authenticity of all documents submitted to us as originals; the conformity to originals of all documents submitted to us as certified or photocopies; the accuracy and
completeness of all documents and records reviewed by us; the accuracy, completeness and authenticity of certificates issued by any governmental official, office or agency and
the absence of change in the information contained therein from the effective date of any such certificate; and the due authorization, execution and delivery of all documents
where authorization, execution and delivery are prerequisites to the effectiveness of such documents, except that we make no such assumption with respect to the Company.




Avenue Therapeutics, Inc.

December 15, 2025 troutmarﬁ
e pepper locke

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We are not opining as to the applicability thereto, or the effect
thereon, of the laws of any other jurisdiction or, in the case of Delaware, any other laws, or as to matters of municipal law or the laws of any local agencies within any states
(including “blue sky” or other state securities laws).

Based upon the foregoing, we are of the opinion that, as of the date hereof, the Shares have been duly authorized and, when issued and delivered against payment
therefor in accordance with the terms of the Warrants, will be validly issued, fully paid and non-assessable.

We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become aware of any fact that might change the
opinion expressed herein after the date hereof.

We hereby consent to the filing of this opinion as a part of the Registration Statement and to the reference of our firm under the caption “Legal Matters” in the
Prospectus. 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. Except as otherwise set forth herein, this opinion may not be used, circulated, quoted or otherwise referred to for any purpose or relied
upon by any other person without the express written permission of this firm.

Very truly yours,

/s/ TROUTMAN PEPPER LOCKE LLP
Troutman Pepper Locke LLP
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CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT
MATERIAL AND (II) THE TYPE OF INFORMATION THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL.

STOCK PURCHASE AGREEMENT
among
AXSOME THERAPEUTICS, INC.,
BAERGIC BIO, INC.,
and
The STOCKHOLDERS of Baergic Bio, Inc., including, without limitation:

AVENUE THERAPEUTICS, INC, for itself and as Sellers’ Representative; and
CHILDREN’S HOSPITAL MEDICAL CENTER, d/b/a Cincinnati Children’s Hospital Medical Center
And the HOLDERS of Company Stock Options of Baergic Bio, Inc.
dated as of

November 5, 2025
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”), dated as of November 5, 2025 is entered into by and between Axsome Therapeutics, Inc., a company
organized under the laws of the state of Delaware and together with its Affiliates (“Buyer”’); Baergic Bio, Inc., a company organized under the laws of the state of Delaware
(“Baergic” or “Company”); Avenue Therapeutics, Inc. (“Avenue” or “Sellers’ Representative”, as the case may be) and the other stockholders and holders of Company
Stock Options of Baergic, including, without limitation Children’s Hospital Medical Center, d/b/a Cincinnati Children’s Hospital Medical Center (“Cincinnati” or
“CCHMC). For the sake of clarity, Avenue Therapeutics, Inc. will be referred to herein as “Sellers’ Representative” when acting or referred to in that capacity, “Seller” when
acting or referred to in that capacity, and as “Avenue” when acting or referred to on its own behalf.

RECITALS

WHEREAS, Sellers and AstraZeneca AB (“4Z”) own all of the issued and outstanding shares of Company Common Stock and Company Preferred Stock,
constituting all of the issued and outstanding Company Capital Stock (collectively, the “Shares”).

WHEREAS, effective immediately prior to the consummation of the Transaction, and contingent thereon, (i) Avenue intends to purchase all of the Shares
currently owned by AZ (the “Avenue Share Acquisition™), and (ii) the Company intends to terminate the Cincinnati Children’s License in exchange for the issuance of additional
Shares to Cincinnati (the “Additional Issuance”);

WHEREAS, upon the terms and subject to the conditions set forth herein, Sellers wish to sell to Buyer, and Buyer wishes to purchase from Sellers, the Shares
(the “Transaction™),

WHEREAS, the board of directors of the Company has (i) approved and declared advisable this Agreement and the transactions contemplated by this
Agreement, including the Transaction, upon the terms and subject to the conditions set forth herein, (ii) determined that this Agreement and such transactions are fair to, and in
the best interests of, the Company and its stockholders and (iii) resolved to recommend that the Company’s stockholders approve the adoption of this Agreement and the
transactions contemplated hereby, including the Transaction;

WHEREAS, the board of directors of Buyer has (i) approved and declared advisable this Agreement and the transactions contemplated by this Agreement,
including the Transaction, upon the terms and subject to the conditions set forth herein and (ii) determined that this Agreement and such transactions are fair to, and in the best

interests of, Buyer;

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth herein, the Parties
agree as follows:

ARTICLE 1
DEFINED TERMS

Section 1.1 Definitions. As used herein, the following terms shall have the following meanings:

“Action” means any claim, action, cause of action or suit (whether in contract or tort or otherwise), litigation (whether at law or in equity, whether civil or
criminal), assessment, arbitration, investigation, hearing, charge, complaint, demand, notice or proceeding to, from, by or before any Governmental Entity.




“Affiliate” means, with respect to a Person, another Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is
under common control with, such Person; provided that for purposes of this definition, “control” means, with respect to a Person, the possession, directly or indirectly, of the
power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by Contract, by board of director
membership or representation, or otherwise.

“Agreement” is defined in the preamble of this Agreement.

“Ancillary Documents” means AZ License Amendment and all other documents or agreements required to be delivered by a Party hereunder.

“Anticorruption Laws” means any applicable anticorruption Law, including the U.S. Foreign Corrupt Practices Act (15 U.S.C. § 78 dd-1 et seq.).

“Avenue Agreements” means collectively, (i) the Founders Agreement dated as of March 9, 2017, and (ii) the Management Services Agreement dated as of
March 9, 2017, in each case by and between the Company and Avenue, as assignee of Fortress Biotech, Inc. (“Fortress”)

“AZ License” means Definitive License Agreement between AstraZeneca AB and Company, made and entered into effective as of December 17, 2019.

“AZ License Amendment” means an amendment to the AZ License in the form attached hereto as Exhibit A.

“AZ” is defined in the recitals of this Agreement.

“BAER-101” means the gamma-aminobutyric acid receptor A alpha 2 & 3 (GABAAA02,3) positive modulator compound (which is more specifically
described on Schedule | hereto and any other compound constituting an “AstraZeneca Patent” (as such term is defined the AZ License, as the same exists immediately prior to

the Transaction).

“Business Day” means a day other than Saturday, Sunday or any other day on which commercial banks located in New York City are authorized or obligated
by applicable Laws to close.

“Buyer” is defined in the preamble of this Agreement.
“Buyer Indemnified Party” is defined in Section 8.2.

“Capital Stock” means any capital stock or share capital of, other voting securities of, other equity interest in, or right to receive profits, losses or distributions
of, any Person.




“Certificate” means a stock certificate representing shares of Company Capital Stock.
“Cincinnati” or “CCHMC” is defined in the preamble of this Agreement.

“Cincinnati Children's License” means the Exclusive License Agreement by and between the Company and Cincinnati made and effective as of December 17,
2019, as amended.

“Closing” is defined in Section 2.2.

“Closing Date” is defined in Section 2.2.

“Closing Payment” is defined in Section 2.3(a).

“Closing Transaction Expenses” is defined in Section 2.3(b)(i).

“Code” means the Internal Revenue Code of 1986, as amended.

“Company” is defined in the preamble of this Agreement.

“Company Capital Stock” means the Capital Stock of the Company, including the Company Common Stock and Company Preferred Stock.
“Company Common Stock” means the common stock, par value $0.0001 per share, of the Company, including Restricted Stock.

“Company-Controlled Registered Company IP” means Registered Company IP that is (i) owned by the Company or (ii) presently being or has been filed,
prosecuted or maintained by the Company.

“Company Intellectual Property” means any and all Intellectual Property that is owned by or licensed or sublicensed to the Company or that is otherwise used
or held for use by the Company in connection with the research, development, manufacture, commercialization, use, sale, offer for sale, importation or other exploitation of any

of the Company’s Products.

“Company-Owned Intellectual Property” means all Company Intellectual Property that is owned, whether solely or jointly with another Person, by the
Company.

“Company Personnel” means any former or current director, officer, employee, independent contractor, consultant or agent of the Company.

“Company Plan” means an “employee benefit plan” as defined in Section 3(3) of ERISA and each other pension, retirement, supplemental retirement,
employment, consulting, compensation, deferred compensation, incentive, excess benefit, profit sharing, bonus, stock option, restricted stock, stock appreciation right, equity
derivative or other equity, phantom equity, change in control, severance, vacation, paid time off, holiday, health, life, disability, group insurance, welfare and fringe-benefit
agreement, plan, policy and program, whether or not reduced to writing, in each case (i) that is maintained, contributed to, or required to be contributed to, by Company for the
benefit of one or more employees or the beneficiaries or dependents of any such Persons, or (ii) under which the Company has or may have any Liability.




“Company Preferred Stock” means the preferred stock, par value $0.0001 per share, of the Company, including the Company Series A Preferred Stock.
“Company Series A Preferred Stock” is defined in Section 4.4(a).
“Company Shareholder” means a holder of Company Capital Stock.

“Company Stock Options” means options or warrants or other similar rights granted with respect to any Company Capital Stock, including under the
Company Stock Plan.

“Company Stock Plan” means any current or former stock option plan or other stock or equity-related plan of the Company, including: (i) that certain Baergic
Bio, Inc. (f/k/a FBIO Acquisition Corp. IIT) 2017 Incentive Plan; and (ii) that certain Baergic Bio, Inc. Non-Employee Directors Compensation Plan.

“Compound” means BAER-101, or any other specific pharmaceutically acceptable salt, hydrate, solvate or crystalline polymorph of such compound,
including any and all back-up molecules in the Gamma-aminobutyric acid (GABA) positive allosteric modulator (PAM) family.

“Confidential Company Information” is defined in Section 4.14(f).

“Confidential Information” is defined in Section 6.6(b).

“Confidentiality Agreement” is defined in Section 6.6(c).

“Contingent Consideration” means the consideration payable in accordance with Section 2.8 and Exhibit C of this Agreement.

“Constitutive Documents” means the Articles or Certificate of Incorporation and by-laws of a Person if such Person is a corporation, and analogous
constitutive documents if such Person is another form of entity.

“Contract” means any loan or credit agreement, bond, debenture, note, mortgage, indenture, guarantee, security agreement, lease or other contract,
commitment, agreement, instrument, obligation, undertaking, concession, franchise, license, evidence of Indebtedness or legally binding arrangement or understanding, whether

written or oral.

“Copyrights” means rights associated with works of authorship, including exclusive exploitation rights, copyrights, moral rights and mask work rights, and all
registrations and applications therefor and all extensions, restorations, and renewals thereof.

“D&O Indemnified Parties” is defined in Section 6.4(a).




“Data Room” means the electronic data room made available to Buyer by the Sellers through the Closing Date, in connection with the negotiation of this
Agreement, as constituted on or prior to the date of this Agreement.

“Data Package” means, with respect to a Product or Compound, all data generated by or on behalf by Company or its Affiliates in performing activities under
any research plan in respect of such Product or Compound, including data generated regarding the physical, chemical, and pharmaceutical properties of such Product, data
generated pursuant to non-clinical and clinical studies in respect of such Product manufacturing-related data, specifications and information (including chemistry,
manufacturing, and controls data), all correspondence and reports submitted to or received from Regulatory Authorities (including minutes and official contact reports relating
to any communications with any Regulatory Authority) and all supporting documents with respect thereto, and all drug manufacturing files filed with any Regulatory Authority.

“Deductible” is defined in Section 8.4(a).

“Delivery System” means any delivery system comprising equipment, instrumentation, one or more devices or other components designed to assist in, or
useful for, the administration of the Compound.

“Direct Claim” is defined in Section 8.5(a).

“Disclosure Schedule” is defined in the preface to Article 4.

“EMA” means the European Medicines Agency or any successor agency with comparable responsibilities.
“ERISA” means the Employee Retirement Income Security Act of 1974.

“Environmental Law” means any applicable Law relating to (i) the manufacture, processing, use, labeling, distribution, treatment, storage, discharge, disposal,
recycling, generation or transportation of Hazardous Materials, (ii) Releases or threatened Releases, (iii) protection of wildlife, endangered species, wetlands or natural
resources, (iv) underground storage tanks (USTs) storing Hazardous Materials, (v) above-ground storage tanks (ASTs) storing Hazardous Materials, and (vi) health and safety
of employees and other persons with respect to workplace exposure to Hazardous Materials. Without limiting the above, Environmental Law also includes the following within
the U.S. and all foreign equivalents thereof to the extent applicable: (A) CERCLA, (B) the Solid Waste Disposal Act, (C) the Emergency Planning and Community Right to
Know Act of 1986 (42 U.S.C. §§ 1 101 et seq.), (D) the Clean Air Act (42 U.S.C. §§ 7401 et seq.), (E) the Clean Water Act (33 U.S.C. §§ 1251 et seq.), (F) the Toxic Substances
Control Act (15 U.S.C. §§ 2601 et seq.), (G) the Hazardous Materials Transportation Act (49 U.S.C. §§ 1801 et seq.), (H) the Federal Insecticide, Fungicide and Rodenticide
Act (7 U.S.C. §§ 136 et seq.), (I) the Federal Safe Drinking Water Act (42 U.S.C. §§ 300 et seq.), (J) the Occupational Safety and Health Act (29 U.S.C. §§ 651 et seq.) only
with respect to the health and safety of employees with respect to workplace exposure to Hazardous Materials and (K) any other applicable Laws similar or analogous to
(including counterparts of) any of the statutes listed above, in each case, in effect as of the Closing Date.




“Environmental Permits” means any Permits required or issued by any Governmental Entity under any applicable Environmental Law.
“Express Representations” is defined in Section 6.7.
“FDA” means the U.S. Food and Drug Administration, or any successor agency or authority thereto.

“FFDCA” means the United States Federal Food, Drug, and Cosmetic Act, together with any rule, regulation, interpretation or guidance document issued or
promulgated thereunder by the FDA.

“Financial Statements” is defined in Section 4.8.

“Fundamental Representations” means the representations and warranties contained in Section 4.1 (Organization and Standing; No Subsidiaries), Section 4.2
(Power and Authority; Binding Agreement), Section 4.3 (Authorization); Section 4.4 (Capitalization), Section 4.5(a)(i) (Noncontravention), Section 4.15 (Litigation),
Section 4.20 (Environmental Matters), and Section 4.22 (Brokers).

“GAAP” means United States generally accepted accounting principles, consistently applied.

“Governmental Entity” means any instrumentality, subdivision, court, administrative agency, commission, official or other authority of any country, state,
province, prefect, municipality, locality or other government or political subdivision thereof, whether domestic or foreign, or any multinational organization or authority, or any
quasi-governmental, private body or arbitral body exercising any executive, legislative, judicial, quasi-judicial, regulatory, taxing, importing, administrative or other
governmental or quasi-governmental entity.

“Hazardous Material” means any chemical, pollutant, contaminant, pesticide, fungicide, rodenticide, petroleum or petroleum product, radioactive substance,
hazardous wastes, any substance, chemical or material regulated, listed, limited or defined as hazardous under any applicable Environmental Law, including: (i) any by-
products, derivatives, or combinations of such material, (ii) lead, asbestos, asbestos-containing material and poly-chlorinated biphenyls, (iii) any “hazardous substance,”
“pollutant”, “toxic pollutant” or “contaminant” as defined under applicable Environmental Laws, and (iv) any “hazardous waste” as defined under RCRA, or any
Environmental Law applicable to the management of waste.

“Health Care Laws” means, to the extent applicable, (i) the FFDCA, (ii) the PHSA, (iii) all federal and state fraud and abuse laws, including the Federal Anti-
Kickback Statute (42 U.S.C. § 1320a-7b(b)), the civil False Claims Act (31 U.S.C. § 3729 et seq.), the administrative False Claims Law (42 U.S.C. § 1320a-7b(a)), the Anti-
Inducement Law (42 U.S.C. § 1320a-7a(a)(5)), the exclusion laws (42 U.S.C. § 1320a-7), and the regulations promulgated pursuant to such statutes, (iv) HIPAA, the
regulations promulgated thereunder and comparable state laws, (v) the Controlled Substances Act (21 U.S.C. § 801 et seq.), (vi) Titles XVIII (42 U.S.C. § 1395 et seq.) and
XIX (42 U.S.C. § 1396 et seq.) of the Social Security Act and the regulations promulgated thereunder, (vii) all Laws administered by the FDA, the EMA and other
Governmental Entities, including those governing or relating to good laboratory practices, good clinical practices, recordkeeping, the manufacture, import, export, testing,
development, processing, reporting, packaging, labeling, dissemination of information regarding products under investigation, storage, distribution and use of any of the
Company’s Products, including, without limitation, informed consent requirements, adverse drug event reporting requirements, applicable regulations at 21 C.F.R. Parts 50, 54,
56, 58, 312, and the applicable portions of FDA’s current Good Manufacturing Practice Regulations at 21 C.F.R. Parts 210 and 211 for Products under investigation in the U.S.,
and the respective counterparts thereof promulgated by Governmental Entities in countries outside the U.S. and (viii) any and all other applicable federal, state, local, foreign,
supranational health care Laws, rules and regulations, ordinances, judgments, decrees, orders, writs, and injunctions, each of (i) through (viii) as may be amended from time to
time.




“HIPAA” shall mean the Health Insurance Portability and Accountability Act.

“Indebtedness” means with respect to an applicable Person: (i) any indebtedness for borrowed money or issued in substitution for or exchange of
indebtedness for borrowed money; (ii) any obligations evidenced by any note, bond, debenture or other debt security; (iii) any obligations for the deferred purchase price of
property or services with respect to which the person or entity is liable, contingently or otherwise, as obligor or otherwise; (iv) any commitment by which the person or entity
has assured a creditor against loss (including contingent reimbursement liability with respect to letters of credit); (v) accrued commissions and bonuses (including the person’s
or entity’s share of any payroll Taxes to be incurred as an employer in connection therewith); letters of credit, to the extent drawn; (iv) any liabilities with respect to leases that
are classified as capital or finance leases in accordance with FASB Accounting Standards Codification Topic 842 in the Financial Statements (but expressly excluding any
leases for the occupancy or use of real property) with respect to which any Person is liable, contingently or otherwise, as obligor, guarantor or otherwise; (v) any indebtedness
secured by an Lien on any asset of the Person (other than Permitted Liens); (vi) customer deposits; (vii) deferred revenue; (viii) obligations under any interest rate, currency
swap or other hedging agreement or arrangement; (ix) guarantees on behalf of any third party in respect of obligations of the kind referred to in the foregoing clauses
(i) through (viii); and (x) any accrued and unpaid interest on, and any prepayment premiums, penalties or similar contractual charges in respect of, any of the foregoing
obligations, but expressly excluding any amounts included as Transaction Expenses.

“Indemnified Party” means the Buyer Indemnified Parties or the Seller Indemnified Parties, as applicable.

“Indemnifying Party” means any Person against whom a claim for indemnification is being asserted under any provision of Article 8.

“Individual Claim Threshold” is defined in Section 8.4(a).

“Infringe” shall mean infringe (directly, contributorily, by inducement or otherwise), misappropriate, or otherwise violate, or use in any unlawful or

unauthorized manner (where authorization is required under applicable Law or Contract), any Intellectual Property, and such term includes the conjugated forms of each of the
foregoing, as applicable.




“Intellectual Property” means all intellectual property and other proprietary rights of any kind or nature, in any jurisdiction worldwide, whether registered or
unregistered, and protected, created or arising under any Law, including the following: (i) Patent Rights, (ii) industrial design rights, and all registrations thereof, applications
therefor and renewals and extensions of the foregoing, (iii) Marks, (iv) Copyrights, (v) Know-How and Other Information, (vi) all other intellectual property and proprietary
rights, (vii) all tangible embodiments of any of the foregoing and (viii) all rights, benefits, and priorities afforded under applicable Law with respect to any of the foregoing.

“Intercompany Agreements” means the Avenue Agreements and each other agreement or contract between the Company, on the one hand, and any Seller or
Fortress (including, without limitation, any subsidiaries or affiliates of any of the foregoing), on the other hand (whether or not any other Person is a party thereto).

“Intercompany Indebtedness” means the Avenue Indebtedness and each other loan, Indebtedness, advance or other extension of credit, including accounts
receivable, made by the Company on the one hand, to any Seller or Fortress (including, without limitation, any subsidiaries or affiliates of any of the foregoing), on the other
hand (whether or not any other Person is a party thereto).

“IT Assets” means all computers and other information technology infrastructure and assets used in the Company or used in the business of the Company.
“Judgment” means any writ, judgment, injunction, order, decree, stipulation determination or award entered by or with any Governmental Entity.

“Know-How and Other Information” means information, know-how, inventions, discoveries, compositions, formulations, formulas, practices, procedures,
processes, methods, knowledge, trade secrets, technology, techniques, designs, drawings, correspondence, computer programs, Software documents, apparatus, results,
strategies, regulatory documentation and submissions, and information pertaining to, or made in association with, filings with any Governmental Entity or patent office, data
(including pharmacological, toxicological, non-clinical, pre-clinical and clinical data, analytical and quality control data, manufacturing data and descriptions, market data,
financial data or descriptions), databases, data collections, data sets, curated data content, and data layers, devices, assays, specifications, physical, chemical and biological
materials and compounds, compound libraries, and the like, in written, electronic, oral or other tangible or intangible form, now known or hereafter developed, whether or not
patentable. Know-How and Other Information shall include all contents of the Data Room.

“Law” means any federal, state, territorial, foreign or local law, common law, statute, ordinance, judicial decision, rule, regulation, directive or code of any
Governmental Entity, and any other measures or decisions having the force of law in any jurisdiction from time to time.

“Legal Restraints” is defined in Section 3.1(a).
“Liabilities” means any and all damages, debts, liabilities and obligations, claims, Taxes interest obligations, deficiencies, Judgments, assessments, fines, fees,

penalties, and expenses, whether accrued or fixed, absolute or contingent, matured or unmatured or determined or determinable, including those arising under any Law, Action
or Judgment and those arising under any contract, agreement, arrangement, commitment or undertaking.




“Lien” means any lien, security interest, hypothecation, mortgage, pledge, lease, adverse claim, assignment (including any assignment of rights to receive
payments of money) for security, levy, charge or other encumbrance or restriction of any kind, whether arising by Contract or by operation of Law, or any conditional sale
Contract, title retention Contract or other Contract to grant any of the foregoing.

“Losses” means any claims, actions, causes of action, Judgments, suits, fines, Liabilities, losses, costs (including the costs of defense and enforcement of this
Agreement), damages, expenses or amounts paid in settlement (in each case, including reasonable attorneys’ and experts’ fees and expenses).

