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Item 1.01. Entry into a Material Definitive Agreement.

 
(a) Entry into First Amendment to Loan and Security Agreement
 
On June 13, 2023 (the “Effective Date”), Augmedix, Inc., a Delaware corporation (the “Company”) and Augmedix Operating Corporation, a Delaware corporation

(“OpCo”), each entered into that certain First Amendment to Loan and Security Agreement (the “Amendment”) by and among the Company and OpCo as borrowers
(individually and collectively, “Borrower”) and Silicon Valley Bank, a division of First-Citizens Bank & Trust Company (“Lender”) which amends certain provisions of the
Loan and Security Agreement by and among Borrower and Lender dated as of May 4, 2022 (“Existing LSA”).

 
The Amendment provides for, among other things:
 
Term Loan Facility:
 
Under the Existing LSA, the term loan facility’s initial stated maturity date is June 1, 2025, which was automatically extended to December 1, 2025 as the Borrower

achieved certain performance milestones that were a condition to such extension. The Amendment provides for further automatic extensions of the term loan facility’s maturity
date, with the possibility of automatic extension to June 1, 2027, if Borrower achieves certain equity milestones as set forth in the Amendment and certain performance
milestones (including with respect to revenue and net income (loss)) as set forth in the Amendment.

 
Under the Existing LSA, the term loan facility is interest only until July 1, 2023, which interest only period was automatically extended to January 1, 2024 as the Borrower

achieved certain performance milestones that were a condition to such extension. The Amendment provides for further automatic extensions of the amortization date, with the
possibility of extension of the amortization date to July 1, 2025, if Borrower achieves certain equity milestones as set forth in the Amendment and certain performance
milestones (including with respect to revenue and net income (loss)) as set forth in the Amendment.

 
The Amendment provides that interest on the borrowings under the term loan facility is payable at a floating rate per annum equal to the greater of (a) 6.00% and (b) the

prime rate plus 0.50%.
 
The Amendment provides for a reduction in the prepayment fee payable in connection with a prepayment by the Borrower of all borrowings under the term loan facility,

with the following prepayment fee payable: (a) 2.50% of the outstanding principal amount of the borrowings under the term loan facility at the time of such prepayment if it
occurs prior to the first anniversary of the Effective Date, (b) 1.50% of the outstanding principal amount of the borrowings under the term loan facility at the time of such
prepayment if it occurs on or after the first anniversary of the effective date but prior to the second anniversary of the Effective Date, and (c) 0.50% of the outstanding principal
amount of the borrowings under the term loan facility at the time of such prepayment if it occurs on or after the second anniversary of the Effective Date but prior to the term
loan facility’s maturity date.

 
Revolving Credit Facility:
 
The Amendment extends the stated maturity date of the revolving credit facility under the Existing LSA from May 4, 2024 to November 4, 2024.
 
The Amendment provides that interest on the borrowings under the revolving credit facility is payable at a floating rate per annum equal to the greater of (a) 6.50% and (b)

the prime rate plus 0.00%.
 
The Existing LSA contained a financial covenant which provided that if Borrower fails to maintain minimum cash and cash equivalents in an amount of (a) no less than

$25,000,000 (prior to any Tranche B advance) and (b) $30,000,000 (following any Tranche B advance), Borrower is then required to maintain certain minimum revenue
requirements as set forth in the Existing LSA, which will be measured on a trailing 3-month basis and tested quarterly. The Amendment modifies the financial covenant by
removing the minimum cash requirement to trigger the minimum revenue requirements, and provides for maintenance of certain minimum revenue requirements, as set forth in
the Amendment, measured on a trailing 3-month basis and tested quarterly commencing with the measurement period ending June 30, 2022. The Amendment removes the
ability of the Borrower to cure financial covenant breaches by delivering net cash proceeds from the sale of Borrower’s equity interests.
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In connection with the Amendment, the Company issued to Lender a warrant to purchase stock, dated as of the Effective Date (the “SVB Warrant”), to purchase up to

190,330 shares of the Company’s common stock, par value $0.0001 per share (the “Common Stock”), exercisable at any time for a period of approximately seven years from
the Effective Date. The initial exercise price of the SVB Warrant shall be $4.25 per share, payable in cash or on a cashless basis according to the formula set forth in the
Warrant; however, the exercise price of the SVB Warrant shall automatically be adjusted to $3.01 per share (the “Exercise Price Adjustment”) upon the Company obtaining
shareholder approval of the Exercise Price Adjustment at the Company’s annual meeting of stockholders to be held on or about July 13, 2023.