“Marks” means all trademarks, trade names, trade dress, service marks, service names, logos, corporate names, product configuration rights, business
symbols, brand names, certification marks, or domain names, and other indications of origin, whether registered or unregistered, and all registrations and applications therefor
and all renewals of any of the foregoing, together with the goodwill associated any of with the foregoing.

“Material Adverse Change” means any change, effect, event, occurrence, state of facts or development (i) that, individually or in the aggregate, has had or
would reasonably be expected to have a material adverse effect on the business, condition (financial or otherwise), assets, liabilities or results of operations of the Company or
(ii) that would reasonably be expected to prevent or materially impede, materially interfere with, materially hinder or materially delay the consummation of the Transaction or
the other transactions contemplated by this Agreement; provided, however, that no changes, effects, events, occurrences, states of fact or developments that result from any of
the following will constitute a Material Adverse Change or be taken into account for purposes of determining whether there has been or will be, a Material Adverse Change, so
long as such changes, effects, events, occurrences, states of fact or developments do not disproportionately affect the Company as compared with other industry participants:
(i) any changes in applicable Law or GAAP (or any interpretation of GAAP); (ii) changes in the regional, national or world economy, the financial, credit, banking or securities
markets or the industries or markets in which the Company operates; (iii) any political or social unrest; (iv) any earthquake, hurricane, tsunami, tornado, flood, mudslide, fire or
other disaster, change in weather, meteorological conditions or climate or act of god; (v) any epidemic, pandemic or disease outbreak (including COVID-19), or any legal
restrictions that relate to, or arise out of, such epidemic, pandemic or disease outbreak (including COVID-19) or any change in such Law following the date hereof;
(vi) engagement by any Governmental Entity or non-governmental group in hostilities or the escalation thereof or the occurrence or the escalation of any military or terrorist
attack, including the current conflict involving Ukraine and the Russian Federation; (vii) the negotiation, execution, pendency or announcement or disclosure of the
Transactions; or (viii) the taking of any action contemplated by this Agreement or any Ancillary Document or taken at the request of Buyer or in respect of which Buyer has
provided written consent.

“Material Contract” means any contract, agreement or other similar instrument that is material to the conduct of the Company, including without limitation,
any contract, agreement or other similar document (a) related to any Company Intellectual Property; (b) related to the conduct of any research studies or clinical trials or other
similar agreements of the Company; or (c) related to any Product or Compound of the Company and any data or regulatory materials related thereto or the storage thereof;
provided however that any contract, agreement or other similar instrument that creates or constitutes Indebtedness of, or relates to any Lien on, the Company is deemed to be
material..




“Most Recent Balance Sheet” means the unaudited consolidated balance sheet of the Company as of the Most Recent Balance Sheet Date.

“Most Recent Balance Sheet Date” is defined in Section 4.8.

“Non-Qualified Loss” is defined in Section 8.4(a).

“Party” means Buyer, the Company and the Sellers.

“Parties” means Buyer, the Company, and Sellers.

“Patent Rights” means any and all (i) issued patents, (ii) patent applications, including all applications and filings made pursuant to the Patent Cooperation
Treaty, provisional applications, substitutions, continuations, continuations-in-part, divisionals and renewals, and all letters of patent granted with respect to any of the
foregoing, (iii) patents of addition, restorations, extensions, supplementary protection certificates, registration or confirmation patents, patents resulting from post-grant
proceedings, reissues and re-examinations, (iv) inventor’s certificates and (v) other forms of government issued rights substantially similar to any of the foregoing.

“Paying Agent” means a paying agent mutually selected by Buyer and Sellers’ Representative prior to the Closing.

“Permit” means any consent, approval, variance, exemption, order, authorization, certificate, permit, concession, registration, franchise or license of any
Governmental Entity.

“Permitted Liens” means the following: (i) statutory Liens for Taxes not yet due or payable or which are being contested in good faith, (ii) Liens for
assessments and other governmental charges or Liens of landlords, carriers, warehousemen, mechanics and repairmen incurred in the ordinary course of business, in each case
for sums not yet due and payable or due but not delinquent, (iii) encumbrances in the nature of zoning restrictions, easements, rights or restrictions of record on the use of real
property if the same do not materially detract from the value of the property encumbered thereby or materially impair the use of such property in the Company’s business.

“Person” means an individual, corporation, company, partnership, limited liability company, joint venture, association, trust, business trust, Governmental
Entity, unincorporated organization, a division or operating group of any of the foregoing or any other entity or organization.

“Personal Property Leases” is defined in Section 4.11(c).
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“PHSA” means the Public Health Service Act, as amended, and the regulations promulgated thereunder.
“Post-Closing Tax Period” means any Tax Period beginning after the Closing Date and that portion of any Straddle Period beginning after the Closing Date.
“Post-Closing Tax Return” is defined in Section 6.2(b).

“Pre-Closing Tax Period” means any Tax Period ending on or before the Closing Date and that portion of any Straddle Period through the end of the Closing
Date.

“Privileged Communications” is defined in Section 9.14(b).

“Product” means any product that comprises or contains the Compound (or any other developmental or lead drug candidate of the Company), alone or in
combination with one or more other active ingredients, in any and all forms, presentations, dosages and formulations. For clarity, “Product” will include any Delivery Systems
that are sold with, or for the administration of, such Compound.

“Pro Rata Percentage” means, with respect to each Seller, the percentage of the Seller Closing Payment and Contingent Consideration (if any) paid or
payable to him, her or it pursuant to the terms of the Company’s Constitutive Documents and this Agreement. Each Seller’s Pro Rata Percentage is set forth on the attached
Schedule 1.

“RCRA” means the Resource Conservation and Recovery Act (42 U.S.C. §§ 6901 et seq.), and any foreign and state law counterparts.

“Real Property” is defined in Section 4.12.

“Registered Company IP” is defined in Section 4.14(b).

“Regulatory Approval” means any and all approvals (including marketing authorization approvals), licenses, registrations, permits, notifications, and
authorizations (or waivers) of any Regulatory Authority that are necessary for the manufacture, use, storage, import, transport, promotion, marketing, distribution, offer for sale,
sale, or other commercialization of a Product in any country or jurisdiction.

“Regulatory Authority” means any Governmental Entity that has responsibility in its applicable jurisdiction over the testing, development, manufacture, use,
storage, import, transport, promotion, marketing, distribution, offer for sale, sale, or other commercialization of pharmaceutical products in a given jurisdiction, including the

FDA, or any successor agency of the foregoing having regulatory jurisdiction over the manufacture, distribution, and sale of drugs in a territory.

“Regulatory Exclusivity” means, with respect to a Product, any exclusive marketing rights conferred by the applicable Regulatory Authority with respect to
the Product other than any Patent Rights.




“Regulatory Filing” means all applications, filings, submissions, approvals, licenses, registrations, permits, notifications, and authorizations (or waivers) with
respect to the testing, development, manufacture, or commercialization of any Product made to or received from any Regulatory Authority in a given country, including any
Investigational New Drug application and any marketing authorization application or equivalent application and all amendments and supplements thereto.

“Releases” means any spill, discharge, leak, migration, emission, escape, injection, dumping, leaching, or other release of any Hazardous Material into the
indoor or outdoor environment, whether or not intentional, and whether or not notification or reporting to any Governmental Entity was or is required at the time it initially
occurred or continued to occur. Without limiting the above, Release includes the meaning of “Release” as defined under CERCLA.

“Representatives” means with respect to a Person, such Person’s legal, financial, internal and independent accounting and other advisors and representatives.

“Restricted Stock” means any Company Capital Stock that is subject to a right of repurchase or redemption by the Company, subject to forfeiture back to the
Company or subject to transfer or lock-up restrictions.

“Review Board” is defined in Section 4.5(b).

“Schedule I” means a statement delivered to Buyer prior to the date hereof, as the same may be amended prior to Closing to make Schedule I true, complete
and correct in all respects on the Closing Date, which Schedule I as so amended shall supersede and become Schedule I for all purposes of this Agreement, with the following
information:

(i)  the name and address of each Seller;

(i)  the number of shares of each class or series of Company Capital Stock and a representation as to the nonexistence of any options, warrants or
other rights with respect to such Company Capital Stock, and

(iii)  each Seller’s Pro Rata Percentage.
“Securities Act” means the Securities Act of 1933.
“SEC” means the U.S. Securities and Exchange Commission.
“Seller Indemnified Party” is defined in Section 8.3.
“Seller’” means a Company Shareholder and/or a holder of any Company Stock Option other than AZ.
“Sellers” means collectively, the Company Shareholders and holders of any Company Stock Options other than AZ.

“Set-Off Claim Amount” is defined in Section 8.8.
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“Seller Closing Payment” has the meaning set forth in Section 2.3(b)(iii).
“Sellers’ knowledge”, “to the knowledge of the Sellers” or variations thereof means the actual knowledge of [***] and [***], solely in their capacities as
officers of the Company, and not of any other Seller.

“Sellers’ Representative” has the meaning set forth in the preamble.
“Sellers’ Representative Expense Fund” means Five Thousand Dollars ($5,000).

“Software” means software (including firmware and other software embedded in hardware devices), software code (including source code and executable or
object code), subroutines, interfaces, including application programming interfaces, and algorithms.

“Standard Software” means Software that is generally commercially available and is mass marketed and licensed pursuant to a standard form click-wrap or
shrink-wrap agreement that is not subject to any negotiation and does not include any handwritten signatures of the parties to such agreement.

“Stockholders Agreement” means the Stockholders Agreement dated as of December 17, 2019, by and among the Company and the Company Shareholders,
as amended.

“Straddle Period” means any Tax Period that includes (but does not end on) the Closing Date.

“Subsidiary” means, with respect to any Person, (i) any corporation more than 50% of whose stock of any class or classes is owned by such Person directly or
indirectly through one or more Subsidiaries of such Person and (ii) any partnership, association, joint venture or other entity in which such Person directly or indirectly through
one or more Subsidiaries of such Person has more than a 50% equity interest.

“Super Fundamental Representations” means the representations and warranties contained in Section 4.11(a) and Section 4.11(b) (Assets; Personal Property).
“Survival Period” is defined in Section 8.1.

“Tax” (and, with correlative meaning, “ZTaxes” and “Tuxable”) means (i) any income, capital gains, alternative or add-on minimum, estimated, gross income,
gross receipts, sales, use, value added, ad valorem, franchise, Capital Stock or other equity securities, profits, license, registration, withholding, employment, unemployment,
disability, severance, occupation, social security (or similar, including FICA), payroll, transfer, conveyance, documentary, stamp, property (real, tangible or intangible),
premium, escheat obligation, environmental, windfall profits, customs duties, or other taxes of any kind or any fees, charges, levies, excises, duties or assessments of any kind
in the nature of (or similar to) taxes whatsoever, together with any interest, penalties or addition thereto, whether disputed or not, that may be imposed by a Taxing Authority,
(ii) any Liability for the payment of any amount of any type described in clause (i) of this sentence as a result of being or having been a member of an affiliated, consolidated,
controlled, combined, unitary or aggregate group for any Tax Period and (iii) any Liability for the payment of any amounts of the type described in clause (i) or (ii) of this
sentence as a result of being a transferee of or successor to any Person or as a result of any express or implied obligation to assume such Taxes or to indemnify any other
Person.
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“Tax Contest” is defined in Section 6.2(d).
“Tax Law” means all currently applicable Laws relating to or regulating the assessment, determination, reporting, collection or imposition of Taxes.
“Tax Period” means any period prescribed by any Taxing Authority for which a Tax Return is required to be filed or a Tax is required to be paid.

“Tax Return” means any report, return, declaration, claim for refund, information return, statement, designation, election, notice or certificate filed or required
to be filed with any Taxing Authority in connection with the determination, assessment, reporting, collection or payment of any Taxes, including any schedule or attachment
thereto and including any amendment thereof.

“Taxing Authority” means any Governmental Entity having jurisdiction over the assessment, determination, reporting, collection, or imposition of any Taxes
(domestic or foreign).

“Third Party Claim” is defined in Section 8.5(b).
“Third Party Intellectual Property” means Company Intellectual Property, other than Company-Owned Intellectual Property.
“TPL” is defined in Section 9.14(a).

“Trade Sanctions Laws” means any applicable export control Law, trade or economic sanctions Law, or antiboycott Law, in the U.S. or any other jurisdiction,
including: the Arms Export Control Act (22 U.S.C.A. § 2278), the Export Administration Act (50 U.S.C. App. §§ 2401-2420), the International Traffic in Arms Regulations (22
C.F.R. 120-130), the Export Administration Regulations (15 C.E.R. 730 et seq.), the Office of Foreign Assets Control Regulations (31 C.F.R. Chapter V), the Customs Laws of
the United States (19 U.S.C. § 1 et seq.), the International Emergency Economic Powers Act (50 U.S.C. § 1701-1706), the U.S. Commerce Department antiboycott regulations
(15 C.F.R. 560), the U.S. Treasury Department antiboycott requirements (26 U.S.C. § 999), any other export control regulations issued by the agencies listed in Part 730 of the
Export Administration Regulations.

“Transaction” is defined in the Recitals.

“Transaction Expenses” means all fees and expenses (including (i) fees and expenses of investment bankers, finders, consultants, attorneys, accountants or
others) of the Company incurred or owed or reimbursed or reimbursable by the Company in connection with the negotiation, entering into, and consummation of this
Agreement, the Transaction, and the other transactions contemplated hereunder, in each case to the extent not paid prior to the Closing, including without limitation, (i) fees or
expenses associated with obtaining necessary or appropriate waivers, consent or approvals of any Governmental Entity or third party, (ii) all fees of brokers, finders or
investment bankers, (iii) fees and expenses of counsel, auditors, accountants, consultants and experts, (iv) all sale, change-of-control, stay, retention, annual incentive, sign-on
or similar bonuses or payments, and all costs and fees payable in connection with the termination of any employment agreement, to current or former directors, employees or
other service providers of the Company paid as a result (in whole or in part) of or in connection with the transactions contemplated by this Agreement, including payments that
vest, partially vest, or become payable after the Closing in whole or in part due to the Closing or otherwise due to the transactions contemplated hereby, even if full vesting or
payment thereof is subject to additional contingencies or conditions, and including any “gross-up” payment, Taxes, Employee Benefit Plan contributions or other costs or
expenses incurred by the Company in connection therewith, and (vi) to the extent charged to the Company before or after the Closing, the costs and expenses related to the
termination or release of any Lien (other than Permitted Liens) and any filings reasonably necessary to evidence the same).

14




“Transaction Proposal” means any inquiry, proposal or offer from any Person relating to, or that would reasonably be expected to lead to, any (i) direct or
indirect acquisition or sale of substantial assets of the Company, (ii) transaction which would result in a change in the capitalization of the Company as of the date hereof,
including any sale or issuance of any Company Capital Stock to any Person, (iii) license or grant of rights to any third party for any of the Company Intellectual Property or
(iv) direct or indirect acquisition or sale of any Company Capital Stock (whether through a share purchase, Transaction, consolidation, business combination, recapitalization or
similar transaction involving the Company), in each case other than the Avenue Share Acquisition, the Additional Issuance, the Transaction and the other transactions
contemplated by this Agreement.

“Transfer Taxes” has the meaning set forth in Section 6.2(c).
“U.S.” means the United States of America, its territories and possessions, including Puerto Rico.
“Waiving Parties” has the meaning set forth in Section 9.14(a).

“Written Consent” means the written consent of a majority (or such higher percentage as required by Law or the Company’s Constitutive Documents) of the
Company Shareholders in the form attached as Exhibit B, adopting this Agreement and approving the consummation of the Transaction in accordance with this Agreement.

(a) The table of contents and headings contained in this Agreement are for reference purposes only and shall not control or affect the meaning or
construction of this Agreement.

(b)  Except where expressly stated otherwise in this Agreement, the following rules of interpretation apply to this Agreement:
(i)  “or” has the inclusive meaning represented by the phrase “and/or”;

(i)  “include”, “includes” and “including” are not limiting;

>
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(iii)  “hereof”, “hereto”, “hereby”, “herein” and “hereunder” and words of similar import when used in this Agreement refer to this Agreement as a
whole and not to any particular provision of this Agreement;

(iv)  “date hereof” refers to the date of this Agreement set forth in the preamble;

(v)  “extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase does not mean simply “if”;
(vi) definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms;

(vii) references to an agreement or instrument mean such agreement or instrument as from time to time amended, modified or supplemented;
(viii) references to a Person are also to its permitted successors and assigns;

(ix) references to an “Article”, “Section”, “Subsection”, “Exhibit” or “Schedule” refer to an Article of, a Section or Subsection of, or an Exhibit or
Schedule to, this Agreement;

(x)  words importing the masculine gender include the feminine or neuter and, in each case, vice versa;

(xi) “day” or “days” refers to calendar days;

(xil)  “$” or “dollars” means the lawful money of the United States of America;

(xiii) references to a Law include any amendment or modification to such Law and any rules or regulations issued thereunder, whether such

amendment or modification is made, or issuance of such rules or regulations occurs, before or, only with respect to events or developments occurring or actions taken or

conditions existing after the date of such amendment, modification or issuance, after the date of this Agreement, but only to the extent such amendment or modification, to the
extent it occurs after the date hereof, does not have a retroactive effect;

(xiv) the term “made available” means, with respect to any document, that such document was in the Data Room at the close of business two
Business Days prior to the date hereof; and

(xv) the language of this Agreement shall be deemed to be the language mutually chosen by the Parties and no rule of strict construction shall be
applied against either Party hereto.
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Each Party represents that it has been represented by legal counsel in connection with this Agreement and acknowledges that it has participated in the drafting hereof. In
interpreting and applying the terms and provisions of this Agreement, the Parties agree that no presumption will apply against the Party which drafted such terms and provision.

ARTICLE 2
PURCHASE AND SALE

Section 2.1 Purchase and Sale. Upon the terms and subject to the conditions set forth in this Agreement, on the Closing Date, Sellers shall sell to Buyer, and
Buyer shall purchase from Sellers, the Shares for the consideration specified in Section 2.3. The Transaction shall be on a debt free cash free basis.

Section 2.2 Closing. The closing of the Transaction (the “Closing”) shall be held by execution and exchange of .pdf or Docusign signature
pages simultaneously with the execution hereof (“Closing Date”).

(a)  Subject to this Article 2 and the other terms and conditions of this Agreement, the aggregate dollar value of the consideration to be received by Sellers
from Buyer in exchange for the Shares and in consideration for the Transaction and the Ancillary Documents shall be Three Hundred Thousand Dollars ($300,000) (the
“Closing Payment”) plus the Contingent Consideration payable by Buyer pursuant to Section 2.8 (if any).

(b) At the Closing, Buyer shall pay the following from and solely to the extent of the Closing Payment:

(i)  the Transaction Expenses to the persons and in the amounts set forth in invoices or similar documentation provided by the Company to Buyer
no later than two (2) Business Days prior to the Closing (the “Closing Transaction Expenses”);

(i)  the Sellers’ Representative Expense Fund to the Sellers’ Representative; and

(iii)  the balance of the Closing Payment (i.e., the Closing Payment minus the Closing Transaction Expenses and the Sellers’ Representative
Expense Fund) (the “Seller Closing Payment”) to the Paying Agent for distribution to the Sellers.

(¢) As of the Closing Date, the Company shall have no (i) cash, (ii) Indebtedness (including any Intercompany Indebtedness), (iii) Intercompany
Agreements; (iv) trade payables or (v) other unpaid liabilities for payment to employees, suppliers, or service providers of the Company with respect to services provided prior
to the Closing Date (including all cancellation termination or similar fees payable pursuant to the terms of the contract governing such services), including those liabilities for
payment that are first asserted following the Closing Date, but excluding, for the purposes of this Section 2.3(c) and (d), liabilities to such employee, supplier or service
provider for claims for damages or other amounts not related to nonpayment of service fees (including cancellation, termination or similar fees) due and owing pursuant to the
terms of the contract governing such services (the “Retained Liabilities”). Prior to the Closing, (i) the Company will pay off in full all outstanding Retained Liabilities, and
(ii) Avenue will contribute to the capital of the Company (as provided in Code Section 108(e)(6)) or otherwise satisty or release all amounts due and owing under the Avenue
Agreements or otherwise shown as due and owing from the Company on the accounts of Avenue, including all intercompany receivables (collectively, the “Avenue
Indebtedness”), which the Company represents constitutes all of the Indebtedness of the Company. All such Avenue Agreements shall be terminated. For the sake of clarity,
amounts due and owing under the terms of the AZ License or AZ License Amendment, based on any facts or circumstances occurring, on or after the Closing Date are excluded
the definition of Indebtedness as used under this Section 2.3(c).
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(d) If, after the Closing Date, Buyer becomes aware of any Indebtedness or other Retained Liabilities or amounts that should have been included in the
Closing Transaction Expenses, Buyer will provide Sellers’ Representative prompt written notice of such fact (including any invoices or other documentation supporting any
third party claim to such amounts) and Sellers’ Representative will promptly pay or otherwise dispose of such amounts but in no event later than thirty (30) days after such
notice. For the purposes of clarification only and not for the purposes of interpreting or limiting any other provision of this Agreement, any breach of this Section 2.3(c) and
Section 2.3(d) and remedies in connection therewith are not subject to any limitation under Section 8.4.

Section 2.4 Company Stock Options.

(a)  On the Closing Date, each outstanding Company Stock Option, to the extent not exercised prior to the Closing, shall be cancelled and each holder
thereof shall cease to have any rights with respect thereto other than the right to receive the Pro Rata Percentage of the Seller Closing Payment at Closing and following the
Closing, when and if due, the Pro Rata Percentage of the Contingent Consideration, as applicable (rounded up to the nearest $0.01), in each case based on the number of shares
of Company Capital Stock into which such Company Stock Option would be converted if exercised after deduction of the applicable the per share exercise price of such
Company Stock Option and any applicable tax withholdings.

(b)  Notwithstanding any provision in this Agreement to the contrary, the portion, if any, of any Company Stock Option that is unvested immediately prior
to the Closing shall be vested and treated as a vested Company Stock Option under Section 2.4(a) above.

(c) At or prior to the Closing, the Company and the Company Board, as applicable, (i) shall have adopted any resolutions and take any actions necessary to
(A) effectuate the provisions of Section 2.4(a) and Section 2.4(b) and (B) cause all outstanding Company Stock Options (whether vested or unvested) to terminate at or prior to
the Closing Date and (ii) shall obtain from each holder of a Company Stock Option, and deliver to Buyer and Seller’s Representative, an option termination agreement executed
by such holder in form and substance satisfactory to Buyer (“Option Termination Agreement”).