 
The foregoing summaries of the Amendment and the SVB Warrants are not complete and are qualified in their entirety by reference to the full text of the form of the

Amendment and the SVB Warrants attached hereto as Exhibits 10.1 and 4.1, respectively, to this Current Report on Form 8-K (the “Report”).
 
(b) Entry into Securities Purchase Agreement
 
On June 13, 2023, the Company entered into a Securities Purchase Agreement (the “Purchase Agreement”) with RedCo II Master Fund, L.P. (“Redmile”), an affiliate of

Redmile Group, LLC, pursuant to which the Company has the right, but not the obligation, to sell to Redmile, and Redmile is obligated to purchase, up to an aggregate of $5.0
million of: (i) newly issued shares (the “Shares”) of Common Stock, at a purchase price of $1.60 per share (the “Purchase Price per Share”) and (ii) non-voting pre-funded
warrants (the “ELOC Warrants,” and together with the Shares, the “ELOC Securities”) exercisable for the Company’s common stock (the “ELOC Warrant Shares”) at a price
per ELOC Warrant equal to the Purchase Price per Share, less $0.0001, from time to time during the term of the agreement, subject to certain limitations and conditions. The
ELOC Warrants, if issued, would have an exercise price of $0.0001 per ELOC Warrant Share, become exercisable upon issuance and remain exercisable until exercised in full.
Pursuant to its terms, the Purchase Agreement shall not become effective until the requisite stockholder approval under the applicable rules of The Nasdaq Stock Market LLC is
obtained.

 
The sale of the ELOC Securities by the Company to Redmile under the Purchase Agreement, if any, will occur from time to time at the Company’s sole discretion over the

period commencing on the 12-month anniversary of the Purchase Agreement (subject to satisfaction of certain customary conditions) and ending on the 18-month anniversary
of the Purchase Agreement. During such time, the Company will have the right, but not the obligation, from time to time at the Company’s sole discretion, to direct Redmile to
purchase certain amounts of the ELOC Securities as specified in purchase notices delivered to Redmile under the Purchase Agreement at a purchase price equal to $1.60 per
share; provided, however, that if the closing price of the Company’s common stock is below $1.60 per share for any consecutive five trading days at any time after the one year
anniversary of the Purchase Agreement, Redmile will have the sole option to elect not to purchase any ELOC Securities pursuant to such purchase notice, or to purchase any
amount of ELOC Securities equal to or less than the aggregate amount of ELOC Securities set forth in such purchase notice, at a purchase price to be mutually agreed upon by
the Company and Redmile. For each purchase pursuant to a purchase notice, Redmile shall have the sole option to determine whether such ELOC Securities shall be in the form
of Shares, ELOC Warrants or a combination thereof.

 
The Purchase Agreement contains representations and warranties of the Company and Redmile that are typical for transactions of this type. The Purchase Agreement also

contains covenants on the part of the Company that are typical for transactions of this type.
 
On June 13, 2023, in connection with the Purchase Agreement, the Company entered into a registration rights agreement (the “Registration Rights Agreement”) with

Redmile, requiring the Company to register the securities issued under the Purchase Agreement. Pursuant to the Registration Rights Agreement, the Company will be required
to file a registration statement with the U.S. Securities and Exchange Commission (the “SEC”) to register the resale of the Shares and the ELOC Warrant Shares within 30
calendar days of the termination of the Purchase Agreement.

 
The foregoing summaries of the Purchase Agreement, ELOC Warrants and Registration Rights Agreement are not complete and are qualified in their entirety by reference

to the full text of the form of the Purchase Agreement, ELOC Warrants and Registration Rights Agreement attached hereto as Exhibits 10.2, 4.2 and 10.3, respectively, to this
Report.
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Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

 
The information contained in Item 1.01 of this Report is incorporated herein by reference.

 
Item 3.02. Unregistered Sales of Equity Securities.

 
The information contained in Item 1.01 of this Report in relation to the SVB Warrant and the ELOC Securities is incorporated herein by reference.
 