(d)  The right of any holder of a Common Stock Option to receive its Pro Rata Percentage of the Seller Closing Payment and any Contingent Consideration

shall be subject to the receipt of an Option Termination Agreement, terms of this Agreement (including rights to indemnification of the Buyer pursuant to Article 8) and any
rights of the Buyer hereunder.
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Section 2.5 Actions in Connection with the Closing.

(a) At the Closing, the Company shall deliver to Buyer the Shares, free and clear of all Liens and rights of others, along with the certificates, instruments
and other documents referred to in Section 3.2, such that at Closing, Buyer shall own 100% of all Company Capital Securities and no Seller, Fortress, any subsidiary or affiliate
thereof or any other Person (other than as agreed by Buyer) shall have any right or agreement to purchase or obtain any Capital Securities in the Company.

(i) At the Closing, Buyer shall deposit with the Paying Agent for the benefit of the Sellers, the Seller Closing Payment payable to the Sellers in
accordance with Section 2.6 and Schedule I. The Paying Agent shall be solely responsible for disbursing the Seller Closing Payment to Sellers in accordance with Schedule I
and Section 2.6.

(b) The Company agrees that the Board of Directors of the Company (or, if appropriate, any committee administering the Company Stock Plans) shall
adopt such resolutions or take such other actions (including obtaining any required consents but not including the payment of any cash or non-cash consideration, without
Buyer’s prior written consent) as may be required to effect the transactions described in this Section 2.5 as of the Effective Time. The Company shall terminate all Company
Stock Plans as of the Effective Time and ensure that from and after the Effective Time there are no outstanding rights to acquire Company Capital Stock pursuant to the
Company Stock Plans.

Section 2.6 Payment Procedures.

(a)  Prior to the Closing Date, the Sellers’ Representative shall provide to Buyer or the Paying Agent, as applicable, properly executed Stock Powers, along
with certificates representing each of the Shares, Option Termination Agreements and a properly executed substitute Form W-9 or Form W-8BEN, if applicable, from each
Seller and such other documents as may be reasonably required by the Buyer to evidence the transfer of the Shares.

(b)  Upon the Closing, the Paying Agent shall pay (by check or by wire transfer) to each Seller, such Seller’s, Pro Rata Percentage of the Seller Closing
Payment and when and following the Closing, if and when due, each such Seller’s Pro Rata Percentage of the Contingent Consideration, as applicable (rounded up to the
nearest $0.01) with respect to each share of Company Capital Stock held by such Seller, represented by a Certificate to be surrendered by such Seller.

(c)  If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such Certificate to be

lost, stolen or destroyed, Buyer shall issue in exchange for such lost, stolen or destroyed Certificate and indemnity from such Person, the Seller Closing Payment with respect to
the shares of Company Capital Stock represented thereby to be paid in accordance with this Section 2.6.
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(d)  Buyer and the Paying Agent shall be permitted to rely, without further inquiry, on Schedule I (including the information therein with respect to each
Seller’s Pro Rata Percentage) in making any payments to the Sellers under this Agreement.

Section 2.7 Sellers’ Representative.

(a) By approving the Transaction or by surrendering or delivering a Certificate (or an affidavit in lieu thereof) to the Buyer or the Paying Agent in
exchange for the Seller Closing Payment to be paid in accordance with Section 2.6, each Seller irrevocably approves the constitution and appointment of, and hereby
irrevocably constitutes and appoints Avenue Therapeutics, Inc. as the sole, exclusive, true and lawful agent, representative and attorney-in-fact of all Sellers and each of them
(the “Sellers’ Representative”) with respect to any and all matters relating to, arising out of, or in connection with, this Agreement, including for purposes of taking any action
or omitting to take any action on behalf of the Sellers hereunder to:

(i)  act for the Sellers with regard to all matters pertaining to indemnification under this Agreement, including the power to defend, compromise,
or settle any claims and to otherwise prosecute or pursue any litigation claims, and the payment;

(i) execute and deliver all amendments, waivers, ancillary agreements, certificates and documents that the Sellers’ Representative deems
necessary or appropriate in connection with the consummation of the transactions contemplated by this Agreement;

(iii) receive funds, make payments of funds and give receipts for funds;

(iv)  do or refrain from doing any further act or deed on behalf of the Sellers that the Sellers’ Representative deems necessary or appropriate in its
discretion relating to the subject matter of this Agreement as fully and completely as the Sellers could do if personally present;

(v)  give or receive notices to be given or received by the Sellers under this Agreement; and
(vi) receive service of process in connection with any claims under this Agreement.

However, and notwithstanding anything contained in this Agreement to the contrary, such approval and appointment shall not apply to any indemnification or other claim made
against one or more Sellers based upon the specific breach or conduct of that Seller or Sellers (and not made in the same manner and on the same basis against the Company
and/or all of the Sellers generally) (an “Excluded Seller Claim”). With respect to an Excluded Seller Claim, the Seller that is the subject of the Seller Excluded Claim shall have
sole and exclusive authority and control to make and receive all notices and communications with respect to, and to oversee, manage, defend, and resolve, such Excluded Seller
Claim in such Seller’s sole and exclusive discretion and at such Seller’s sole cost and expense. As a precondition to the effectiveness of this paragraph, the Sellers’
Representative and the applicable Seller(s) shall notify the Buyer of the existence of an Excluded Seller Claim and identify the Seller(s) that are the responsible party(ies) under
this paragraph. A determination of the existence of an Excluded Seller Claim and the identification of the responsible Seller shall be determined in writing jointly by the Seller’s
Representative and the responsible Seller(s). Once such determination is made by Seller(s) and the Sellers’ Representative with respect to an Excluded Seller Claim it is
irrevocable and shall not be changed or modified without the prior written consent of the Buyer.
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Except for Excluded Seller Claims (in which case the Seller that is the subject of the Excluded Seller Claim will have sole and exclusive authority to manage such Excluded
Seller Claim), all actions, notices, communications and determinations by or on behalf of the Sellers shall be given or made by the Sellers’ Representative and all such actions,
notices, communications and determinations by the Sellers’ Representative shall conclusively be deemed to have been authorized by, and shall be binding upon, any of and all
Sellers, and no Seller shall have the right to object, dissent, protest or otherwise contest the same.

(b) If the Sellers” Representative resigns, dies or becomes legally incapacitated, then a majority of the Sellers, based on their Pro Rata Percentages,
promptly shall designate in writing to Buyer a single Person to fill the Sellers’ Representative vacancy as the successor Sellers’ Representative hereunder. If at any time there
shall not be a Sellers’ Representative or the Sellers fail to designate a successor Sellers’ Representative, then Buyer may have a court of competent jurisdiction appoint a
Sellers’ Representative hereunder. A majority of the Sellers, based on their Pro Rata Percentages, may also replace the Person serving as the Sellers’ Representative from time to
time and for any reason upon at least ten (10) days’ prior written notice to Buyer.

(c)  The Sellers’ Representative shall treat confidentially any nonpublic information disclosed to it pursuant to this Agreement and shall not use such
nonpublic information other than in the performance of its duties as the Sellers” Representative. In addition, the Sellers’ Representative shall not disclose any nonpublic
information disclosed to it pursuant to this Agreement to anyone except as required by Law or the rules of any securities exchange on which its securities are traded and in such
case the each Party, as applicable; provided that (i) the Sellers’ Representative may disclose such nonpublic information to legal counsel and other advisors under an obligation
of confidentiality and non-use in its capacity as such (for the purpose of advising the Sellers on any information disclosed to such Sellers’ Representative pursuant to this
Agreement), (ii) the Sellers’ Representative (or legal counsel or other advisor to whom information is disclosed pursuant to clause (i) above) may disclose such nonpublic
information in any Action relating to this Agreement or the transactions contemplated hereby (or, in either case, discussion in preparation therefor) any information disclosed to
the Sellers’ Representative pursuant to this Agreement and (iii) the Sellers’ Representative may disclose to any Seller any information disclosed to the Sellers’ Representative
subject to such Seller agreeing with Buyer in writing to restrictions on the disclosure and use of such information consistent with the restrictions to which the Sellers’
Representative is subject, to the extent such Seller is not already bound by confidentiality obligations set forth in this Agreement.

(d)  Buyer shall be entitled to rely on the authority of the Sellers’ Representative as the agent, representative and attorney-in-fact of the Sellers for all
purposes under this Agreement and shall have no Liability for any such reliance. In the event of an Excluded Seller Claim, Buyer shall be entitled to rely on the authority of the
Seller(s) that have been identified to Buyer (as set forth above) for all purposes under this Agreement with respect to such Excluded Seller Claim and shall have no Liability for
any such reliance. No Seller may revoke the authority of the Sellers’ Representative. By approving the Transaction or by surrendering or delivering a Certificate (or an affidavit
in lieu thereof) to the Paying Agent in exchange for the Seller Closing Payment to be paid in accordance with Section 2.6, each Seller hereby ratifies and confirms, and hereby
agrees to ratify and confirm, any action without gross negligence or bad faith taken by the Sellers’ Representative in the exercise of the power-of-attorney granted to the Sellers’
Representative pursuant to this Section 2.7, which power-of-attorney, being coupled with an interest, is irrevocable and shall survive the death, incapacity or incompetence of
such Seller.
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(e)  The Sellers’ Representative Expense Fund shall be retained by the Sellers’ Representative for such time as the Sellers’ Representative shall determine in
its reasonable discretion, and be used to reimburse the Sellers’ Representative in respect of any costs and expenses incurred in acting in its representative capacity hereunder
(except with respect to Excluded Seller Claims). Except as set forth in the preceding sentence or as otherwise expressly provided in this Agreement, the Sellers’ Representative
will not receive any monetary compensation for acting in its representative capacity hereunder. After the Sellers’ Representative determines that the Sellers’ Representative
Expense Fund is no longer required to be retained, the Sellers’ Representative shall cause any remaining portion of the Sellers’ Representative Expense Fund to be distributed to
Sellers in accordance with their Pro Rata Percentages.

Section 2.8 Contingent Consideration. Buyer shall pay any Contingent Consideration to Sellers (in accordance with their respective Pro Rata Percentages),
if due, at the times and in the amounts set forth in Exhibit C, by wire transfer of immediately available funds to the bank accounts designated by Sellers for such purpose.

Section 2.9 Close of Stock Transfer Books. At the Closing Date, the stock transfer books of the Company shall be closed and thereafter there shall be no
further registration of transfers of Shares of Company Capital Stock on the records of the Company. From and after the Closing Date, no Shares of Company Capital Stock shall
be deemed to be outstanding, and the holders of Shares of Company Capital Stock immediately prior to the Closing Date shall cease to have any rights with respect to such
Shares, except as otherwise provided herein or by applicable Law.

Section 2.10 Withholding Rights. Notwithstanding anything herein to the contrary, the Buyer and its Affiliates and sublicenses will be entitled to deduct and
withhold from any consideration otherwise payable pursuant to this Agreement, such amounts as may be required to be deducted and withheld with respect to the making of
such payment under applicable Law; provided, however, that Buyer and its Affiliates, as applicable, shall provide the applicable payee with a written notice of such party’s
intention to withhold at least five (5) Business Days prior to any such withholding. To the extent that amounts are so deducted or withheld and timely paid over to the proper
Taxing Authority, such deducted or withheld amounts will be treated for all purposes of this Agreement as having been paid hereunder. Buyer and its Affiliates and sublicenses,
as the case may be, shall provide Sellers’ Representative reasonable assistance, at Sellers’ Representative’s cost, to enable the recovery, as permitted by Applicable Laws, of
withholding taxes, transfer taxes, or similar obligations resulting from payments made under this Agreement, such recovery to be for the benefit of Sellers.
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ARTICLE 3
CLOSING CONDITIONS

Section 3.1 Conditions to Sellers’ Obligation. The obligation of Sellers to effect the Transaction is subject to the satisfaction (or express written waiver by
Sellers’ Representative) on or prior to the Closing Date of the following conditions:

(a)  No Injunction or Legal Restraint. There shall not be pending or threatened by any Governmental Entity any Action (or by any other Person any Action
which has a reasonable likelihood of success), challenging or seeking to restrain, prohibit, prevent, enjoin, alter or delay the Transaction or any of the other transactions
contemplated by this Agreement or seeking to obtain from a Party or any of its Affiliates any damages in connection with the Transaction (collectively, “Legal Restraints”).

(b)  Representations and Warranties. The representations and warranties of Buyer set forth in this Agreement that are qualified as to materiality shall be true
and correct, and all other representations and warranties of Buyer set forth in this Agreement that are not so qualified shall be true and correct in all material respects, in each
case as of the date of this Agreement and as of the Closing Date with the same effect as though made as of the Closing Date, except that the accuracy of representations and
warranties that by their terms speak as of a specified date will be determined as of such date. The Company shall have received a certificate, dated the Closing Date and signed
on behalf of Buyer by an authorized signatory of Buyer, confirming the foregoing.

(c)  Covenants and Agreements. Buyer shall have performed or complied in all material respects with all covenants, agreements and obligations required by
this Agreement to be performed or complied with by them on or before the Closing Date. The Company shall have received a certificate, dated the Closing Date and signed on
behalf of Buyer by an authorized signatory of Buyer, confirming the foregoing.

(d)  Governmental Consents and Approvals. The Company shall have received from Buyer evidence, in form and substance reasonably satisfactory to it,
that those consents approvals, authorizations, registrations, filings and/or notices listed on Section 4.5(b) of the Disclosure Schedule required in connection with the
Transaction, this Agreement and the other transactions contemplated hereby, have been obtained or made, and are in full force and effect.

(e) Amendment to AZ License. The AZ License Amendment shall have been executed by all parties thereto.

()  Termination and Release. Each Seller shall execute an agreement which releases the Company of all Indebtedness and Liabilities of Company to such
Seller.

(g) Other Documentation. The Company and counsel to the Company shall have received such other certificates and other documentation (including

Constitutive Documents and certificates as to the incumbency of officers) from Buyer as they shall have reasonably requested and as is customary with respect to the
Transaction and the other transactions contemplated by this Agreement.
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Section 3.2 Conditions to Buyer’s Obligation. The obligation of Buyer to effect the Transaction is subject to the satisfaction (or express written waiver by
Buyer) on or prior to the Closing Date of the following conditions:

(a) Representations and Warranties of the Company. The representations and warranties of the Company set forth in this Agreement (except for the
Fundamental Representations and the Super Fundamental Representations) shall be true and correct (without giving effect to any limitation or qualification as to “materiality,”
“Material Adverse Change” or similar materiality qualifiers, other than with respect to Section 4.16) as of the Closing Date with the same effect as though made as of the
Closing Date (except that the accuracy of representations and warranties that by their terms speak as of a specified date will be determined as of such date), except to the extent
the failure of such representations and warranties to be so true and correct would not in the aggregate have a Material Adverse Change. The Fundamental Representations and
the Super Fundamental Representations shall be true and correct in all respects as of the Closing Date (except that the accuracy of representations and warranties that by their
terms speak of a specified date will be determined as of such date). The Company shall have delivered to Buyer a certificate, dated the Closing Date and signed by the chief
executive officer and chief financial officer of the Company, confirming the foregoing.

(b)  Covenants and Agreements. The Company shall have performed or complied in all material respects with all covenants, agreements and obligations
required by this Agreement to be performed or complied with by the Company on or before the Closing Date. The Company shall have delivered to Buyer a certificate, dated
the Closing Date and signed by the Sellers’ Representative, confirming the foregoing.

(c) No Material Adverse Change. Since the date of this Agreement, there shall not have occurred any change, effect, event, occurrence, state of facts or
development that, individually or in the aggregate, has had or would reasonably be expected to result in a Material Adverse Change.

(d)  No Injunction or Legal Restraint. No Legal Restraint shall be pending or threatened.

(e)  Written Consent. The fully executed copy of the Written Consent shall have been delivered to Buyer.

(f)  Stock Certificates. Signed Certificates evidencing the Shares, duly endorsed in blank or accompanied by stock powers or other instruments of transfer
duly executed in blank and with all required stock transfer tax stamps affixed shall have been delivered to Buyer.

(g) Good Standing Certificate. A certificate duly issued by the Secretary of State for State of Delaware as to the good standing of the Company dated not
more than ten (10) Business Days before the Closing Date shall have been delivered to Buyer.

(h)  Secretary’s Certificate. A certificate by the Secretary of the Company, dated as of the Closing Date, certifying the completeness and correctness of its
Constitutive Documents, the completeness and correctness of its corporate actions approving this Agreement and the Ancillary Documents and the transactions contemplated
hereby and thereby, and the incumbency of its officer(s) executing this Agreement and any Ancillary Document, together with copies of such documents shall have been
delivered to Buyer.
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(i)  Contractual Consents and Approvals. Buyer shall have received evidence, in form and substance reasonably satisfactory to it, that Buyer or the
Company has obtained all consents and approvals of third parties set forth in Section 4.5 of the Disclosure Schedule or otherwise required under any Material Contract to
consummate the Transaction and the other transactions contemplated by this Agreement.

(j)  Resignations. Buyer shall have received copies of the resignations, effective as of the Closing, of each director and officer of the Company (other than
any such resignations which Buyer designates, by written notice to the Company, as unnecessary).

(k)  Payoff Letters. The Company shall have delivered to Buyer appropriate evidence of satisfaction, waiver or other release of in respect of all
Indebtedness and any Transaction Expenses, in form and substance reasonably satisfactory to Buyer, and the Company shall have made arrangements reasonably satisfactory to
Buyer for the payees of any such Indebtedness (if any) or Transaction Expenses to deliver any related Lien releases and related documentation, as applicable, to the Company
or Buyer at the Closing.

(1)  AZ License. The AZ License shall be in full force and effect.

(m) Amendment to AZ License. The AZ License Amendment shall have been executed by all parties thereto and shall, contingent upon the Closing, be in
full force and effect.

(n)  Option Termination Agreements. The receipt by the Company of Option Termination Agreements for all outstanding Company Stock Options.

(o)  Intercompany Agreements. All Intercompany Agreements have been terminated (along with releases from all Liabilities and Indebtedness thereunder)
with evidence of such termination satisfactory to the Buyer being provided to Buyer.

(p) Indebtedness. All Indebtedness of the Company, including any Intercompany Indebtedness, has been released and paid off. with evidence of such
release and pay off satisfactory to the Buyer being provided to Buyer.

(q)  Cincinnati Children’s License. The Cincinnati Children’s License has been terminated, the Additional Issuance has been consummated and evidence of
such termination and Additional Issuances, satisfactory to the Buyer, has been provided to Buyer.

(r)  Termination of Stockholder Agreements. The Company and its Sellers, as applicable, shall have taken all actions as may be necessary to terminate in
full the Company’s Stockholder Agreement and release the Company from all Liabilities and Indebtedness thereunder and evidence of such termination satisfactory to the
Buyer, has been provided to Buyer.

(s)  Avenue Share Acquisition. The Avenue Share Acquisition shall have occurred and Buyer has received satisfactory evidence thereof.
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(t)  Other Documentation. The Buyer and counsel to the Buyer shall have received such other certificates and other documentation (including Constitutive
Documents and certificates as to the incumbency of officers) from Company and the Sellers as they shall have reasonably requested and as is customary with respect to the
Transaction and the other transactions contemplated by this Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Each Seller represents and warrants to Buyer as of the date hereof and as of the Closing, except, as disclosed by the Sellers in the disclosure schedule
delivered contemporaneously with this Agreement (the “Disclosure Schedule”), as follows:

Section 4.1 Organization and Standing; No Subsidiaries.

(a) The Company (i) is a corporation duly organized, validly existing and, where applicable, in good standing under the Laws of the State of Delaware;
(ii) has all requisite corporate power and authority and possesses all material Governmental Entity licenses, permits, authorizations and approvals necessary to enable it to use
its corporate or other name and to own or lease or otherwise hold and operate its assets and properties and to carry on its business as now being conducted and (iii) is duly
qualified, licensed or registered to do business and is, where applicable, in good standing in each jurisdiction in which the nature of its business or the ownership, leasing or
operation of its properties makes such qualification, licensing or registration necessary (except where such failure to be so qualified, licensed or registered would not reasonably
be expected to result in a Material Adverse Change), which jurisdictions are listed in Section 4.1(a) of the Disclosure Schedule. The Company has made available to Buyer
complete and correct copies of its Constitutive Documents, as amended. The Company has made available to Buyer and its Representatives true and complete copies of the
stock Certificates and transfer books and the minute books of the Company.

(b)  The Company (i) does not own any Capital Stock of, or any equity interest of any nature in, any other Person, and (ii) is not a participant in any joint
venture, partnership or similar arrangement.

Section 4.2 Power and Authority; Binding Agreement. The Company has all requisite corporate power and authority to execute and deliver this Agreement
and to consummate the Transaction and the other transactions contemplated hereby and thereby and to perform its obligations hereunder and thereunder. The execution and
delivery by the Company of this Agreement and the consummation by the Company of the Transaction and the other transactions contemplated hereby and thereby have been
duly authorized by all necessary corporate action on the part of the Company, and no other proceedings on the part of the Company are necessary to authorize this Agreement or
to consummate the Transaction and the other transactions contemplated hereby other than (a) compliance with and filings, notifications and approvals under any applicable
foreign competition, Transaction control, antitrust or similar Law, if necessary, (b) any filings, notifications and approvals under the applicable Permits or the applicable Review
Boards that are required prior to the Closing Date and which are listed in Section 4.2 of the Disclosure Schedule, other than those that the failure to obtain would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Change, and (c) those that may be required solely by reason of Buyer’s (as opposed to
any other third party’s) participation in the transactions contemplated hereby. This Agreement has been duly executed and delivered by the Company and, assuming due
authorization, execution and delivery by the other parties thereto, constitutes a valid, legal and binding obligation of the Company, enforceable against the Company in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, fraudulent transfer, moratorium or similar Laws affecting creditors’ rights generally and
general principles of equity.
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Section 4.3  Authorization. The board of directors of the Company, at a meeting duly called and held at which all directors of the Company were present,
duly and unanimously adopted resolutions (i) approving and declaring advisable the Transaction, this Agreement and the other transactions contemplated thereby,
(ii) determining that the Seller Closing Payment and the Contingent Consideration are fair to the shareholders of the Company and declaring that the Transaction, this
Agreement and the other transactions contemplated thereby are in the best interests of the Company’s shareholders, (iii) adopting this Agreement, (iv) authorizing the Company
to enter into this Agreement and to consummate the Transaction and the other transactions contemplated hereby and thereby, on the terms and subject to the conditions set forth
in this Agreement, (v) directing that the Transaction and this Agreement be submitted to the shareholders of the Company for a vote for adopting this Agreement and approving
the Transaction and (vi) recommending that the Company’s shareholders vote to approve and adopt this Agreement and approve the Transaction. No state takeover statute or
similar statute or regulation applies or purports to apply to the Company with respect to the Transaction, this Agreement or any other transaction contemplated thereby. The
Company’s shareholders have voted to approve and adopt this Agreement and approve the Transaction.

Section 4.4 Capitalization.

(a)  The authorized Company Capital Stock as of the date hereof consists of (i) 50,000,000 shares of Company Common Stock, 17,739,937 shares of which
are issued and outstanding and of which 1,000,000 are shares of Restricted Stock and (ii) 2,000,000 shares of Company Preferred Stock, of which 250,000 shares have been
designated as Company Series A Preferred Stock, par value $0.0001 per share (the “Company Series A Preferred Stock”), none of which are issued and outstanding. All of the
shares of Company Capital Stock outstanding have been, and as of the Closing Date will be, duly authorized and validly issued, and are fully paid and nonassessable.

(b)  Section 4.4(b)(i) of the Disclosure Schedule sets forth a complete and accurate list of the holders of Company Capital Stock, showing as of the date
hereof the number of shares of such Capital Stock, and the class or series of such shares, held by each such shareholder and, with respect to shares other than Company
Common Stock, the number of shares of Company Common Stock (if any) into which such shares are convertible. Section 4.4(b)(ii) of the Disclosure Schedule sets forth a
complete and accurate list of the holders of Company Capital Stock, showing as of immediately prior to the Closing (taking into account the Avenue Share Acquisition and the
Additional Issuance), the number of shares of such Capital Stock, and the class or series of such shares, held by each such shareholder and, with respect to shares other than
Company Common Stock, the number of shares of Company Common Stock (if any) into which such shares are convertible. Section 4.4(b)(iii) of the Disclosure Schedule
indicates all outstanding Company Capital Stock that is Restricted Stock as of the date hereof and as of the Closing Date, indicating the name of the applicable shareholder, and
the vesting schedule (including any acceleration provisions with respect thereto). The Company holds no shares of Company Capital Stock in its treasury. All of the issued and
outstanding shares of Company Capital Stock have been offered, issued and sold by the Company in compliance with the provisions of the Company’s Constitutive Documents
and all applicable federal and state securities Laws.
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(¢)  Section 4.4(c) of the Disclosure Schedule sets forth a complete and accurate list of all holders of outstanding Company Stock Options, indicating, with
respect to each Company Stock Option, the Company Stock Plan under which it was granted, the number of shares of Company Common Stock subject to such Company Stock
Option, the exercise price, the date of grant, and the vesting schedule (including any acceleration provisions with respect thereto). Section 4.4(c) of the Disclosure Schedule sets
forth a complete and accurate list of all Company Stock Plans, indicating for each Company Stock Plan the number of shares of Company Common Stock issued thereunder,
the number of shares of Company Common Stock subject to outstanding options thereunder and the number of shares of Company Common Stock reserved for future issuance
thereunder. Except as set forth in Section 4.4(c) of the Disclosure Schedule, each outstanding Company Stock Option has been granted under a Company Stock Plan. The
Company has made available to Buyer complete and accurate copies of all Company Stock Plans and all forms of Contracts evidencing Company Stock Options and, except as
set forth in Section 4.4(c) of the Disclosure Schedule, all of the Contracts evidencing Company Stock Options are substantially similar to such forms. All of the shares of
Company Capital Stock subject to Company Stock Options will be, upon issuance pursuant to the exercise of such Contracts and Company Stock Plans, duly authorized,
validly issued, fully paid and nonassessable. No Company Stock Option is exercisable for any class or series of Company Capital Stock other than Company Common Stock.
Each Company Stock Option (i) was granted in material compliance with all applicable Law and , except as set forth in Section 4.4(c) of the Disclosure Schedule, with all terms
and conditions of the applicable Company Stock Plan (ii) has an exercise price per share of Company Common Stock equal to or greater than the fair market value of a share of
Company Common Stock on the date of such grant.

(d)  None of the shares of Company Capital Stock have been issued in violation of any subscription, option, call, warrant, commitment, right of first
refusal, preemptive right, conversion right, Company Stock Option, convertible security or other similar right, or any Contract to which the Company is subject, bound or a
party or otherwise. Except as set forth in Section 4.4(b), Section 4.4(c) or Section 4.4(d) of the Disclosure Schedule, (i) none of the shares of Company Capital Stock are
subject to any subscription, option, call, warrant, commitment, right of first refusal, preemptive right, conversion right or other similar right under any Law, the Constitutive
Documents of the Company, or any Contract to which the Company is subject, bound or a party or otherwise, (ii) the Company has no obligation (contingent or otherwise) to
issue or otherwise sell any subscription, option, call, warrant, commitment, right of first refusal, preemptive right, convertible security, “phantom” stock right or other such
right, or to issue, distribute or otherwise sell to holders of any shares of its Capital Stock, any evidences of Indebtedness or assets of the Company, (iii) the Company has no
obligation (contingent or otherwise) to purchase, redeem or otherwise acquire any shares of Capital Stock, or other equity or voting interest in, the Company or any other
Person or to pay any dividend or to make any other distribution in respect of its Capital Stock, (iv) the Company has no obligation (contingent or otherwise) to vote or dispose
of any shares of its Capital Stock or other equity or voting interest and (v) there are no outstanding or authorized stock appreciation rights, phantom stock awards or other rights
that are linked in any way to the price of the Company Capital Stock or the value of the Company or any part thereof. Except for the Stockholders Agreement or as set forth in
Section 4.4(b), Section 4.4(c) or Section 4.4(d) of the Disclosure Schedule, there is no Contract between the Company and any holder of its securities, or, to the knowledge of
the Sellers, among any holders of its securities, relating to the sale or transfer (including agreements relating to rights of first refusal, co-sale rights or “drag-along” rights),
registration under the Securities Act, or voting, of any Company Capital Stock.
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(e) At Closing, the Shares shall be transferred, assigned and delivered by each of the Sellers to the Buyer free and clear of all Liens and rights of others.
(f)  There is no Indebtedness that provides its holder with the right to vote on any matters on which Company Shareholders may vote.
Section 4.5 Noncontravention.

(a) The execution and delivery by the Company of this Agreement, the consummation of the Transaction and the other transactions contemplated
hereunder and the compliance by the Company with the provisions of this Agreement, do not and will not conflict with, or result in any violation or breach of, or default (with
or without notice or lapse of time or both) under, or give rise to a right of, or result in, termination, cancellation or acceleration of any obligation or to a loss of a material
benefit under, or result in the creation of any Lien in or upon any of the properties or assets of the Company, or give rise to any increased, additional, accelerated or guaranteed
rights or entitlements under, any provision of (i) the Constitutive Documents of the Company, or (ii) Contract to which the Company is a party or bound by or by which its
assets or properties are bound or under which the Company has rights or benefits or (iii) any Law or Judgment applicable to the Company or its assets or properties, other than,
in the case of (ii), any such items that, individually or in the aggregate, would not reasonably be expected to be material to the Company.

(b)  No consent, approval, qualification, order or authorization of, registration, declaration or filing with, or notice to, any Governmental Entity or any
domestic or foreign institutional review board, privacy board or ethics committee approving any clinical trial involving any of the Company’s Products (a “Review Board”) is
necessary or required by or with respect to the Company in connection with the execution and delivery by the Company of this Agreement, the consummation by the Company
of the Transaction and the other transactions contemplated by this Agreement or the compliance by the Company with the provisions of this Agreement, except for
(i) compliance with and filings, notifications and approvals under any applicable foreign competition, Transaction control, antitrust or similar Law, if applicable and (ii) such
consents, approvals, orders, authorizations, registrations, declarations, filings and notices, as listed in Section 4.5(b) of the Disclosure Schedule, required under applicable Law
for the Company’s Permits or required by the applicable Review Boards, other than those that the failure to obtain would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Change on the Company or its financials or its business, (iii) those that may be required solely by reason of Buyer’s (as opposed to any
other third party’s) participation in the transactions contemplated hereby.
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Section 4.6 Compliance with Laws; Permits.

(a)  The Company is, and since 2019 has been, in material compliance with all Laws and Judgments of any Governmental Entity, including all Health Care
Laws, Anticorruption Laws and Trade Sanctions Laws, applicable to it or to the conduct by the Company of its business (including research and development activities and
clinical studies), or the ownership or use of any of its assets and properties. Except as disclosed on Section 4.6(a) of the Disclosure Schedule, the Company has not received a
written or, to the Sellers’ knowledge, any other, notice or other communication alleging a possible material violation by the Company of any applicable Law or Judgment of any
Governmental Entity applicable to its businesses or operations.

(b)  The Company validly holds and has in full force and effect all material Permits (including an effective investigational new drug application) necessary
for it to own, lease or operate its assets and properties and to carry on its businesses as now conducted, and there has occurred no material violation of, or default (with or
without notice or lapse of time or both) under, or event giving to any Governmental Entity any right of termination, amendment or cancellation of, any such material Permit.
The Company has complied in all material respects with the terms and conditions of all Permits issued to or held by the Company, and such Permits will not be subject to
material suspension, modification, revocation or nonrenewal as a result of the execution and delivery of this Agreement or the consummation of the Transaction or the other
transactions contemplated hereunder except as listed in Section 4.6(b) of the Disclosure Schedule. No Action is pending or, to the knowledge of the Sellers, threatened seeking
the revocation or limitation of any material Permit. Section 4.6(b) of the Disclosure Schedule lists each material Permit issued or granted to or held by the Company, true and
complete copies of which have been made available to Buyer. All of the material Permits listed on Section 4.6(b) of the Disclosure Schedule are held in the name of the
Company, and none are held in the name of any Company Personnel or agent or otherwise on behalf of the Company.

Section 4.7 Product Liability. No product liability claims have been received by the Company and, to the Sellers’ knowledge, no such claims have been
threatened against the Company relating to any of the Company’s Products. There is no Judgment outstanding against the Company relating to product liability claims.

Section 4.8 Financial Statements. Section 4.8 of the Disclosure Schedule sets forth (i) the unaudited balance sheet and the related unaudited statements of
income, cash flows and changes in stockholders equity of the Company as of and for the period ended with the most recent month end for the month that ended at least 45 days
prior and the most recent fiscal year end of the Company which ended at least three months prior to the date hereof, as applicable (such date, the “Most Recent Balance Sheet
Date”), and each of the preceding two fiscal year ends and (ii) the unaudited consolidated balance sheet of the Company as of three Business Days prior to the date hereof, (the
statements referred to in clauses (i) and (ii) being referred to collectively as (the “Financial Statements™). The Financial Statements (x) have been prepared from the books and
records of the Company and are consistent with the books and records of the Company, and (y) present fairly, in all material respects, the consolidated financial condition,
results of operations, shareholders’ equity and cash flows of the Company as of the respective dates thereof and for the periods referred to therein.
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Section 4.9 Absence of Changes or Events. Since the date of the Financial Statements and through the date hereof, except as set forth in Section 4.9 of the
Disclosure Schedule, to the knowledge of the Sellers, there has occurred no Material Adverse Change, and no event has occurred and no circumstance exists that, with or
without notice or lapse of time or both, could reasonably be expected to result in a Material Adverse Effect.

Section 4.10 Undisclosed Liabilities. Except (a) as reflected on the Financial Statements, or (b) otherwise incurred by the Company in the ordinary course of
business since the date of the last Financial Statement, the Company has no Liabilities other than (i) Liabilities under the executory portion of any Contracts of the Company
(other than obligations due to breaches or non-performance under such Contracts), (ii) Liabilities incurred in the ordinary course of business which are not required by GAAP to
be reflected on a balance sheet, (iii) Liabilities pursuant to or in connection with this Agreement or the transactions contemplated hereby, including, as of the Closing,
(iv) Liabilities disclosed in Section 4.10 of the Disclosure Schedule, (v) Liabilities that will be satisfied or released at or prior to the Closing. The Amended and Restated Future
Advance Promissory Note issued August 26, 2020, by and between the Company and Avenue, as assignee of Fortress Biotech, Inc. has previously been contributed to the
capital of the Company, and the Intercompany Indebtedness, which will be released prior to the Closing, represent the sole Indebtedness of the Company.

Section 4.11  Assets; Personal Property.

(a)  Section 4.11(a) of the Disclosure Schedules sets forth all the material assets of the Company as of the Effective Date, including without limitation any
drug substance or biological or chemical materials (“Assets”). Except as set forth on Section 4.11(a) of the Disclosure Schedule, no Assets used in or for the benefit of the
Company is owned or Controlled by any of the Sellers or Fortress.

(b)  The Company is the true and lawful owner and has good and valid title to all Assets (tangible or intangible) reflected on the Financial Statements or
acquired by the Company, in each case, except as set forth on Section 4.11(b) of the Disclosure Schedule, free and clear of all Liens, other than Permitted Liens.

(c)  Section 4.11(c) of the Disclosure Schedule sets forth any Contract pursuant to which the Company leases personal property as lessee or lessor (the
“Personal Property Leases”). Except as set forth in Section 4.11(c) of the Disclosure Schedule, the Company has good, valid and marketable title to all of the personal property
purported to be owned by the Company, free and clear of all Liens.

(d)  The Company enjoys peaceful and undisturbed possession under all Personal Property Leases and is not in default under any Personal Property Leases,

including any event that with the giving of notice or passage of time or both would constitute a default. All amounts due as of the Closing Date under the Personal Property
Leases are and shall be paid and current as of the Closing Date. The Company has made available to Buyer true and correct copies of all Personal Property Leases.
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(e)  This Section 4.11 is not intended to, and does not, constitute a representation or warranty relating to Intellectual Property, which is addressed solely in
Section 4.14.

Section 4.12  Real Property. The Company does not own or lease any land, buildings, structures, easements or other rights and interests appurtenant thereto
(“Real Property”) and has not owned or leased any Real Property at any time prior to the Effective Date.

Section 4.13  Contracts.
(a)  Section 4.13(a) of the Disclosure Schedules lists all Material Contracts of the Company.
(b)  The Company is not a party to any of the following:
(i)  Contracts that limit the freedom of the Company to compete in any line of business or geographic or therapeutic area or otherwise restricting
the research, development, manufacture, marketing, distribution, sale, supply, license or marketing of the products and services that the Company currently plans to develop, or

to make use of any of the Company Intellectual Property;

(i)  Except as set forth on Section 4.13(b)(ii) of the Disclosure Schedule, Contracts containing any “non-solicitation” or “no-hire” provision that
restricts the Company;

(iii)  Except as set forth on Section 4.13(b)(iii) of the Disclosure Schedule, Contracts with or involving (A) any Seller or any Affiliate (other than
the Company) of any Seller, (B) any former holder of Company Capital Stock or any Affiliate (other than the Company) thereof or (C) any current or former Company
Personnel or any Affiliate (other than the Company) thereof;

(iv)  Contracts (or substantially related Contracts) for the purchase or sale of products or the furnishing of services;

(v)  Contracts involving the disposition or acquisition of any product line, business or significant portion of the assets, properties or business of the
Company, or any Transaction, consolidation or similar business combination transaction;

(vi) Contracts relating to capital expenditures or other purchases of material, supplies, equipment or other assets or properties;

(vii) Contracts for any joint venture, partnership, joint product development, strategic alliance or co-marketing arrangement;
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(viii) Contracts to which the Company is a party as of the date hereof relating to research services or clinical trials in respect of any of the
Company’s Products or related to any of the Company Intellectual Property;

(ix)  Contracts containing any right of first refusal, right of first negotiation or right of first offer in favor of a party other than the Company;
(x) agency, dealer, sales representative, distribution, marketing or other similar agreements;

(xi)  Contracts (other than trade debt incurred in the Ordinary Course of Business) under which the Company has borrowed (or may borrow) any
money from, or issued (or may issue) any note, bond, debenture or other evidence of Indebtedness to, any Person;

(xii) Contracts (including so-called take-or-pay or keepwell agreements) under which (A) any Person (including the Company) has directly or
indirectly guaranteed or assumed Indebtedness, Liabilities or obligations of the Company or (B) the Company has directly or indirectly guaranteed or assumed Indebtedness,
Liabilities or obligations of any Person (in each case other than endorsements for the purpose of collection in the Ordinary Course of Business);

(xiii) Contracts under which the Company has made or is required to make, directly or indirectly, any advance, loan, extension of credit or capital
contribution to, or other investment in, any Person (other than the Company) or Contracts relating to the making of any such advance, loan, extension of credit, capital
contribution or other investment or any guaranty thereof;

(xiv) Contracts involving any mortgage or other Lien upon any real property or other assets;

(xv) Contracts providing for indemnification of any Person after the Closing Date, other than customary indemnification provisions of commercial
contracts entered into in the Ordinary Course of Business;

(xvi) Contracts involving any resolution or settlement of (A) any Action or other dispute restricting the rights of the Company or (B) any other
Action or dispute involving a settlement in excess of $20,000;

(xvii) Contracts containing any covenant not to sue or forbearance to sue, work made for hire agreement, concurrent use agreement, settlement
agreement, pre-rights declarations or co-existence agreement;

(xviii) Except as set forth on Section 4.13(b)(xviii) of the Disclosure Schedule Contracts under which the consequence of a default or termination
would reasonably be expected to result in a Material Adverse Change;

(xix) Any Contract under which the Company is the guarantor of any indebtedness, actual or contingent, of any Person; or

(xx) any engagement letter or similar Contract with any broker, finder or investment banker.
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(c)  Each Material Contract is in full force and effect, and is valid and binding and enforceable in accordance with its terms against the Company and, to the
Sellers” knowledge, the other parties thereto, subject to applicable bankruptcy, insolvency, reorganization, fraudulent transfer, moratorium or similar Laws affecting creditors’
rights generally and general principles of equity. A true, correct and complete copy of each Material Contract has been made available to Buyer. There is no material violation,
breach (including anticipatory breach) or default under any Material Contract by the Company or, to the knowledge of the Sellers, by any other party thereto, and no event has
occurred or condition exists that with the lapse of time or the giving of notice or both would constitute a material default thereunder by the Company or, to the knowledge of the
Sellers, any other party thereto, and the Company has not received or given notice of any material default or claimed or purported or alleged default or state of facts which, with
notice or lapse of time or both, would constitute a material default on the part of any party in the performance or payment of any Material Contract. Immediately following the
Closing Date, each Material Contract will continue to be in full force and effect, and valid, binding and enforceable in accordance with its terms (except for any Material
Contract to which the Company is or may be a party at any time from and after the date hereof that is terminated by any other party to such Material Contract in accordance
with its terms for any reason other than on account of any breach of any of its obligations under such Material Contract or any other action or omission by the Company).
Except as set forth in Section 4.13(c) of the Disclosure Schedule, all amounts due and payable by the Company pursuant to the Material Contracts on or prior to the Closing
Date have been paid and the Company has not received any written notice for indemnification under any of the Material Contracts or, to the Sellers knowledge, no claim for
indemnification under any of the Material Contracts has been threatened against the Company.

(a)  Section 4.14(a) of the Disclosure Schedule lists all Company Intellectual Property. Except to the extent listed in Section 4.14(a) of the Disclosure
Schedule, all Company Intellectual Property is either (i) solely and exclusively owned by the Company, free and clear of all Liens (except Permitted Liens), (ii) licensed to the
Company pursuant to a written Contract that, to the Sellers’ knowledge, is valid and enforceable or (iii) is in the public domain and does not require any permission or
authorization for use. The Company has made available to Buyer prior to the date hereof an accurate and complete copy of all Contracts referred to in Section 4.14(a)(ii), other
than Contracts for Standard Software. All Contracts (other than Contracts for Standard Software) under which Company Intellectual Property is licensed to the Company are
listed in Section 4.14(a)(ii) of the Disclosure Schedule. Without limiting the generality of the foregoing, except as set forth in Section 4.14(a)(iii) of the Disclosure Schedule:
(x) no Company Personnel have any claim, license, right (whether or not currently exercisable) or interest in or to any Company Intellectual Property and (y) to the Sellers’
knowledge, no Company Personnel are in breach of any Contract with any former employer or other Person concerning Intellectual Property or confidentiality, where the cause
or nature of the breach arises out of the performance of any services on behalf of the Company related to the development of any Intellectual Property. Except as set forth on

Sellers or Fortress.
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(b)  Section 4.14(b) of the Disclosure Schedule sets forth a true and accurate list of all Contracts relating to any right in, to or under any Intellectual
Property (including all licenses, authorizations, options, settlement agreements, coexistence agreements, consent agreements, covenants not to sue and similar rights and
immunities, assignments and security interests) that have been granted (i) to the Company (other than non-exclusive “shrink wrap” or “clickwrap” software licenses for
Standard Software, and licenses or restricted use provisions that arise out of the purchase of off-the-shelf reagents from suppliers or through catalogs), or (ii) by the Company to
any other Person (other than customary powers of attorney granted to the Company’s patent prosecution counsel solely for purposes of representing the Company before the
U.S. Patent and Trademark Office (“PTO”) or its foreign equivalents). The Company and, to the Sellers’ knowledge, any other party to any Contract relating to Intellectual
Property to which the Company is a party, beneficiary or otherwise bound, is in compliance in all material respects with the terms of all such Contracts. With respect to licenses
to the Company, to the Sellers’ knowledge, the Company’s licensor is in compliance in all material respects with all agreements granting such Intellectual Property rights to
such licensor. No event has occurred that, alone or together with the passage of time or notice or both, would result in the termination or loss of rights (or the loss of exclusivity
of any rights) with respect to Company Intellectual Property under any Contract that is listed or required to be listed in Section 4.14(b) of the Disclosure Schedule. In each case
except as set forth in Section 4.14(b)(x), (y) and (z) of the Disclosure Schedule, the Company has not entered into any Contract (x) granting any Person the right to bring an
action for Infringement with respect to, or otherwise to enforce rights with respect to, any of the Company Intellectual Property, (y) expressly agreeing to indemnity any Person
against any claim that the practice of the Company Intellectual Property Infringes any Intellectual Property of any Person or (z) granting any Person the right to control the
prosecution of any of the Company Intellectual Property. The execution and delivery of this Agreement by the Company and the consummation of the transactions
contemplated by this Agreement (alone or in combination with any other event) and the compliance with the provisions of this Agreement do not and will not in any material
respects: result in (A) a breach of or an alteration or trigger of any terms in any Contract, including payment obligations, relating to any Company Intellectual Property or any
of the Company’s Products, or create on behalf of any third party the right to terminate or modify any such Contract, (B) (1) a loss, alteration, or impairment (in whole or in
part) of, or Lien on, any Company Intellectual Property or any of the Company’s Products, (2) a conflict with, or a loss, alteration, or impairment (in whole or in part) of any of
the rights of the Company in or to any of Company Intellectual Property or any of the Company’s Products, or the validity, enforceability, use, right to use, transferability,
ownership, priority, duration, scope or effectiveness of any Company Intellectual Property, (C) additional payment obligations to third parties in excess of those payable by the
Company prior to the Closing or (D) the grant, assignment, or transfer to any Person of any license or other right, authorization, or interest under, to or in any of the Company’s
Products or Company Intellectual Property. The Company has the legal power to convey to a successor all of its ownership in the Company-Owned Intellectual Property owned
or purportedly owned by the Company, and such Intellectual Property will, immediately subsequent to the Closing, continue to be assignable, alienable, or transferable by the
Company on the same terms with which the Company, immediately prior to the Closing, may assign, alienate or transfer such item without payment of any additional amounts
or consideration other than ongoing fees, royalties or payments that the Company would otherwise be required to pay if the transactions contemplated by this Agreement had
not occurred. Section 4.14(b) of the Disclosure Schedule sets forth a complete and accurate list of all Company Intellectual Property (other than with respect to Standard
Software) that has been or is registered, filed, certified, granted, or issued, or that has been or is subject to an application for registration, filing, certification, grant or issuance
(“Registered Company IP”) and is (i) owned by the Company, or (ii) exclusively licensed to the Company, indicating for each item (as applicable): (A) all current assignees and
owners, (B) all registration numbers, issuance numbers, grant numbers, serial numbers and application numbers, (C) all filing, registration or grant dates, and (D) all
jurisdictions in which such Registered Company IP has been or is registered, granted, issued or in which registrations, grants or issuances have been applied for (and in the case
of domain names, the registrar and registrant of such domain names). Section 4.14(b) of the Disclosure Schedule additionally sets forth an accurate and complete list of all
Company Intellectual Property for which an application for registration, filing, certification, grant or issuance is currently in preparation by or in the name of the Company.
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(¢) (i) Each item of Company-Controlled Registered Company IP, and, to the Sellers’ knowledge, all other Registered Company IP properly identifies all
inventors thereof, (ii) each such identified inventor has executed a valid and enforceable written agreement assigning all of such inventor’s rights, title, and interests in and to
such Intellectual Property right (and the inventions and discoveries claimed or otherwise disclosed therein) to the Company (or its applicable licensor), and (iii) in the case of
Patent Rights, all such assignments have been filed with the PTO, and to the extent applicable and required by applicable Laws, its foreign equivalents. To the Sellers’
knowledge, no such inventor has any contractual or other obligation that would preclude any such assignment or otherwise conflict with such assignment. To the extent any
Patent Right included in the Registered Company IP has been assigned to the Company by any Person who is not an inventor of such Patent Right, any and all such third party
assignors of such Patent Rights have each executed a valid and enforceable written agreement assigning all of such third party’s rights, title, and interests in and to such Patent
Rights (and the inventions and discoveries claimed or otherwise disclosed therein) to the Company, and all such assignments have been timely and properly filed with the PTO,
and to the extent applicable and required by applicable Laws, its foreign equivalents.