The SVB Warrant was issued and the ELOC Securities shall be offered and sold in reliance on the exemption from registration under the Securities Act of 1933, as

amended (the “Securities Act”) provided by Section 4(a)(2) and Regulation D (Rule 506) under the Securities Act. In connection Lender’s execution of the Amendment and
with Redmile’s execution of the Purchase Agreement, each of Lender and Redmile represented to the Company that it is an “accredited investor”, as such term is defined in
Regulation D (Rule 501) as promulgated by the SEC under the Securities Act and that the SVB Warrant to be issued to Lender and the ELOC Securities to be purchased by
Redmile will be acquired solely for Lender’s and Redmile’s own respective account and not with a view to or for distributing or reselling such securities or any part thereof in
violation of the Securities Act or any applicable state securities law. Such securities shall not be offered or sold in the United States absent registration or an applicable
exemption from the registration requirements.
 
Item 7.01. Regulation FD Disclosure.

 
A copy of the Company’s press release announcing the Amendment is furnished hereto as Exhibit 99.1.
 
The information set forth in Item 7.01 of this Report and in the attached Exhibit 99.1 are deemed to be “furnished” and shall not be deemed to be “filed” for purposes of

Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section. The information set forth in Item
7.01 of this Report, including Exhibit 99.1, shall not be deemed incorporated by reference into any filing under the Exchange Act or the Securities Act of 1933, as amended,
regardless of any general incorporation language in such filing.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit No.  Description
  
4.1  Form of SVB Warrant.
   
4.2  Form of ELOC Warrant.
   
10.1  First Amendment to Loan and Security Agreement
   
10.2  Securities Purchase Agreement.
   
10.3  Registration Rights Agreement.
   
99.1  Press Release dated June 14, 2023.
   
104  Cover Page Interactive Data File--the cover page XBRL tags are embedded within the Inline XBRL document.
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https://content.equisolve.net/augmedix/sec/0001213900-23-048735/for_pdf/ea179917ex4-1_augmedix.htm
https://content.equisolve.net/augmedix/sec/0001213900-23-048735/for_pdf/ea179917ex4-2_augmedix.htm
https://content.equisolve.net/augmedix/sec/0001213900-23-048735/for_pdf/ea179917ex10-1_augmedix.htm
https://content.equisolve.net/augmedix/sec/0001213900-23-048735/for_pdf/ea179917ex10-2_augmedix.htm
https://content.equisolve.net/augmedix/sec/0001213900-23-048735/for_pdf/ea179917ex10-3_augmedix.htm
https://content.equisolve.net/augmedix/sec/0001213900-23-048735/for_pdf/ea179917ex99-1_augmedix.htm


 

 
SIGNATURES

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

authorized.
 
 AUGMEDIX, INC.
   
Dated: June 14, 2023 By: /s/ Paul Ginocchio
  Paul Ginocchio
  Chief Financial Officer
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Exhibit 4.1
 
THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS SET FORTH IN SECTIONS 6.3 AND 6.4 BELOW, MAY NOT BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER SAID ACT AND LAWS OR, IN THE OPINION OF LEGAL COUNSEL IN
FORM AND SUBSTANCE SATISFACTORY TO THE COMPANY, SUCH OFFER, SALE, PLEDGE OR OTHER TRANSFER IS EXEMPT FROM SUCH
REGISTRATION.

 
WARRANT TO PURCHASE STOCK

 
This WARRANT TO PURCHASE STOCK (as amended and in effect from time to time, this “Warrant”) is issued as of the issue date set forth on Schedule I hereto

(the “Issue Date”) by the company set forth on Schedule I hereto (the “Company”) to SILICON VALLEY BANK, a division of FIRST-CITIZENS BANK & TRUST
COMPANY (successor by purchase to the Federal Deposit Insurance Corporation as Receiver for Silicon Valley Bridge Bank, N.A. (as successor to Silicon Valley Bank)) in
connection with that certain First Amendment to Loan and Security Agreement of even date herewith between them which amends that certain Loan and Security Agreement
dated as of May 4, 2022 between them (as amended and/or modified and in effect from time to time, the “Loan Agreement”). The parties agree as follows:

 
SCHEDULE I. WARRANT PROVISIONS.

 
Warrant Section Warrant Provision

Recitals – “Issue Date” June 13, 2023.

Recitals – “Company” AUGMEDIX, INC., a Delaware corporation.

1.1 – “Class” Common Stock, $0.0001 par value per share.

1.1 – “Exercise Price” $4.25 per Share.

1.2– “Shares” 190,330.

1.3 – Conditions for Exercise Price Adjustment Upon receipt of the Shareholder Approval (as defined below).

4.1(b) – Share percentage as of the Issue Date 0.42% of the Company’s total fully-diluted issued and outstanding shares of capital stock.

6.1(a) – “Expiration Date” June 13, 2030.