(d)  All documents, certificates, and other materials have been, for purposes of maintaining the Company-Controlled Registered Company IP and
Registered Company IP exclusively licensed to the Company, filed in a timely manner with the relevant Governmental Entities or registrar (taking into account any extensions),
and all filing, issuance, maintenance, renewal, and other material fees have been timely paid with respect to the Company-Controlled Registered Company IP and Registered
Company IP exclusively licensed to the Company. There are no invention disclosures made by any personnel or consultants to the Company or which are related to Company
Intellectual Property, in each case which have been presented in writing to the Company, which have not been converted to patent applications for the benefit of the Company.

(e)  All Registered Company IP is subsisting in all applicable jurisdictions where filed and, to the Sellers’ knowledge, is valid and enforceable. Except as
set forth on Schedule 4.14(b) of the Disclosure Schedules, none of the Company-Controlled Registered Company IP and Registered Company IP exclusively licensed to the
Company, and to the Sellers” knowledge none of the other Registered Company IP, has expired, lapsed, been abandoned, forfeited, cancelled or disclaimed (other than in the
ordinary course of prosecution before the PTO or its foreign equivalents), or been declared invalid or unenforceable, in whole or in part, by any Governmental Entity or tribunal
of competent jurisdiction, and, to the Sellers’ knowledge, there are no facts or circumstances (including the existence of any prior art) that would reasonably be likely to provide
a basis for abandonment, cancellation, invalidity, unenforceability or an inventorship or ownership claim by a third party. No Company-Controlled Registered Company IP or
Registered Company IP exclusively licensed to the Company, and to the Sellers’ knowledge no other Registered Company IP, has been or is subject to any pending or
threatened interference, inventorship dispute, reissue, reexamination, opposition, concurrent use, ownership, right to use, cancellation, invalidity, inter partes, post-grant or
other similar proceeding or Action. None of the Company Intellectual Property is subject to any outstanding Judgment, charge, settlement or other disposition of any dispute
where the Company is a party or is otherwise bound.
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(f)  To the Sellers’ knowledge, no third party is or has been Infringing any Company Intellectual Property. No claims, complaints, suits, or proceedings
regarding any matter described in the preceding sentence have been asserted in writing or threatened against any Person by the Company or, to the Sellers’ knowledge, asserted
or threatened on behalf of the Company or by a licensor of the Company. The Company has taken commercially reasonable measures to maintain, protect, and preserve the
security, confidentiality, value and ownership of all material trade secrets and confidential information included in the Company Intellectual Property (including confidential
Know-How and Other Information) (“Confidential Company Information”), including by requiring all current and former employees of Avenue and consultants of the
Company, and any other Person who has had access at any time to any to any Confidential Company Information to execute and deliver to the Company (or, in the case of
current and former employees of Avenue, to execute and deliver to Avenue) a written Contract that includes confidentiality and restriction on use terms sufficient to maintain
the confidential status and limit the use of such Confidential Company Information. The Company has made available to Buyer prior to the date hereof an accurate and
complete copy of all Contracts referred to in the foregoing sentence, or the standard form of Contract used therefor. To the Sellers’ knowledge, no current or former employees
of Avenue or consultants of the Company are, and no other Person who has had access at any time to any Confidential Company Information is, in violation in any material
respect of any such confidentiality agreements. The Company has obtained from all Persons who are or were involved in, or who have participated in or contributed to, the
conception, creation, development, reduction to practice, improvement to or modification of any of the Company’s Products or Intellectual Property used or intended for use in
the conduct of the business of the Company (or any portion thereof), a written Contract that assigns solely and exclusively to the Company all rights, title and interests in and to
any and all Intellectual Property conceived, developed, created or reduced to practice by such Persons within the scope of or resulting from such Person’s activities with respect
to the Company’s business. To the Sellers’ knowledge, no founder, current or former employees of the Company or Avenue or any other Person who is or has been involved in,
or participated in or contributed to, the conception, creation, development, reduction to practice, improvement to or modification of any of the Company’s Products or
Intellectual Property used or intended for use in the conduct of the business of the Company (or any portion thereof) is in violation in any material respect of any invention
assignment agreements executed by such Person in favor of the Company.
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(g) To the Sellers’ knowledge, the conduct of the business of the Company as it has been and is currently conducted and the research, development, testing,
manufacture, use, sale, offer for sale, importation and other exploitation of any of the Company’s Products has not Infringed, does not Infringe, and would not Infringe any
Intellectual Property of any third party. Neither the Company nor Avenue has received during the past six years any written, or, to the Sellers’ knowledge, other, claim, notice,
“cease and desist” letter or offer or invitation to obtain a license or like written correspondence or any threat from any Person (i) alleging or suggesting that the Company has
Infringed, is Infringing or may, through the research, development, testing, manufacture, use, sale, offer for sale, importation or other exploitation of the Company’s
Products, Infringe the Intellectual Property of any Person or (ii) challenging the inventorship, ownership, validity, enforceability, priority, scope, use, right to use, or
registrability of any of the Company Intellectual Property. To the Sellers’ knowledge, there are no facts or circumstances that would reasonably be likely to provide a basis for
any such claims or actions referred to in clause (i) or clause (ii) of the immediately preceding sentence. To the Sellers’ knowledge, there are no Patent Rights of any third party
known to be dominating or interfering with any claims within the Company Intellectual Property that cover BAER-101. Except as has been otherwise disclosed to Buyer, there
are no opinions or memorandums of counsel regarding the infringement, noninfringement, validity or invalidity, or enforceability or unenforceability of any Intellectual
Property which has been prepared for or on behalf of the Company or, to the knowledge of the Sellers, by any person other than the Company.

(h)  Except as set forth in Section 4.14(h)(1) of the Disclosure Schedule, no invention claimed or covered by any Patent Right within the Company-Owned
Intellectual Property or within the Company Intellectual Property exclusively licensed to the Company (i) was conceived or reduced to practice in connection with any research
activities funded, in whole or in part, by the federal government of the United States or any agency thereof, (ii) is a “subject invention” as that term is described in 35 U.S.C. §
201(e) or (ii) is otherwise subject to the provisions of the Bayh-Dole Act or any similar Law of any other jurisdiction. The Company and, to the Sellers’ knowledge, its licensors
have complied with their respective obligations under the Bayh-Dole Act or any similar Law of any other jurisdiction with respect to any Patent Rights pertaining to the
Company’s Products or any other obligations applicable to the Company as a result of the use of funding or other resources of any non-U.S. Governmental Entities or institutes
of higher learning. Except as set forth in Section 4.14(h)(2) of the Disclosure Schedule, no funding, facilities, or personnel of any educational or research institution were used,
directly or indirectly, to develop or create in whole or in part, any of the Company-Owned Intellectual Property or any of the Company Intellectual Property exclusively
licensed to the Company.

(i)  The Company has no Software other than off-the shelf Software. There has not been in the past two years any material (i) to the Sellers’ knowledge,
unauthorized intrusions or breach of the security of the IT Assets, (ii) malfunction of the IT Assets or (iii) accidental or unauthorized access to, loss, or misuse of personal data
maintained by the Company. Section 4.14(i) of the Disclosure Schedule sets forth a true and accurate list of all Software that is owned by the Company except Standard
Software.

(j)  Neither the Company, nor to the Seller’s knowledge, any third parties acting on behalf of the Company, uses any artificial intelligence in the research
or development related to BAER-101 or the Compound or any product incorporating the Compound.
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Section 4.15 Litigation. There is no Action that is pending or, to the knowledge of the Sellers, threatened against the Company (or any holders of Company
Capital Stock or directors, officers, agents or employees of the Company, to the extent such Actions relate to the Company) or any assets or properties of the Company. There
are no Judgments outstanding against the Company (or any holders of Company Capital Stock or directors, officers, agents or employees of the Company, to the extent such
Judgments relate to the Company) or any assets or properties of the Company. During six years prior to the Effective Date, there has not been any Action in respect of the
Company that (a) resulted in a Judgment against or settlement by the Company (whether or not such Judgment or settlement was paid, in whole or in part, by an insurer of the
Company or other third party) or (b) resulted in any equitable relief. There is no Action pending by the Company, or which the Company intends to initiate, against any other
Person.

Section 4.16 Taxes.

(a) The Company has timely filed all U.S. federal income and all other material Tax Returns that it was required to file and all U.S. federal income and all
other material Tax Returns with respect to which the Company had or has a joint filing obligation were timely filed (taking into account any extensions), and all Tax Returns
that the Company has filed (whether required or otherwise, including both Tax Returns filed by the Company, and deemed filed by the Company upon the filing by a joint filer)
were correct and complete in all material respects. The Company has paid on a timely basis all material Taxes (whether or not shown to be due on any such Tax Returns). All
material Taxes that the Company was required by any Tax Law to withhold or collect have been duly withheld or collected and, to the extent required, have been properly paid
to the appropriate Taxing Authority.

(b)  The Company has made available to Buyer correct and complete copies of all income Tax Returns and other Tax Returns filed with respect to the
Company, and examination reports and statements of deficiencies assessed against or agreed to by the Company, since the Company’s formation, in each case which have been
requested in writing by Buyer. No examination or audit of any Tax Return or Tax Period of the Company (or any Tax Return deemed filed by the Company upon filing by a
joint filer) by any Taxing Authority and no Tax dispute or litigation with respect to the Company is currently pending or in progress or, to the Sellers’ knowledge, threatened or
contemplated. During six years prior to the Effective Date, the Company has not received any notice, proposal, assessment, injunction or written request for payment or
deficiencies of any Taxes from any Taxing Authority except for those requests for payments as reflected in the Tax Returns made available to Buyer. The Company has not been
informed in writing, or other than in writing to the Sellers’ knowledge, by any jurisdiction that the jurisdiction believes that the Company was or may be required to file any Tax
Return that was not filed or subject to taxation in such jurisdiction. No extension or waiver of the limitation period applicable to any of the Company Tax Returns or Tax Period
(including where no Tax Return was filed) has been granted and remains in effect, nor has any request been made in writing for any such waiver or extension by the Company
or any Taxing Authority.

(c)  There are no Liens with respect to Taxes upon any of the assets or properties of the Company, other than with respect to Taxes not yet due and payable
or being contested in good faith.
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(d) The Company is not, and has never been during six years prior to the Effective Date, a member of an affiliated group of corporations filing a
consolidated federal income Tax Return (other than an affiliated group for which the common parent is the Company). The Company has no Liability for the Taxes of any
Person under Treasury Regulations Section 1.1502-6 (or comparable provision of domestic or foreign Tax Law), as a transferee or successor or by contract.

(e)  The Company is not a party to, or otherwise bound by or subject to, any Tax sharing, allocation or indemnification or similar agreement, provision or
arrangement.

(f)  The Company is not a party to any joint venture, partnership or other arrangement or Contract which could be treated as a partnership for Tax purposes.

(g) The Company has not received or applied for a Tax ruling or entered into a Closing Agreement pursuant to Section 7121 of the Code (or any similar
provision of Tax Law) in either case that would be binding upon the Company after the Closing.

(h)  The Company has not entered into any listed transaction within the meaning of Treasury Regulation Section 1.6011-4.

(i)  The Company has not been either a “distributing corporation” or a “controlled corporation” in a distribution of stock intended to qualify for tax free
treatment under Section 355 of the Code.

(j)  None of the foregoing representations shall be deemed to be a representation with respect to the amount or availability of net operating losses or tax
credit carryovers (or any other tax attributes) as of the Closing Date.

Section 4.17 Insurance. Section 4.17 of the Disclosure Schedule contains a complete and accurate list of all policies of fire, liability, workers’ compensation,
title and other forms of insurance owned, held by or otherwise applicable to the assets, properties or operations of the Company, and the Company has heretofore made
available to Buyer a complete and accurate copy of all such policies, including all occurrence based policies applicable to the assets, properties or operations of the Company
for all periods prior to the Closing Date. All such policies (or substitute policies with substantially similar terms and underwritten by insurance carriers with substantially
similar or higher ratings) are valid and subsisting and in full force and effect in accordance with their terms, all premiums with respect thereto covering all periods up to and
including (but not surviving) the Closing Date have been, or will prior to the Closing Date be, paid, and no notice of cancellation or termination (or any other threatened
termination) has been received with respect to any such policy. The Company is not in material default under any of such insurance policies, and there exists no event,
occurrence, condition or act which, with the giving of notice, the lapse of time or both, would become a material default thereunder. No insurer under any such insurance policy
has provided written notice to the Company that it has cancelled or generally disclaimed liability under any such insurance policy or indicated any intent in writing to not renew
any such insurance policy. There are no pending or, to the Sellers’ knowledge, threatened material claims under any insurance policy pertaining to the Company.
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Section 4.18 Benefit Plans; Employee Matters.

(a)  Except for the Company Stock Plan, the Company has no, and has never had any, Company Plans under which any Company Personnel (or their
dependents or beneficiaries) would have accrued benefits provided to the Company or its Affiliates because the Company has never had any employees.

(b) The Company has made available to Buyer a true, complete and correct copy of (1) each Contract and other Plans under which any Company
Personnel (or their dependents or beneficiaries) may accrue benefits or otherwise receive payments or other compensation for services provided to the Company or its Affiliates
(each, a “Company Plan”), as amended through the date of this Agreement, or a written summary of any unwritten Plan, (2) the most recent annual report (Form 5500) filed
with the Internal Revenue Service with respect to each such applicable Company Plan, (3) the Company’s material trust agreements, insurance contracts and administrative
services agreements, (4) the summary plan description (if required), as modified by any summaries of material modifications, (5) the three most recent determination, opinion
or advisory letters for any Company Plan intended to be qualified under section 401(a) of the Code and (z) any correspondence with the Department of Labor, Internal Revenue
Service, or any other Governmental Entity regarding the Company Plan. No Company Plan is subject to the Laws of any jurisdiction outside of the United States or provides
compensation or benefits to any Company Personnel that are subject to the Laws of any jurisdiction outside of the United States. As used herein, “Plans” means any:
(i) “employee benefit plans,” within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974 (“ERISA”), (ii) bonus, compensation, stock option,
stock purchase, restricted stock, equity or equity-based compensation, stock appreciation rights, phantom stock, incentive, fringe benefit, voluntary employees’ beneficiary
associations under Section 501(c)(9) of the Code, profit-sharing, commission, pension, retirement, deferred compensation, day or dependent care, legal services, cafeteria,
medical, life insurance, dental, vision, disability, workmen’s compensation or other insurance, accident, salary continuation, severance, accrued leave, vacation, sick pay, sick
leave, supplemental retirement, unemployment and welfare benefit plans, programs, arrangements, commitments or practices (whether or not insured) and (iii) employment,
employee termination, employee retention, and severance Contracts, whether or not any such plans, programs, arrangements, commitments, Contracts, agreements or practices
(referred to in clause (i), (ii) or (iii) above) are in writing.

(c)  Each Company Plan has been, in all material respects, established, maintained, and administered in accordance with its terms and with all applicable
Laws. As of the Closing, the Company will not sponsor, maintain, administer, or have any liability with respect to any Plan.

(d)  As of the Closing, the Company has and will have no employees and is not a co-employer of any Company Personnel or other service providers. The
Company does not and has never had any employees. All work performed on behalf of the Company has been performed solely by the employees of Avenue or other third
parties. The Company has no Liability for any such employees provided by any Seller or any third party. The officers of the Company are paid by Avenue and serve no function
other than was required to comply with Delaware statutory laws.
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(e)  The treatment of any restricted stock which is issued or has been issued by the Company has not and does not violate the terms of the Company Stock
Plans or any agreement governing the terms of such Company Stock Plan.

(f) The Company is and has been in compliance in all material respects with all applicable Laws (including Tax Laws) regarding employment,
employment practices, immigration, employee benefits and compensation, terms and conditions of employment including wages and hours, the classification of employees and
independent contractors, withholding of Taxes and insurance payments, and payment of employment Taxes, compensation and benefits, and has not engaged in, authorized or
otherwise been involved in any unfair labor practice or a non-exempt prohibited transaction.

(g) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will (either alone or in
combination with another event): (i) result in any payment becoming due, or increase the amount of any compensation due, to any Company Personnel; (ii) increase any
benefits under any Company Plan; (iii) result in the acceleration of the payment or vesting of any compensation or benefits (other than the acceleration in vesting of Shares as a
result of the Closing); (iv) result in the payment of any amount that could, individually or in combination with any other such payment, constitute an “excess parachute
payment,” as defined in 280G(b)(1) of the Code; (v) result in the triggering or imposition of any restrictions or limitations on the Company’s right to amend or terminate any
Company Plan; or (vi) entitle the recipient of any payment or benefit to receive a “gross up” payment for any income or other taxes that might be owed with respect to such
payment or benefit.

(h)  No current or former consultant or independent contractor of the Company could reasonably be deemed to be a misclassified employee. No consultant
or independent contractor is eligible to participate in any Company Plan. The Company has never had any temporary or leased employees.

(i)  The execution and delivery of this Agreement, and consummation of the transactions contemplated by this Agreement will not (either along or upon the
occurrence of any additional or subsequent events) constitute an event under any Company Plan or Contract that will result in any payment (whether severance, notice or
termination pay or otherwise), or acceleration, vesting or increase in benefits or compensation with respect to any Company Personnel, or former independent contractor,
consultant (or similar relationship) or director of a Company or its Affiliates.

(j)  The Company: (i) is, and at all times has been, in compliance in all material respects with all applicable Laws and with any order, ruling, decree,
judgment or arbitration award of any arbitrator or any court or other governmental body respecting employment, employment practices, terms and conditions of employment,
wages, hours or other labor-related matters, including Laws, orders, rulings, decrees, judgments and awards relating to discrimination, harassment, wages and hours, overtime
exemption classification, independent contractor classification, labor relations, plant closing notification, occupational health and safety, leave of absence requirements, privacy
right, retaliation, immigration, wrongful discharge, or other violation of the rights of employees, former employees or employment candidates; (ii) has withheld and reported all
amounts required by any Laws or Contract to be withheld and reported with respect to wages, salaries and other payments to any Company Employee; (iii) has no liability for
any arrears of wages or any Taxes or any penalty for failure to comply with any of the foregoing; and (iv) has no liability for any payment to any trust or other fund governed
by or maintained by or on behalf of any Governmental Body with respect to unemployment compensation benefits, social security or other benefits or obligations for any
Company Employee (other than routine payments to be made in the normal course of business and consistent with past practice).
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(k)  The Company is, and at all times has been, in compliance in all material respects with all Contracts with any current or former independent contractor
or consultant. As of the Closing, there will be no sums owing to any current or former independent contractor or consultant of the Company.

Section 4.19 Regulatory Matters.

(a)  Schedule 4.19 lists any and all of its Regulatory Applications, Regulatory Approvals, Permits, and Data Packages as well as any other applications,
notifications, submissions, information, claims, reports and statistics and other data, utilized as the basis for, or submitted in connection with, any and all from the FDA or any
other Governmental Entity relating to the Company, its business operations and its Products. All of the Regulatory Applications, Regulatory Approvals, Permits, and Data
Packages with respect to any Compound and any Product are owned by the Company.

(b)  To the extent any activities have been taken with respect thereto, to the Sellers’ knowledge, all of the Company’s Products are being, and at all times
have been, developed, tested, labeled, manufactured, stored, promoted, sold, imported, exported and distributed, as applicable, in compliance in all material respects with all
applicable requirements under Health Care Laws, and, as applicable, those requirements relating to current good manufacturing practices, good laboratory practices and good
clinical practices, and the Company has not received any written or, to the Sellers’ knowledge, any other notice or other communication, that the Company’s Products are not or
have not been so developed, tested, labeled, manufactured, stored, promoted, sold, imported, exported and distributed.

(c)  All applications, notifications, submissions, information, claims, reports and statistics and other data utilized as the basis for, or submitted in connection
with, any and all Permits from the FDA or any other Governmental Entity relating to the Company, its business operations and Products, when submitted to the FDA or such
other Governmental Entity were true, complete and correct in all material respects as of the date of submission, and any necessary or required updates, changes, corrections or
modification to such applications, submissions, information and data have been submitted to the FDA or such other Governmental Entity.

(d)  All preclinical and clinical trials in respect of the activities of the Company related to the Products being conducted by or on behalf of the Company are
being or have been conducted in compliance in all material respects with the required experimental protocols, procedures and controls, and all applicable Health Care Laws,
including but not limited to, the clinical trial registration and results reporting requirements of the PHSA, the FFDCA and its applicable implementing regulations at 21 C.F.R.
Parts 50, 54, 56, 58 and 312, all applicable requirements of “Good Clinical Practice”, “Good Laboratory Practice,” “Informed Consent”, as those terms are defined by the FDA,
and, to the Sellers’ knowledge, requirements of Review Boards. No clinical trial conducted by or on behalf of the Company concerning the Products has been terminated or
suspended by the FDA, Review Board, Independent Ethics Committee, Data Safety Monitoring Board, or other oversight body, and neither the FDA nor any other applicable
Governmental Entity has commenced or, to the Sellers’ knowledge, threatened to initiate, any action to place a clinical hold order on, or otherwise terminate, materially delay,
suspend, materially modify, or materially restrict, any proposed or ongoing clinical trial concerning the Products conducted or proposed to be conducted by or on behalf of the
Company and, to the Sellers’ knowledge, there are no facts that would reasonably give rise to such an action. The Company has not received any written notices or other written
correspondence from any Review Board, Independent Ethics Committee, Data Safety Monitoring Board, or other oversight body with respect to any ongoing pre-clinical or
clinical studies concerning the Products requiring the termination, suspension, or material modification of such studies and, to the Sellers’ knowledge, there are no facts that
would reasonably give rise to such an action. To the extent any preclinical and clinical trials relating to all Products have been conducted by or on behalf of third parties, the
foregoing representations are, to the Sellers’ knowledge, accurate and correct with respect to such preclinical and clinical trials. Neither the Compound or any Product of the
Company has been subject to any “adverse events”, “adverse drug reactions” and “unexpected adverse drug reactions” as defined in the ICH Harmonised Tripartite Guideline
for Clinical Safety Data Management: Definitions and Standards for Expedited Reporting that has not be appropriately reported in accordance therewith.
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(e)  No proceedings (whether completed or pending) seeking the recall, withdrawal, suspension or seizure of any such Product or pre-market approvals or
marketing authorizations are pending, or to the Sellers” knowledge, threatened, against the Company, nor have any such proceedings been pending at any time. The Company
has filed all annual and periodic reports, amendments and safety reports for any of its Products required to be made to the FDA, the EMEA or any other Governmental Entity.

(f)  The Company has disclosed or made available to Buyer accurate and complete copies of all material commitments, agreements and communications
with the FDA and the EMA regarding the Products.

(g) Neither the Company nor, to the Sellers’ knowledge, any officer, employee or agent of the Company or Avenue, has made an untrue statement of a
material fact or fraudulent statement to the FDA or any other Governmental Entity, failed to disclose a material fact required to be disclosed to the FDA or any other
Governmental Entity, or committed an act, made a statement, or failed to make a statement that, at the time such disclosure was made, would reasonably be expected to provide
a basis for the FDA or any other Governmental Entity to invoke its policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” Final Policy
set forth in 56 Fed. Reg. 46191 (September 10, 1991) and any amendments thereto (the “FDA Ethics Policy”. Neither the Company nor, to the Sellers’ knowledge, any of its
officers, employees or agents, is the subject of any pending or, to the Sellers’ knowledge, threatened investigation by the FDA pursuant to the FDA Ethics Policy. Neither the
Company nor, to the Sellers’ knowledge, any of its officers, employees or agents, (i) has been charged with or convicted of any crime, (ii) has engaged in any conduct result in a
debarment under 21 U.S.C. Section 335a or 21 U.S.C. § 355a(b), (iii) has had a civil monetary penalty assessed against it, him or her under Section 1128A of the Social
Security Act, codified at Title 42, Chapter 7, of the United States Code or (iv) is currently listed on the United States General Services Administration published list of parties
excluded from federal procurement programs and non-procurement programs. Neither the Company, nor, to the Sellers’ knowledge, any of its officers, employees or agents, has
been charged with or convicted of any crime or engaged in any conduct for which such person or entity could be excluded from participating in the federal health care programs
under Section 1128 of the Social Security Act of 1935, as amended, or any similar Law. To the Sellers’ knowledge, as of the date hereof, no claims, actions, proceedings or
investigations that would reasonably be expected to result in such a material debarment or exclusion are pending or threatened against the Company or its officers, employees
or agents. The Company is not enrolled as a supplier or provider under Medicare, Medicaid, or any other governmental health care program or third party payment program or a
party to any participation agreement for payment by any such governmental health care program and third party payment program. The Company is not a party to any corporate
integrity agreement, monitoring agreement, consent decree, settlement order or similar agreement with or imposed by any Governmental Entity.
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(h)  The Company has disclosed or made available to Buyer all material information known to the Company regarding the safety and efficacy of the
Company’s Products.

(i)  The Company is not a “covered entity” as that term is defined in 45 C.F.R. § 160.13 and is not in breach of any “business associate contract” as
described in 45 C.F.R. § 164.504(e). The Company has complied in all material respects with all applicable Laws relating to the privacy and security of individually identifiable
information and all Company privacy policies and other Company promises and representations (whether explicit or implicit) relating to the privacy and security of individually
identifiable information, including information of actual or potential employees, consumers, or other individuals (“Company Privacy Policy”). The Company maintains and is
in compliance with appropriate data security policies and processes and, to the Sellers’ knowledge, the Company is not under investigation by any Governmental Entity and has
not received any complaint or inquiry in relation to its data security or privacy practices. To the knowledge of the Sellers, the transactions contemplated by this Agreement will
not violate any Company Privacy Policy or applicable Law.

Section 4.20 Environmental Matters. Except as set forth in Section 4.20 of the Disclosure Schedule, (a) the Company has for the last five years complied in
all material respects with all, and is not in material violation of any, applicable Environmental Laws, (b) the Company is in compliance in all material respects with all
Environmental Permits, (c) the Company has not received written notice that it is subject to any liability for Hazardous Material disposed by the Company or on its behalf on
any third party property, (d) the Company is not subject to any Judgment of any Governmental Entity relating to liability under any Environmental Law, (e) the Company has
not assumed or retained, by Contract or by operation of law, any liabilities of a third party arising under or pursuant to any Environmental Law and has not agreed to indemnify,
defend or hold harmless any third party for any liabilities arising under or pursuant to any Environmental Law and (f) the Company has not released any Hazardous Material
into the environment except (i) in compliance with Law or (ii) in an amount or concentration that would not reasonably be expected to give rise to any material liability or
obligation under any Environmental Law. Copies of all material environmental reports, studies, assessments and sampling data in the possession of the Company that relates to
the Company’s operations or any real property currently or formerly occupied or operated in connection with the business of the Company have been made available to Buyer.
The Company has not received any written notice, demand, letter, claim or request for information from any Governmental Entity or other Person indicating that it may be in
material violation of, or subject to material liability under, any Environmental Law or regarding any actual, alleged, possible or potential material liability arising from or
relating to the presence, generation, manufacture, production, transportation, importation, use, treatment, refinement, processing, handling, storage, discharge, release, emission
or disposal of any Hazardous Material used by the Company. No Lien or “superlien” has been placed on any site owned or operated by the Company pursuant to CERCLA or
any similar state, local or federal Law. Except for the representations and warranties set forth in Section 4.15, the representations and warranties contained in this Section 4.20
are the sole and exclusive representations and warranties of the Company relating to Environmental Laws, Hazardous Materials and Environmental Permits.
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Section 4.21 Transactions with Affiliates. Section 4.21(i) of the Disclosure Schedule describes any transaction during the past three (3) years between the
Company, on the one hand, and any Seller or Affiliate of the Company, on the other hand, other than any employment Contract, Contract not to compete with the Company,
Contract to maintain the confidential information of the Company, or Contract assigning Intellectual Property to the Company. Except as set forth on Section 4.21(ii) of the
Disclosure Schedule, no Affiliate of the Company owns or has any interest in any property (real or personal, tangible or intangible), Company-Owned Intellectual Property,
Third Party Intellectual Property or Contract used in or pertaining to the business of, the Company. None of the Sellers (i) have any claim or cause of action against the
Company or (ii) owes any money to, or is owed any money by the Company. Neither the Company nor any Affiliate of the Company, nor any officer, director or employee of
the Company, possesses, directly or indirectly, any financial interest in, or is a director, officer or employee of, any Person that is a client, supplier, customer, lessor, lessee, or
competitor of the Company.

Section 4.22 Brokers. The Company has not entered into any Contract with any investment banker, broker, finder, consultant or intermediary in connection
with the Transaction or the other transactions contemplated hereunder pursuant to which the Company could be liable for the fee or commission of such investment banker,
broker, finder, consultant or intermediary, or for any similar fee or commission in connection with the Transaction, this Agreement or the other transactions contemplated
hereunder, including, for the avoidance of doubt, any amounts that may be payable to any investment banker, broker, finder, consultant or intermediary in connection with the
payment of any Contingent Consideration.

Section 4.23 No Other Representations or Warranties; Disclosure Schedule. Except for the representations and warranties contained in this Article 4 (as
modified by the Disclosure Schedule hereto) or in any certificate delivered pursuant to this Agreement, none of the Company, the Sellers or any other Person makes any other
express or implied representation or warranty with respect to the Company or the transactions contemplated by this Agreement. The Company makes no representation or
warranty to Buyer regarding the probable success or profitability of the Company.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to the Company, as of the date hereof, as follows:

Section 5.1 Organization and Standing. Buyer is a corporation duly organized, validly existing and, where applicable, in good standing under the Laws of its
jurisdiction of incorporation.

Section 5.2 Power and Authority; Binding Agreement. Buyer has all requisite corporate power and authority to execute and deliver this Agreement, to
consummate the Transaction and the other transactions contemplated hereunder, and to perform its obligations hereunder and thereunder. The execution and delivery by Buyer
of this Agreement, and the consummation by Buyer of the Transaction and the other transactions contemplated hereunder, have been duly authorized by all necessary corporate
action on the part of Buyer and no other proceedings on the part of Buyer are necessary to authorize this Agreement or to consummate the Transaction and the other
transactions contemplated hereunder other than compliance with and filings, notifications and approvals under any applicable foreign competition, Transaction control, antitrust
or similar Law, if necessary, as set forth on Section 5.2 of the Disclosure Schedule. This Agreement has been duly executed and delivered by Buyer and, assuming the due
execution of this Agreement by the other parties thereto, constitutes a valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, fraudulent transfer, moratorium or similar Laws affecting creditors’ rights generally and general principles of equity.

Section 5.3 Noncontravention.

(a)  The execution and delivery by Buyer of this Agreement, the consummation of the Transaction and the other transactions contemplated hereunder and
the compliance by Buyer with the provisions of this Agreement will not (i) result in the breach of any of the terms or conditions of, or constitute a default under or violate, as
the case may be, the Constitutive Documents of Buyer, or any Material Contract to which Buyer is bound, or by which any of their respective assets or properties may be
affected or (ii) violate any Law or Judgment applicable to Buyer, other than any such breaches, defaults or violations that individually or in the aggregate are not likely to
impair the ability of Buyer to perform its obligations under this Agreement, or prevent or materially impede or delay the consummation of the Transaction or any of the other
transactions contemplated hereunder.

(b)  No consent, approval, order or authorization of, registration, declaration or filing with, or notice to, any Governmental Entity is required by or with
respect to Buyer in connection with the execution and delivery by Buyer of this Agreement, the consummation by Buyer of the Transaction and the other transactions
contemplated by this Agreement or the compliance by Buyer with the provisions of this Agreement, except for such consents, approvals, orders, authorizations, registrations,
declarations, filings and notices, the failure of which to be obtained or made individually or in the aggregate would not impair the ability of Buyer to perform its obligations
under this Agreement or prevent or materially impede or delay the consummation of the Transaction or any of the other transactions contemplated hereunder.
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Section 5.4 Brokers. Buyer has not employed or entered into any Contract with any investment banker, broker, finder, consultant or intermediary in
connection with the transactions contemplated by this Agreement, pursuant to which any Person could be liable for the fee or commission of such investment banker, broker,
finder, consultant or intermediary, or for any similar fee or commission in connection with the Transaction, this Agreement or the other transactions contemplated hereunder.

Section 5.5 Litigation. There is no Action pending or, to the knowledge of Buyer, threatened against Buyer, by or before any Governmental Entity or by any
third party which challenges the validity of this Agreement or which would be reasonably likely to adversely affect or restrict Buyer’s ability to consummate the transactions
contemplated by this Agreement.

Section 5.6 Financial Capability. Buyer will, at the time that such payments, fees and expenses become payable pursuant to the terms of this Agreement,
have sufficient cash on hand or financing available to pay the full consideration payable hereunder, to make all other payments required in connection with the transactions
contemplated hereby and to pay all related fees and expenses. Buyer acknowledges and agrees that its obligations to consummate the transactions contemplated hereby are not
contingent upon its ability to obtain any third party financing.

Section 5.7 Investment Purpose. Buyer is purchasing the Shares for the purpose of investment and not with a view to, or for resale in connection with, the
distribution thereof in violation of applicable federal, state or provincial securities Laws. Buyer acknowledges that the sale of the Shares hereunder has not been registered
under the Securities Act or any state securities Laws, and that the Shares may not be sold, transferred, offered for sale, pledged, hypothecated, or otherwise disposed of without
registration under the Securities Act, pursuant to an exemption from the Securities Act or in a transaction not subject thereto. Buyer represents that it is an “Accredited Investor
Rule 501 of Regulation D of the Securities Act.

ARTICLE 6
CERTAIN COVENANTS

Section 6.1 Access. Prior to the Closing, the Company shall (i) make available for inspection by Buyer and its Representatives all of their respective
properties, assets, books of accounts, records (including the work papers of their respective independent accountants), any and all data and Intellectual Property related to the
Company’s Products, and Contracts and any other materials requested by any of them relating to the Company and its existing and prospective businesses and assets and
Liabilities at such times as Buyer may reasonably request, and (ii) make available to Buyer and its Representatives the officers, other senior management and Representatives of
the Company for interviews, at such times as Buyer and its Representatives may reasonably request, to verify and discuss the information furnished to Buyer and its
Representatives and otherwise discuss the Company’s existing and prospective businesses and assets and Liabilities. Any and all such inspections, interviews, and access for
investigations shall be conducted in accordance with applicable Law (including any applicable competition, antitrust or trade regulation Law) upon reasonable prior notice
during normal business hours and in a manner that does not unreasonably interfere with the conduct of the business of the Company; provided, that all such requests shall be
directed to [***] (as representative of the Sellers) or such other person as the Company may designate in writing from time to time. The information provided or accessed
pursuant to this Section 6.1 will be governed by the confidentiality provisions of Section 6.6.
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(a)  Without limiting the foregoing, as soon as practicable following the date hereof (but in any event no later than five (5) days after the date hereof), the
Sellers’ Representative shall collect, inventory and organize in a central location the Company’s books and records, including but not limited to electronic and hard copies of
the items set forth on Schedule 6.1(a), in order to facilitate the orderly transition of the Company’s business in connection with the transactions contemplated by this
Agreement.

Section 6.2 Tax Matters.

(a)  Sellers’ Representative shall timely prepare and file any Tax Return required to be filed by the Company on or before the Closing Date (not including
any extensions thereof), and timely pay any Tax reflected thereon. Sellers’ Representative will prepare such Tax Returns in accordance with applicable Law, and consistent with
past custom and practice unless otherwise required by applicable Law.

(b)  Buyer will prepare any Tax Return of the Company required to be filed after the Closing Date (a “Post-Closing Tax Return”) and, subject to Buyer’s
right to indemnification pursuant to Section 8.2, pay any such Tax reflected thereon. All Post-Closing Tax Returns that include a Pre-Closing Tax Period shall be filed in
accordance with past custom and practice and in accordance with applicable Law, professional standards and rules, and shall include all deductions attributable to the
Transaction Expenses. Any net operating loss in a Pre-Closing Tax Period shall be carried back to the fullest extent permitted by applicable Law, and no election will be made
for such net operating losses to only be carried forward unless otherwise requested by the Sellers’ Representative. Buyer shall provide the Sellers’ Representative with copies of
all Post-Closing Tax Returns that include a Pre-Closing Tax Period (and any accountant or Company workpapers and such additional information regarding such Tax Return as
may reasonably be requested in writing by the Sellers’ Representative, redacted for any information of Buyer or its Affiliates that is not relevant to the Pre-Closing Tax Period
of the Company) at least 25 days prior to filing thereof, except that in the case of a Tax Return due within 90 days following the Closing Date, the copy shall be provided to the
Sellers’ Representative within 10 days prior to the filing. The Sellers’ Representative shall provide any reasonable comments on each such Tax Return and Buyer shall, unless
otherwise required by applicable Law, revise the draft Tax Return to fully reflect the Sellers’ Representative reasonable comments prior to filing or causing the filing of such
Tax Return.

(c)  All transfer, documentary, sales, use, recordation, registration and other such Taxes (including all applicable real estate transfer or gains Taxes) and
related fees (including any penalties, interest and additions to Tax) (collectively, “Transfer Taxes”) incurred in connection with the consummation of the Transaction and the
other transactions contemplated by this Agreement shall be paid by the Sellers, and the Sellers and Buyer shall cooperate in timely making all Tax Returns as may be required
to comply with the provisions of such Tax Laws. Buyer and the Sellers will reasonably cooperate with each other to lawfully minimize any such Taxes.
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(d)  Buyer, the Sellers, the Sellers’ Representative and the Company shall provide reasonable cooperation, as and to the extent reasonably requested by the
other party, in connection with the filing of Tax Returns pursuant to this Agreement and any audit or other administrative proceeding or judicial proceeding involving Taxes
(each, a “Tax Contest”). Such cooperation shall include the retention and (upon the other party’s request) the provision of records and information which are reasonably relevant
to any such Tax Returns or Tax Contests, and making employees available on a mutually convenient basis to provide additional information and explanation of any material
provided hereunder through the applicable statute of limitations.

(e)  If any Party receives notice of any Tax Contest, such Party will promptly notify the other Parties in writing of such Tax Contest, but the failure to so
notify will not relieve the other Party of any Liability it may have, except to the extent the Party has suffered actual prejudice thereby. With respect to any Tax Contest, Sellers’
Representative shall control all proceedings taken in connection with such Tax Contest and, without limiting the foregoing, may make any available elections and pursue or
forego any and all administrative appeals, proceedings, hearings and conferences with any applicable Governmental Entity with respect thereto; provided that (i) Buyer may, at
Buyer’s expense, participate in all material respects in (but not control the conduct of) the defense of such Tax Contest and (ii) Sellers’ Representative may not settle or
compromise any Tax Contest without the prior written consent of Buyer, which consent shall not be unreasonably withheld, conditioned or delayed.

(f)  For all purposes of this Agreement (i) in the case of any Straddle Period, the amount of any Taxes based on or measured by income, sales, use, receipts
or other similar items of the Company for the Pre-Closing Tax Period shall be determined based on an interim closing of the books as of the close of business on the Closing
Date, and the amount of any other Taxes of the Company for a Straddle Period which relate to the Pre-Closing Tax Period shall be deemed to be the amount of such Tax for the
entire taxable period multiplied by a fraction, the numerator of which is the number of days in the taxable period ending on the Closing Date and the denominator of which is
the number of days in the Straddle Period, except that exemptions, allowances or deductions that are calculated on an annual basis and not allocated between the Pre-Closing
Tax Period and the period after the Closing Date under applicable Law (including any applicable depreciation and amortization deductions) shall be allocated between the Pre-
Closing Tax Period and the period after the Closing Date in proportion to the number of days in each period and (ii) any deduction attributable to the payment of consideration
for Company Stock Options, bonus or change in control payments and Transaction Expenses shall be allocated to the Pre-Closing Tax Period, unless otherwise required by
applicable Law.

(g)  If Buyer, the Company or their respective Affiliates (i) receives any refund of a Tax (or credits in lieu thereof) or (ii) utilizes the benefits of any
overpayment of a Tax which relates to Taxes paid or accrued by the Company with respect to a taxable period ending before or including the Closing Date, Buyer shall transfer,
or cause to be transferred, to the Sellers (in accordance with their Pro Rata Percentage) within ten (10) days of receipt the entire amount of the refund or overpayment, including
any interest included by Governmental Entities thereon, net of any Tax payable by Buyer with respect thereto received or utilized by Buyer.
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(h)  Following the Closing, Buyer will not, and will cause the Company to not, without the Sellers’ Representative’s prior written consent, which shall not
be unreasonably withheld, delayed or conditioned (i) other than in accordance with this Section 6.2, file, re-file, amend, or otherwise modify any Tax Return of the Company to
make, revoke or change any Tax election with respect to the Company with respect to, or that has retroactive effect to, any Pre-Closing Tax Period, (iii) voluntarily approach
any Taxing Authority with respect to any Tax Returns or Taxes of the Company for any Pre-Closing Tax Period (including, for the avoidance of doubt, through any voluntary
disclosure agreement process), (iv) file any ruling or request with any Taxing Authority that relates to Taxes or Tax Returns of the Company with respect to any Pre-Closing Tax
Period, (v) waive or agree to waive or extend the statute of limitations relating to any Taxes of the Company with respect to any Pre-Closing Tax Period, (vi) compromise,
concede or settle any Tax Liability of the Company, or (vii) take any other action with respect to a Pre-Closing Tax Period; (viii) make an election pursuant to section 338(g) of
the Code with respect to the acquisition of the Company; in the case of subsections (i) through (viii), to the extent such action (or inaction) could affect the Tax Liability of the
Sellers, the amounts to be received by Sellers under this Agreement or a Seller’s indemnification obligations under this Agreement.

Section 6.3  Exclusivity.

(a)  Prior to the Closing, the Company shall not, and shall not authorize or direct any of their respective officers, directors, shareholders or Representatives
to, directly or indirectly through another Person (and it shall instruct each such Representative not to), (i) solicit, initiate or knowingly encourage, or take any other action
designed to, or which would reasonably be expected to, facilitate, any Transaction Proposal or (ii) enter into, continue or otherwise participate in any discussions or negotiations
regarding, or furnish to any Person any information, or otherwise cooperate in any way with, any Transaction Proposal.

(b)  Without limiting Section 6.3(a), it is understood that any violation of the restrictions set forth in Section 6.3(a) by any Person covered by
Section 6.3(a), whether or not such Person is purporting to act on behalf of the Company, shall be deemed to be a breach of Section 6.3(a) by the Company.

(c)  If any of the Persons referred to in Section 6.3(a) receives any Transaction Proposal prior to the Closing, the Company shall promptly advise Buyer
orally and in writing of such Transaction Proposal, the material terms and conditions of any such Transaction Proposal or inquiry (including any changes thereto), a copy of any
written materials received from such Person making the Transaction Proposal and the identity of the Person making any such Transaction Proposal or inquiry.

Section 6.4 Indemnification of Officers and Directors.

(a)  Buyer agrees to cause the Company to maintain in effect for six (6) years after the Closing Date all rights to indemnification, advancement of expenses

and exculpation by the Company now existing in favor of each Person who is now, or has been at any time prior to the date hereof or who becomes prior to the Closing Date, an
officer or director of the Company (the “D&O Indemnified Parties”), as provided in the Constitutive Documents of the Company as in effect on the date of this Agreement.
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(b)  This Section 6.4 shall survive the consummation of the Transaction and the Closing Date, and following the Closing Date is intended to benefit and
may be enforced by (as express third party beneficiaries) the Company, Buyer, and the D&O Indemnified Parties and their heirs, representatives, successors and assigns, and
shall be binding on all successors and assigns of the Company. The provisions of this Section 6.4 are in addition to, and not in substitution for, any other rights to
indemnification or contribution that any D&O Indemnified Party may have had by contract or otherwise.

Section 6.5 Control of Company Pre-Closing. Prior to the Closing Date, the Company shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its businesses, assets and properties.

Section 6.6 Confidentiality.

(a)  Any Confidential Information provided to any of Buyer, the Company, and/or Sellers’ Representative, as the disclosing party, and the existence and
terms of this Agreement, shall be maintained in confidence by Buyer, the Company, and/or Sellers” Representative, as the receiving Party and shall not be disclosed to a third
party or used for any purpose, except as expressly permitted under this Agreement, without the prior written consent of the disclosing Party, except to the extent that such
information:

(i)  is publicly disclosed by the disclosing Party, either before or after it is disclosed to the receiving Party hereunder;

(i)  is known by the receiving Party at the time of its receipt, and not through a prior disclosure by the disclosing Party, as documented by the
receiving Party’s contemporaneous business records;

(iii)  is subsequently disclosed to the receiving Party or any of its Affiliates on a non-confidential basis by a third party that, to the receiving Party’s
knowledge, is not bound by a similar duty of confidentiality or restriction on its use;

(iv)  is now, or hereafter becomes, through no act or failure to act on the part of the receiving Party or any of its Affiliates, generally known or
available, either before or after it is disclosed to the receiving Party;

(v) is independently discovered or developed by or on behalf of the receiving Party or any of its Affiliates without the use of information
belonging to the disclosing Party;

(vi) is reasonably necessary to be disclosed in prosecuting or defending any Action, including responding to a subpoena in a third party litigation;

(vil) is required to be disclosed to comply with applicable Law or court or administrative orders;
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(viil) is reasonably necessary to be disclosed to the Company Shareholders in order for the Company to comply with shareholder disclosure
obligations under applicable Law or is disclosed as permitted under the Written Consent; or

(ix)  is reasonably necessary to be disclosed by the Company and/or the Company Shareholders to its and their current and prospective direct or
indirect investors and limited partners in connection with any fundraising activities and otherwise in the ordinary course of their respective businesses, including to its and their
Tax accountants and other advisors.

(b)  Asused in this Agreement, “Confidential Information” means (i) in the case of any Party, any information provided by or on behalf of such Party to the
other Party in connection with this Agreement or the transactions contemplated hereby, including any information relating to any of the Company’s Products, any Know-
How, Intellectual Property and Other Information with respect thereto developed by or on behalf of such Party or its Affiliates, or the scientific, regulatory or business affairs or
other activities of such Party, (ii) in the case of any Party, all information disclosed prior to the date hereof by or on behalf of such Party and (iii) any other proprietary or
confidential information of any Party or any of its Affiliates; provided that (A) prior to the Closing, all information regarding the Company, its business or assets (including the
Company Intellectual Property and any of the Company’s Products) shall be deemed to be disclosed by the Company, and (B) after the Closing, such information shall be
deemed to be solely disclosed by Buyer. Notwithstanding anything to the contrary, all Confidential Information of Company shall be deemed to be owned and controlled by
Buyer exclusively following the Closing.

(c)  If and whenever any information of the disclosing Party is disclosed by the receiving Party in accordance with this Section 6.6, such disclosure shall
not cause any such information to cease to be subject to the restrictions of this Section 6.6 except to the extent that such disclosure results in a public disclosure of such
information (other than by breach of this Agreement). Notwithstanding the foregoing, in the event a Party is required to make a disclosure of the other Party’s information
pursuant to clause (vi) or clause (vii) of Section 6.6(a), it will, except where impracticable or prohibited by applicable Law, give reasonable advance notice to the other Party of
such disclosure and, at the disclosing Party’s request and expense, use commercially reasonable efforts to secure confidential treatment of such information. This Agreement
supersedes the Mutual Confidential Disclosure Agreement, dated February 7, 2024 (the “Confidentiality Agreement”), between the Buyer and Avenue.; provided that all
“Confidential Information” disclosed or received by the Parties thereunder shall be subject to the restrictions set forth in this Section 6.6; and provided further that the
provisions of Section 7 (with respect to Trading Restrictions) of that agreement shall continue in full force and effect.

(d)  For the purposes of clarification only and not for the purposes of interpreting or limiting any other provision of this Agreement, any breach of this
Section 6.6 by a Party and remedies hereunder are not subject to (solely with respect to such breaching Party) any limitation under Section 8.4; provided, however, that the
limitations set forth in: (i) the first sentence of Section 8.4(b) shall apply to any breaches of this Section 6.6 by any Seller; and (ii) the final two sentences of Section 8.4(b) shall
apply to any breaches of this Section 6.6 by any Seller except for Avenue. With respect to any breach of this Section 6.6, the non-breaching Party, without being required to
demonstrate damage or irreparable harm, shall be entitled to a temporary restraining order, preliminary and permanent injunction, specific performance and other equitable
relief as necessary to enjoin or equitably remedy the conduct in breach. The availability or election of equitable remedies shall be in addition and without prejudice to any other
remedies available to the non-breaching Party.
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Section 6.7 No Other Representations; Non-Reliance. Buyer acknowledges and agrees that Buyer has independently conducted a due diligence review and
analysis of the business, operations, properties, technology, assets, Liabilities, results of operations, condition (financial or otherwise) and prospects of the Company and, in
connection therewith, had access to the personnel, properties, premises and records of the Company for such purpose. In entering into this Agreement, Buyer acknowledges and
agrees that Buyer has relied solely on the aforementioned due diligence review and analysis and not on any representations or other statements, promises, projections or
opinions of the Company or Sellers or any of their Representatives or any other Person, except for the specific representations and warranties made by the Company in Article 4
of this Agreement, in each case, as qualified by the Disclosure Schedules (“Express Representations”). Buyer acknowledges and agrees that: (i) except for the Express
Representations, none of the Company, Sellers or any other Person is making and has made any representation and warranty, express or implied, at law or in equity, in respect
of Sellers, the Company or any of their respective businesses, assets, Liabilities, operations, prospects or condition (financial or otherwise), including with respect to
merchantability or fitness for any particular purpose of any assets, the nature or extent of any Liabilities, the prospects of the business, the existence or amount of any net
operating loss, capital loss, the effectiveness or the success of any operations, or the accuracy or completeness of any confidential information memoranda, management
presentations, projections, documents, material or other information (financial or otherwise) regarding the Company furnished to Buyer, its Affiliates or Representatives in any
data room, management presentation or in any other manner or form in expectation of, or in connection with, the transactions contemplated hereby; (ii) except for the Express
Representations, (x) Buyer is not relying on, and has not relied on, any representations and warranties that may have been made by the Company, Sellers or any other Person
and (y) the Company and Sellers disclaim any representation and warranty made by any nonparty to the Agreement or any other Person; and (iii) none of the Company, Sellers
or any other Person has any obligation or duty to make any disclosures not required to be disclosed by the Express Representations.

Section 6.8 The rights of the Buyer to indemnification or any other remedy under this Agreement shall not be impacted or limited by any knowledge that the
Buyer may have acquired, or could have acquired, whether before or after the Closing Date, nor by any investigation or diligence by the Buyer. The Sellers hereby
acknowledges that, regardless of any investigation made (or not made) by or on behalf of the Buyer, and regardless of the results of any such investigation, the Buyer has
entered into this Transaction in express reliance upon the representations and warranties of the Sellers made in this Agreement.

ARTICLE 7
CERTAIN ADDITIONAL COVENANTS

Section 7.1 Commercially Reasonable Efforts. Until the Closing, each Party shall use commercially reasonable efforts to take, or cause to be taken, all
actions and to do, or cause to be done, and to assist and cooperate with the other Party in doing, all things, in each case necessary or advisable to permit the consummation of
the Transaction and the other transactions contemplated by this Agreement, including obtaining any consents, authorizations, approvals, permits or licenses of any
Governmental Entity under any applicable Law required to be obtained or made by the Parties to permit the consummation of the Transaction and the other transactions
contemplated by this Agreement.
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Section 7.2 Publicity. The Parties shall not, and shall cause their respective Affiliates, officers, directors, employees, advisors and other Representatives not
to, issue a press release or public announcement or otherwise make any public disclosure concerning the subject matter of this Agreement or the transactions contemplated
hereby without the prior written approval of the other Parties, except as set forth in Exhibit D; provided that each Party may make any public disclosure it believes in good faith
is required by applicable Law or the rules of any securities exchange on which its securities are traded, provided it first provides a copy of any materials which shall be
disclosed to the other Party and in a commercially reasonable manner and uses Commercially Reasonable Efforts to redact any material which would be deemed to be
Confidential Information, including any material that the other Party reasonably deems to be confidential. Notwithstanding the foregoing, a Party may make public statements
concerning the subject matter of this Agreement or in which the names of the other Parties appear without the prior written consent of such other Parties, provided that: (x) the
statement contains information that was previously the subject of an approval granted hereunder (including that set forth in Exhibit D) and (y) each such statement is true and
accurate as of the time made.

Section 7.3 Expenses. Whether or not the Transaction and the other transactions contemplated by this Agreement are consummated, and except as otherwise
set forth in this Agreement, each of the Parties shall bear its own fees and expenses incurred or owed in connection with the Transaction, this Agreement, the AZ License
Amendment and the other transactions contemplated hereby and thereby; provided that (a) any Transaction Expenses shall be paid in accordance with Section 2.3 hereof, and
(b) Buyer, on behalf of the Company following the Closing, shall be solely responsible for paying the amendment fee to AZ pursuant to the terms of the AZ License
Amendment.

Section 7.4 Further Assurances. From time to time after the Closing, as and when requested by any Party, the Parties shall execute and deliver, or cause to be
executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such further or other actions as a Party may reasonably deem necessary or
desirable in order to carry out the intent and accomplish the purposes of this Agreement and, subject to the conditions of this Agreement, the consummation of the transactions
contemplated hereunder.

ARTICLE 8
INDEMNIFICATION

Section 8.1 Survival of Representations and Warranties. The representations and warranties of the Parties contained in this Agreement shall survive the
Closing until the date which is twelve (12) months after the Closing; provided, however, that the Fundamental Representations and the Super Fundamental Representations
shall survive the Closing indefinitely or until the latest date permitted by applicable Law, (ii) the representations and warranties contained in Section 4.16 and Section 4.18 shall
survive the Closing until 60 days following the expiration of any statute of limitations applicable to the subject matter thereof; (iii) the representations and warranties in
Section 4.14 shall survive until for a period of three (3) years (the “Survival Period”). Each Indemnified Party must give written notice to the respective Indemnifying Party of
any claim for indemnification under this Article 8 in accordance with Section 9.1. Any claim for indemnification made in writing by the Indemnified Party on or prior to the
expiration of the applicable Survival Period shall survive until such claim is finally and fully resolved. All of the covenants and other agreements of the Parties contained in this
Agreement (a) to the extent that they require performance on or prior to the Closing Date, shall terminate at the Closing, and (b) to the extent that they require performance after
the Closing Date, shall survive until fully performed or fulfilled.
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Section 8.2 Indemnification of Buyer. From and after the Closing, Buyer and its Affiliates (including, from and after the Closing, the Company) and each of
their respective officers, directors, employees, shareholders, partners, members or other equity holders, agents and Representatives (each, a “Buyer Indemnified Party”) shall be
indemnified and held harmless by the Sellers, severally (according to such Seller’s Pro Rata Percentage) but not jointly, against any and all Losses, whether or not involving a
Third Party Claim, arising out of or directly or indirectly resulting from:

(a)  the breach or violation of or inaccuracy in any representation or warranty made by the Company or Sellers contained in this Agreement or in any
Ancillary Document to which they are a party;

(b)  the breach or violation of any covenant or agreement of the Sellers or, prior to the Closing, the Company contained in this Agreement or in any
Ancillary Document to which they are a party;

(c)  any fraud by the Company or the Sellers in connection with this Agreement, the Transaction or the other transactions contemplated hereby;

(d)  any failure of any Seller to deliver good and valid title to the shares of Company Capital Stock, to the Buyer, free and clear of all Liens;

(e)  any Action by a stockholder or former stockholder of the Company, or by any other Person, seeking to assert, or based upon: (i) ownership or rights to
ownership of any shares of Company Capital Stock, (ii) any right of a stockholder, warrant holder or holder of other rights to acquire Company Capital Stock of the Company
including any option, preemptive right or right to notice or to vote, (iii) any right under the Constitutive Documents of the Company Actions or disputes with respect thereto,
(iv) the allocation or payment among the Sellers of any Seller Closing Payment, pursuant to the terms of this Agreement, or (v) any claim that Schedule 1 is not true, complete
and correct in all respects;

) any claim by any of the Sellers that the Sellers’ Representative does not have the authority to act as the agent, representative and attorney-in-fact of the

Sellers; and
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(g) any Taxes of the Company, or for which it may be liable, with respect to any Pre-Closing Tax Period (or portion thereof), except to the extent such
Taxes were included in Indebtedness or Transaction Expenses.

Section 8.3 Indemnification of Sellers. From and after the Closing, each of the Sellers and each of their respective officers, directors, employees,
shareholders, partners, members or other equity holders, agents and Representatives (each, a “Seller Indemnified Party”) shall be indemnified and held harmless by Buyer
against any and all Losses, whether or not involving a Third Party Claim, arising out of or directly or indirectly resulting from:

(a)  the breach or violation of or inaccuracy in any representation or warranty made by Buyer contained in this Agreement or in any Ancillary Document to
which it is a party;

(b)  the breach or violation of any covenant or agreement of Buyer or, after the Closing, the Company contained in this Agreement or in any other Ancillary
Document to which they are a party; or

(c)  any fraud by Buyer in connection with this Agreement, the Transaction or the other transactions contemplated hereby.
Section 8.4 Limits on Indemnification.

(a)  Notwithstanding anything to the contrary contained in this Agreement, an Indemnifying Party shall not be liable for any claim for indemnification
pursuant to Section 8.2(a) or Section 8.3(a) unless and until (i) the amount of indemnifiable Losses which may be recovered from the Indemnifying Party with respect to such
claim equals or exceeds $25,000 (the “Individual Claim Threshold” and any such Loss that is disregarded pursuant to this clause (i), a “Non-Qualified Loss™), after which,
subject to clause (ii) of this Section 8.4(a), the Indemnifying Party shall be liable for the full amount of all Losses with respect to such claim and not only those in excess of the
Individual Claim Threshold and (ii) the aggregate amount of indemnifiable Losses (excluding Non-Qualified Losses) which may be recovered from the Indemnifying Party
under Section 8.2(a) or Section 8.3(a), as the case may be, equals or exceeds $50,000 (such amount, the “Deductible”), after which the Indemnifying Party shall be liable for the
full amount of all Losses in excess of the Deductible; provided, however, that the foregoing limitations set forth in this Section 8.4(a) shall not apply to (A) breaches of, or
inaccuracies in, the Fundamental Representations or (B) Actions against a Seller based upon such Seller’s fraud. Claims for indemnification pursuant to any other provision of
Section 8.2 or Section 8.3 are not subject to the monetary limitations set forth in this Section 8.4(a).

(b) Any and all Losses payable by the Sellers as Indemnifying Parties to the Buyer Indemnified Parties will be recovered by the applicable Buyer
Indemnified Parties by pursuing indemnification rights and recourse directly against the Sellers in accordance with the Sellers’ Pro Rata Percentages. Except for actions against
a Seller or Sellers based upon fraud of such Seller or Sellers, Sellers’ aggregate liability under Section 8.2 for any Losses (i) with respect to the Fundamental Representations
will not exceed $5,000,000; (ii) with respect to the Company’s and the Sellers’ representations and warranties, other than the Fundamental Representations and Super
Fundamental Representations, will not exceed $1,500,000. No Seller will be liable (1) under Section 8.2(a), Section 8.2(b), Section 8.2(c), or Section 8.2(d), or
Section 8.2(f) (as applicable) for: (A) any breach of any representation, warranty or covenant of any other Seller, (B) any fraud of any other Seller, (C) any failure or any other
Seller to deliver good and valid title to such other Seller’s shares of Company Capital Stock, or (D) any claim by any other Seller that the Sellers’ Representative does not have
the authority to act as the agent, representative and attorney-in-fact of the Sellers. Except with respect to a breach of Section 6.6 (but subject to Section 6.6(d)) and any claim
based on fraud, no Seller will be liable for any Losses in excess of the portion of the Seller Closing Payment and Contingent Consideration, as the case may be, actually paid or
payable to such Seller. For the sake of clarity, except with respect to a breach of Section 6.6 and any claim based on fraud, other than with respect to the Seller Closing Payment
(which may be recovered directly from the Sellers subject to the limitations set forth in this paragraph), the Buyer Indemnified Parties’ sole recourse with respect to recovery of
Losses pursuant to this Article 8 shall be set-off against the Contingent Consideration in accordance with Section 8.8 hereof.
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(¢)  Except for actions based upon fraud, in no event shall Buyer be liable under Section 8.3 for any Losses in an aggregate amount in excess of $300,000
provided however such $300,000 limitation shall not apply to any Claim against the Buyer for nonpayment of Closing Payment due and payable pursuant to Section 2.3(a) or
the nonpayment of Contingent Consideration due and payable pursuant to Section 2.8.

(d)  The amount of any Losses for which indemnification is provided under this Article 8 shall be net of (i) any amounts recovered or recoverable by the
Indemnified Party under insurance policies with respect to such Losses (net of the present value of any increase in premiums actually imposed by the applicable insurance
carrier as a result of the occurrence of the Loss and all costs and expenses incurred in recovering such insurance proceeds with respect to such Loss) or from any third Person. If
an indemnification payment is received by any Indemnified Party, and such Indemnified Party later receives insurance recoveries in respect of the related Loss or
indemnification payments that were not previously accounted for with respect to such Losses or indemnification payments when made, such Indemnified Party shall promptly
notify the Indemnifying Party, and promptly, but in any event no later than five (5) Business Days after delivery of such notice by the Indemnified Party, the Indemnified Party
shall pay to the Indemnifying Party an amount equal to the lesser of (A) any such insurance recoveries and (B) the actual amount of the indemnification payments previously
paid by such Indemnifying Party with respect to such Losses.

(¢)  The right of each Party to indemnification pursuant to Section 8.2 or Section 8.3, as the case may be, will not be affected by any investigation
conducted or knowledge acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of this Agreement or the Closing, with respect
to any accuracy of any Company, Sellers or Buyer representation or warranty, as the case may be, or performance of or compliance with any covenant or agreement of the
Company, any Seller or Buyer herein, as the case may be. Notwithstanding anything to the contrary contained in this Agreement, neither Party shall be entitled to any
indemnification for Losses: (i) arising out of the amount or availability of net operating losses or tax credit carryovers (or similar tax attributes) of the Company, (ii) that are
attributable to any Post-Closing Tax Period or the manner in which Buyer finances the transactions contemplated hereby, (ii) that are due to the unavailability in any Post-
Closing Tax Period of any net operating losses, credits of the Company, or (iii) that are Transfer Taxes.
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Section 8.5 Notice of Loss; Third Party Claims.

(a) A claim for indemnification for any matter not involving a Third Party Claim (a “Direct Claim”) shall be asserted by the Indemnified Party giving the
Indemnifying Party prompt (and within sixty (60) days of becoming aware of any fact or circumstance that would reasonably be expected to give rise to a claim for
indemnification hereunder) written notice thereof. The failure to give such prompt written notice shall not relieve the Indemnifying Party of its indemnification obligations,
except to the extent that the Indemnifying Party is prejudiced by such delay. Such notice by the Indemnified Party shall describe the Direct Claim in reasonable detail, including
the nature, basis and amount of the Loss in respect of which such Direct Claim is made, and shall include copies of all substantive documents in the possession of the
Indemnified Party relating to such Direct Claim. The Indemnifying Party shall have thirty (30) Business Days after its receipt of such notice to respond in writing to such Direct
Claim. If the Indemnifying Party does not so respond within such thirty (30) Business Day period, the Indemnifying Party shall be deemed to have rejected such Direct Claim
for all purposes of this Agreement. If the Indemnifying Party delivers a response to such notice disputing its Liability to the Indemnified Party within such thirty (30) Business
Day period, the Indemnifying Party and the Indemnified Party shall negotiate in good faith to resolve such dispute for a period of ninety (90) days from the date of delivery of
such response.

(b) In the event that any Action shall be instituted, asserted or threatened by any third party in respect of which payment may be sought under Section 8.2
or Section 8.3 (regardless of the limitations set forth in Section 8.4) (each, a “Third Party Claim”), the Indemnified Party shall promptly, but in any event within sixty (60) days
of becoming aware of any fact or circumstance that would give rise to a Third Party Claim, provide written notice of the assertion of such Third Party Claim to the
Indemnifying Party, which notice shall include the amount, of Losses and the nature and basis of such claim, including copies of all substantive notices and documents
(including court papers) received by the Indemnified Party . The failure of the Indemnified Party to give reasonably prompt notice of any Third Party Claim shall not release,
waive or otherwise affect the Indemnifying Party’s obligations with respect thereto except to the extent that the Indemnifying Party is prejudiced as a result of such failure. The
Indemnifying Party shall have the right, at its sole option and expense, to be represented by counsel reasonably acceptable to the Indemnified Party and to defend against,
negotiate, settle or otherwise deal with any Third Party Claim which relates to any Losses indemnified by it hereunder; provided, however, that the Indemnifying Party may not
assume control of defense to a Third Party Claim (i) involving any criminal proceeding, action, indictment, allegation or investigation, or in which relief other than monetary
damages is sought, or (ii) involving the alleged misuse, infringement, misappropriation or violation of any Intellectual Property, (iii) involving a purported class action, (iv) if
the Indemnifying Party has not notified the Indemnified Party in writing that it will be liable to indemnify the Indemnified Party with respect to all Losses relating to such Third
Party Claim subject to the limitations of Section 8.4 or (v) if the Third Party Claim relates to Taxes (other than Taxes that relate to the valuation of or which could reasonably be
expected to result in an indemnification obligation under Section 8.2(g)) or to the Company Intellectual Property. In addition, the Indemnifying Party may not maintain the
defense of a Third Party Claim if it has failed to defend such Third Party Claim in good faith. If the Indemnifying Party elects to defend against, negotiate, settle or otherwise
deal with any Third Party Claim, it shall within thirty (30) days (or sooner, if the nature of the Third Party Claim so requires) notify the Indemnified Party of its intent to do so.
If the Indemnifying Party elects not to defend against, negotiate, settle or otherwise deal with any Third Party Claim, fails to respond to a notice of a Third Party Claim within
the aforementioned thirty (30) day period, or is not permitted to assume the defense of a Third Party Claim pursuant to the proviso to the third sentence of this Section 8.5(b),
the Indemnified Party may defend against, negotiate, settle or otherwise deal with such Third Party Claim at the Indemnifying Party’s sole cost and expense, subject to the
provisions below. If the Indemnifying Party shall assume the defense of any Third Party Claim pursuant to the terms of this Agreement, the Indemnified Party may participate,
at his or its own expense, in the defense of such Third Party Claim; provided, however, that such Indemnified Party shall be entitled to participate in any such defense with
separate counsel at the expense of the Indemnifying Party if in the reasonable opinion of outside counsel to the Indemnified Party a conflict exists between the Indemnified
Party and the Indemnifying Party that would make such separate representation advisable; and provided, further, that the Indemnifying Party shall not be required to pay for
more than one such counsel (plus any appropriate local counsel) for all Indemnified Parties in connection with any Third Party Claim. The Parties hereto agree to reasonably
cooperate with each other in connection with the defense, negotiation or settlement of any such Third Party Claim. Notwithstanding anything in this Section 8.5 to the contrary,
(i) the Indemnifying Party shall not, without the written consent of the Indemnified Party (not to be unreasonably withheld, conditioned or delayed), settle or compromise any
Third Party Claim or permit a default or consent to entry of any Judgment unless (1) the claimant provides an unqualified release of the Indemnified Party from all Liability in
respect of such Third Party Claim, (2) such settlement does not involve any injunctive relief binding upon the Indemnified Party or any of its Affiliates, (3) such settlement does
not encumber any of the material assets of any Indemnified Party or impose any restriction or condition that would apply to or materially affect any Indemnified Party or the
conduct of any Indemnified Party’s business and (4) such settlement does not involve any admission of Liability or wrongdoing by any Indemnified Party or any of its
Affiliates, and (ii) the Indemnified Party shall not settle or compromise any Third Party Claim or permit a default or consent to entry of any Judgment without the written
consent of the Indemnifying Party (not to be unreasonably withheld, conditioned or delayed).
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(c) In the event that the Indemnified Party conducts the defense of the Third Party Claim pursuant to this Section 8.5, the Indemnifying Party will
(i) advance the Indemnified Party promptly and periodically for the reasonable costs of defending against the Third Party Claim (including reasonable attorneys’ fees and
expenses) and (ii) remain responsible for any and all other Losses that the Indemnified Party may incur or suffer resulting from, arising out of, relating to, in the nature of or
caused by the Third Party Claim to the fullest extent provided in this Article 8.

Section 8.6 Tax Treatment. To the extent permitted by Law, the Parties agree to treat all payments made under this Article 8 as adjustments to the Seller
Closing Payment and Contingent Consideration for all Tax purposes.

Section 8.7 Remedies. From and after the Closing, except for claims agsinst an Indemnifying Party based on that Indemnifying Party’s fraud, the sole and
exclusive remedy of any Indemnified Party for any breach of any representation, warranty, covenant, agreement or obligation set forth in this Agreement or otherwise relating
to the transactions contemplated herein or the subject matter of this Agreement, shall be indemnification in accordance with this Article 8. Notwithstanding the foregoing, this
Section 8.7 shall not operate to limit the rights of the Parties to seek equitable remedies (including specific performance or injunctive relief) in the event of a Party’s failure to
comply with its post-Closing obligations (including its payment, confidentiality or indemnification obligations) hereunder and/or under any Ancillary Document.
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Section 8.8 Set-Off. Buyer may set off, deduct or retain any amount due to Buyer (a) in respect of any claim for indemnification under Section 8.2 made
within the applicable Survival Period against any Contingent Consideration which Buyer may be obliged to pay (or procure to be paid) to the Sellers pursuant to this
Agreement; provided, that the aggregate amount of Contingent Consideration that may be set off, deducted or retained with respect to any Seller shall not exceed the limitation
set forth in Section 8.4(b) to the extent applicable to such Seller and applicable to such claim. In the event that Buyer asserts a claim for indemnification that is subject to a right
of set-off pursuant to this Section 8.8 and the Sellers’ Representative reasonably objects to Buyer’s determination of the amount of Losses for which Buyer is entitled to
indemnification in connection with such claim (such amount, a “Set-Off Claim Amount”), then, upon the Sellers’ Representative’s request, Buyer shall deposit, or cause to be
deposited, the applicable Set-Off Claim Amount with a mutually agreed escrow agent pursuant to an escrow agreement in customary form and as mutually agreed among the
Parties and such escrow agent. The Set-Off Claim Amount shall remain in escrow until the resolution of the applicable claim to which such amount relates. To the extent that
such pending claim is resolved in favor of Buyer, the applicable portion of the Set-Off Claim Amount shall be paid to Buyer, with any amount remaining in escrow after such
payment being released as follows: (i) the portion of any such amount payable to the Sellers, shall be released by such escrow agent to the Paying Agent, for distribution by the
Paying Agent to the Sellers, in accordance with Section 2.6.

Section 8.9 No Right of Contribution. No Seller shall have any right of contribution against the Company with respect to any breach by the Seller of any of
its representations, warranties, covenants or agreements.

Section 8.10 No Circular Recovery. Each Seller hereby agrees that it will not make any claim for indemnification against Buyer or the Company by reason
of the fact that such Seller was a controlling Person, director, employee or Representative of the Company or was serving as such for another Person the Company (whether
such claim is for Losses of any kind or otherwise and whether such claim is pursuant to any statute, organizational document, contractual obligation or otherwise) with respect
to any claim brought by an Indemnified Party against any Seller relating to this Agreement or any of the transactions contemplated hereby. With respect to any claim brought by
an Indemnified Party against any Seller relating to this Agreement and any of the transactions contemplated hereby, each Seller expressly waives any right of subrogation,
contribution, advancement, indemnification or other claim against the Company with respect to any amounts owed by such Seller pursuant to this Article 8.
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ARTICLE 9
MISCELLANEOUS

Section 9.1 Notices. All notices, requests, claims, demands, waivers and other communications under this Agreement shall be in writing and shall be sent by
facsimile, courier or express delivery service or personal delivery to the following addresses or electronic mail address, or to such other addresses or electronic mail addresses
as shall be designated from time to time by a Party in accordance with this Section 9.1:

if to Buyer:

Axsome Therapeutics, Inc.

One World Trade Center, 22" Floor
New York, NY 10007

Email:

Attn: [*%*]

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

Axsome Therapeutics, Inc.

One World Trade Center, 22" Floor
New York, NY 10007
Attn: [***]

if to the Sellers’ Representative:

Avenue Therapeutics, Inc.

1111 Kane Concourse, Suite 301
Bay Harbor Islands, FL 33154
Attn: [*%*]

Email: [***]

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

Troutman Pepper Locke, LLP
301 S College St 34th Floor,
Charlotte, NC 28202

Attn: [***]

Email: [***]

[***]

All notices, requests, claims, demands, waivers and other communications under this Agreement shall be deemed to have been duly given (i) when delivered by hand, if
personally delivered, (ii) upon receipt when delivered by a courier or express delivery service (such date of receipt being evidenced by the courier’s or express delivery
service’s records) or (iii) when delivered, if sent by electronic mail.

Section 9.2 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, in whole or in part, by operation
of Law or otherwise by any of the Parties without the prior written consent of the other Parties; except that after Closing, any Seller may assign, in its sole discretion, any or all
of its rights to receive any Contingent Consideration to any Affiliate of such Seller provided, however, in order for such assignment to be effective, (a) the Buyer shall be
notified in advance of such assignment and provided the name, address, email and phone number of such assignee, (b) such assignee shall enter into an agreement with Buyer,
in form a substance satisfactory to Buyer, that the receipt of any Contingent Consideration is subject to the terms and conditions of this Agreement, including any rights of set-
off and Article 8, (c) the Seller shall remain bound by the terms of this Agreement (including under Article 8 hereof and any right of set-off) unaffected by such assignment and
shall ensure that each assignee complies with the terms of this Agreement; (d) no such assignment shall be made if the Buyer or Seller has provided notice of any claim under
Article 8 or the Buyer has provided notice of any right of set off that has not been rescinded or finally adjudicated; and (e) no assignee shall have right to further assign, in all or
in part, any such rights to Contingent Consideration. Notwithstanding the foregoing, the Buyer shall have the right to assign the Agreement to an Affiliate of the Buyer or to any
Person that acquires a majority of the assets of the Company whether through an asset purchase, stock purchase or merger or by operation of law. Subject to the preceding
sentence, this Agreement shall be binding upon, inure to the benefit of and be enforceable by, the parties hereto and their respective successors and assigns.
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Section 9.3 Consents and Approvals. For any matter under this Agreement requiring the consent or approval of any Party to be valid and binding on the
Parties hereto, such consent or approval must be in writing.

Section 9.4 Enforcement.

(a)  Subject to the provisions of Section 9.5, any suit, action or other proceeding arising out of this Agreement or any transaction contemplated hereby shall
be brought exclusively in a court of competent jurisdiction, federal or state, located in New York, New York, and in no other jurisdiction. Each Party hereby consents to
personal jurisdiction and venue in, and agrees to service of process issued or authorized by, such court.

(b)  The Parties agree that irreparable damage would occur and that the Parties would not have any adequate remedy at law in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. Accordingly, notwithstanding anything in this Agreement
to the contrary, a Party shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which they are entitled at law or in equity, and a
temporary restraining order or a preliminary injunction from any court of competent jurisdiction in order to prevent immediate and irreparable injury, loss, or damage on a
provisional basis, pending the decision of the courts on the ultimate merits of any suit, action or other proceeding arising out of this Agreement or any transaction contemplated
hereby. Each Party further acknowledges and agrees that no other Party or any other Person shall be required to obtain, furnish or post any bond or similar instrument in
connection with or as a condition to obtaining any remedy referred to in this Section 9.4 and each Party irrevocably waives any right it may have to require the obtaining,
furnishing or posting of any such bond or similar instrument.

(c) Any and all activities conducted under this Section 9.4, including any and all proceedings and decisions under Section 9.4(a), shall be subject to the
restrictions set forth in Section 6.6.

(d) IN CONNECTION WITH THE PARTIES’ RIGHTS UNDER SECTION 9.4(a), EACH PARTY, TO THE EXTENT PERMITTED BY LAW,
KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ITS RIGHT TO A TRIAL BY JURY IN ANY ACTION OR OTHER LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS IT CONTEMPLATES. THIS WAIVER APPLIES TO ANY ACTION OR LEGAL
PROCEEDING, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE.
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Section 9.5 Arbitration.

Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by binding arbitration administered by the
American Arbitration Association in accordance with its Commercial Arbitration Rules and judgment on the award rendered by the arbitrator(s) may be entered in any court
having jurisdiction thereof. The seat of such arbitration shall be New York, New York. Excepting claims relating exclusively to the proper allocation of Contingent
Consideration as between the Sellers, no arbitration may be commenced against Buyer or Company, or their respective Affiliates, pursuant to this provision, unless joined by
Sellers’ Representative.

Section 9.6 Amendment and Waiver.

(a)  No failure or delay on the part of any Party in exercising any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy. Except as expressly set
forth in Article 8, the remedies provided for herein are cumulative and are not exclusive of any remedies that may be available to any Party at Law, in equity or otherwise.

(b)  Except as otherwise specifically set forth in this Agreement, any amendment, supplement or modification of or to any provision of this Agreement and
any waiver of any provision of this Agreement shall be effective (i) only if it is made or given in writing and signed by Buyer, the Company, the Sellers’ Representative, and, if
such amendment affects any Seller in an adverse manner that is different from or disproportionate to other similarly-situated Sellers, the affected Seller, or, in the case of a
waiver, by the Party granting the waiver and (ii) only in the specific instance and for the specific purpose for which made or given. For clarity, any amendment to a Seller’s Pro
Rata Percentage on Schedule I will require the consent or waiver of the affected Seller.

Section 9.7 Entire Agreement. This Agreement, together with their schedules and exhibits and all Ancillary Documents, documents or instruments to be
delivered in connection herewith and therewith, contain the entire agreement and understanding between the Parties with respect to the subject matter hereof and thereof and
supersede all prior discussions, negotiations, commitments, agreements and understandings, both written and oral, relating to such subject matter.

Section 9.8 No Third-Party Beneficiaries. Except as otherwise provided in this Agreement, this Agreement is for the sole benefit of the Parties and their
permitted successors and assigns and nothing herein expressed or implied shall give or be construed to give to any Person, other than the Parties and such successors and
assigns, any legal or equitable rights hereunder. No covenant or other undertakings in this Agreement shall constitute an amendment to any Company Plan, program, policy or
arrangement, and any covenant or undertaking that suggests that a Company Plan, program, policy or arrangement will be amended shall be effective only upon the adoption of
a written amendment in accordance with the amendment procedures of such Company Plan, program, policy or arrangement.
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Section 9.9 Counterparts. This Agreement may be executed in any number of counterparts and by the Parties in separate counterparts, each of which when
so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. This Agreement may be executed by facsimile, .pdf
or other electronically transmitted signatures and such signatures shall be deemed to bind each Party hereto as if they were the original signatures.

Section 9.10 Governing Law. This Agreement shall be governed by, and construed in accordance with, the substantive Law of the State of New York,
regardless of the Laws that might otherwise govern under applicable principles of conflicts of laws thereof; provided that matters involving the internal corporate affairs of
Buyer or the Company shall be governed by the Laws of the jurisdiction in which such corporation is organized and that the Laws of the State of Delaware shall apply as may
be necessary to legally effect the Transaction.

Section 9.11 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other situation or in any other
jurisdiction.

Section 9.12 Paying Agent. Following Buyer’s payment to the Paying Agent of any amount pursuant to this Agreement, Buyer shall have no liability to any
Seller for such amount, including for the Paying Agent’s failure to distribute such amount to the Sellers in accordance with their individual arrangements with the Sellers’
Representative, and each Seller’s sole remedy shall be against the Paying Agent and not against Buyer. Buyer shall pay all fees, costs and expenses of the Paying Agent.

Section 9.13  Disclosure Schedule. The Disclosure Schedule shall be arranged in sections and subsections corresponding to the numbered and lettered
sections and subsections contained in Article 4. A disclosure in any section or subsection of the Disclosure Schedule shall qualify the representations and warranties in the
corresponding section or subsection of Article 4, and shall be deemed to apply to each other section or subsection of the Disclosure Schedule and Article 4 to which its
relevance is reasonably apparent. Information reflected in the Disclosure Schedules is not necessarily limited to information required by this Agreement to be disclosed or
otherwise set forth therein. Headings and subheadings have been inserted in the Disclosure Schedules for convenience of reference only and shall not have the effect of
amending or changing the express description thereof as set forth in this Agreement. Neither the specification of any dollar amount in the representations and warranties
contained in this Agreement nor the inclusion of any specific item in any Disclosure Schedule is intended to imply that such amounts, higher or lower amounts, or the item so
included or other items, are or are not material or are or are not outside the ordinary course of business, and no Party shall use the fact of the setting forth of such amounts or the
fact of the inclusion of any such item in any Disclosure Schedule in any dispute between the Parties as to whether any obligation, item or matter is or is not required to be
disclosed (including whether such amounts or items are or are not material) or may constitute an event or condition which could be considered to be or result in a Material
Adverse Change. No disclosure on a Disclosure Schedule admitting or indicating a possible breach or violation of any Contract, Law or order shall be construed as an
admission or indication that an actual breach or violation exists, has actually occurred or will occur.
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Section 9.14 Legal Representation.

(a)  Buyer, on behalf of itself and the Company and each of their respective Representatives, and their respective successors and assigns (all such parties,
the “Waiving Parties”), hereby agree that Troutman Pepper Locke LLP (or any successor) (“7TPL”) may represent any or all of Sellers or Sellers’ Representative, in each case, in
connection with any dispute, litigation, claim, proceeding or obligation arising out of or relating to this Agreement, any Ancillary Documents or the transactions contemplated
hereby or thereby adverse to the Waiving Parties or any other Person, notwithstanding its representation (or any continued representation) of the Company. Each of Buyer and
the Company, on behalf of itself and the Waiving Parties, hereby consents thereto and irrevocably waives (and will not assert) any conflict of interest, breach of duty or any
other objection arising therefrom or relating thereto.

(b)  Each of Buyer and the Company, on behalf of itself and the Waiving Parties, hereby irrevocably acknowledges and agrees that all communications,
written or oral, between any of Sellers, the Company, Sellers’ Representative or their counsel, including TPL, made in connection with the negotiation, preparation, execution,
delivery and performance under, or any dispute or Action arising out of or relating to, this Agreement, any Ancillary Documents or the transactions contemplated hereby or
thereby, or any matter relating to any of the foregoing, are privileged communications that do not pass to the Company notwithstanding purchase and sale of the Shares, and
instead survive, remain with and are controlled by Sellers (the “Privileged Communications”), without any waiver thereof.

(c)  Each of Buyer and the Company, on behalf of itself and the Waiving Parties, hereby further agree (i) that no Person may use or rely on any of the
Privileged Communications, whether located in the records or email server of the Company or otherwise (including in the knowledge of the officers and employees), in any
dispute or Actions against or involving any of the parties after the Closing, (ii) not to assert that any privilege has been waived as to the Privileged Communications, whether
located in the records or email server of the Company or otherwise (including in the knowledge of the officers and employees) and (iii) not to take any action that would result
in any subsequent waiver of the privilege respecting the Privileged Communications.

[Signature page follows]
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In Witness WHEREOF, the Parties have caused this Agreement to be signed by their duly authorized representatives as of the date first written above.
BUYER: AXSOME THERAPEUTICS, INC

By: /s/ Nick Pizzie

Name: Nick Pizzie
Title: Chief Financial Officer

COMPANY: BAERGIC BIO, INC

By: /s/ Samuel W. Berry

Name: Samuel W. Berry
Title: Corporate Secretary

SELLERS’ REPRESENTATIVE:
AVENUE THERAPEUTICS, INC.

By: /s/ Alexandra MacLean, M.D.

Name: Alexandra MacLean, M.D.
Title: Chief Executive Officer

[Signatures of additional sellers]

SIGNATURE PAGE
Stock PURCHASE AGREEMENT




Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated March 31, 2025, with respect to the consolidated financial statements of Avenue Therapeutics, Inc. and subsidiary, incorporated herein
by reference, and to the reference to our firm under the heading “Experts” in the prospectus.

/s/ KPMG LLP

New York, New York
December 15, 2025




Calculation of Filing Fee Tables

AVENUE THERAPEUTICS, INC.
Table 1: Newly Registered and Carry Forward Securities CNot Applicable
Filing Fee
Previously
Paid in
- e - Proposed Maximum Carry Carry el Connection
... Security Calculation Maximum Amount of Forward >
Security Amount " Aggregate Fee a . Forward Forward o with
Class or Carry . Offering : Registration . Initial
Type < Registered . Offering Rate Form File . Unsold
Title Forward Price Per . Fee Effective "
. Price Type Number Securities
Rule Unit Date
to be
Carried
Forward
Newly Registered Securities
Fees to
be Paid
Common
Fees E:)Og:’r $
E;ei(\jnously 1 Equity value 457(a) 731,061 $4.78 3,494 471.58 $515.78
per
share
Carry Forward Securities
Carry
Forward
Securities
Total Offering Amounts: $ $515.78
3,494,471.58
Total Fees Previously Paid: $515.78
Total Fee Offsets: $0.00
Net Fee Due: $0.00

Offering Note
1
Represents the sum of up to 731,061 shares of Common Stock issuable upon exercise of outstanding warrants.

This registration statement registers the resale of 731,061 shares of Common Stock. This registration statement was originally filed on
Form S-3 and was initially filed with the Securities and Exchange Commission on May 6, 2024, File No. 333-279125 registering the resale
of up to 1,420,741 shares of Common Stock, at which time a filing fee of $1,002.37, computed in accordance with Rule 457(c) under the
Securities Act, was paid.

Table 2: Fee Offset Claims and Sources KINot Applicable
Unsold
Security  Security Unsold Aggregate Fee
Form Initial Fee Type Title Securities Offering Paid
Registrant or or File Filin Filing Offset Associated Associated Associated Amount  with
Filer Name Filing Number Date? Date Claimed with Fee  with Fee  with Fee Associated Fee
Type Offset Offset Offset with Fee Offset
Claimed Claimed Claimed Offset Source
Claimed

Rules 457(b) and 0-11(a)(2)
Fee Offset

Foe Of N/A  N/A NA  NA  NA  NA N/A N/A N/A N/A NA  NA
Fee Offset  \/n  n/A NA NA NA NA N/A N/A N/A N/A NA  N/A
Sources
Rule 457(p)
Ef;n?sﬁset NA  N/A NA NA NA NA N/A N/A N/A N/A NA  N/A
gee Offset /A N/A NA  NA  NA  NA N/A N/A N/A N/A NA  NA
ources

Table 3: Combined Prospectuses KINot Applicable




Amount of Maximum Aggregate

Security Type Security Class Title SO TR Offering Priceof  Form o o iWtEl
y yp Yy Previously Securities Previously Type Date
Registered Registered

N/A N/A N/A N/A N/A N/A N/A N/A