 
SECTION 1. RIGHT TO PURCHASE SHARES.

 
1.1. Grant of Right. For good and valuable consideration, the Company hereby grants to Silicon Valley Bank, a division of FIRST-CITIZENS BANK & TRUST

COMPANY (successor by purchase to the Federal Deposit Insurance Corporation as Receiver for Silicon Valley Bridge Bank, N.A. (as successor to Silicon Valley Bank))
(together with any successor or permitted assignee or transferee of this Warrant or of any shares issued upon exercise hereof, “Holder”) the right, and Holder is entitled, to
purchase from the Company up to the number of fully paid and non-assessable shares (as determined pursuant to Section 1.2 below) of the class set forth on Schedule I hereto
(the “Class”), at a purchase price per Share set forth on Schedule I hereto (the “Exercise Price”), subject to the provisions and upon the terms and conditions set forth in this
Warrant.

 
1.2. Number of Shares. This Warrant shall be exercisable for the number of shares of the Class as set forth on Schedule I hereto, as may be adjusted from time to time

in accordance with the provisions of this Warrant, the “Shares”.
 
1.3. Special Adjustment to Exercise Price. Upon the receipt of Shareholder Approval, the Exercise Price shall automatically be adjusted to $3.01 per share (“Exercise

Price Adjustment”).
 



 

 
SECTION 2. EXERCISE.

 
2.1. Method of Exercise. Holder may exercise this Warrant in whole or in part at any time and from time to time prior to the expiration or earlier termination of this

Warrant, by delivering to the Company the original of this Warrant together with a duly executed Notice of Exercise in substantially the form attached hereto as Appendix 1
and, unless Holder is exercising this Warrant pursuant to a cashless exercise set forth in Section 2.2 below, a check, wire transfer of same-day funds (to an account designated
by the Company), or other form of payment acceptable to the Company for the aggregate Exercise Price for the Shares being purchased. Notwithstanding any contrary
provision herein, to the extent that the original of this Warrant is an electronic original, in no event shall an original ink-signed paper copy of this Warrant be required for any
exercise of a Holder’s rights hereunder, nor shall this Warrant or any physical copy hereof be required to be physically surrendered at the time of any exercise hereof.

 
2.2. Cashless Exercise. On any exercise of this Warrant, in lieu of payment of the aggregate Exercise Price in the manner specified in Section 2.1 above, Holder may

elect to surrender to the Company Shares having an aggregate value equal to the aggregate Exercise Price. If Holder makes such election, the Company shall issue to Holder
such number of fully paid and non-assessable Shares determined by the following formula:

 
X = Y(A-B)/A
 
where:
 
X = the number of Shares to be issued to Holder;
 
Y = the number of Shares with respect to which this Warrant is being exercised (inclusive of

the Shares surrendered to the Company in payment of the aggregate Exercise Price);
 

A = the fair market value (as determined pursuant to Section 2.3 below) of one Share; and
 
B = the Exercise Price.
 

2.3. Fair Market Value. If shares of the Company’s common stock are then traded or quoted on a nationally recognized securities exchange, inter-dealer quotation
system or over-the-counter market (a “Trading Market”) and the Class is common stock, the fair market value of a Share shall be the closing price or last sale price of a share
of the Company’s common stock reported for the Business Day on which Holder delivers this Warrant together with its Notice of Exercise to the Company, provided that if the
Holder delivers this Warrant together with its Notice of Exercise to the Company after 4:00 p.m. Eastern Time on any Business Day, then the fair market value of a Share shall
be the closing price or last sale price of a share of the Company’s common stock reported for the Business Day immediately following the date on which Holder delivers this
Warrant together with its Notice of Exercise to the Company. If shares of the Company’s common stock are not then traded in a Trading Market, the Board of Directors of the
Company shall determine the fair market value of a Share in its reasonable good faith judgment.

 
2.4. Delivery of Certificate and New Warrant. Within a reasonable time after Holder exercises this Warrant in the manner set forth in Sections 2.1 or 2.2 above, the

Company shall deliver to Holder a certificate (or, in the case of uncertificated securities, provide notice of book entry) representing the Shares issued to Holder upon such
exercise and, if this Warrant has not been fully exercised and has not expired, a new warrant of like tenor representing the Shares not so acquired (or surrendered in payment of
the aggregate Exercise Price).

 
2.5. Replacement of Warrant.
 

(a) Paper Original Warrant. To the extent that the original of this Warrant is a paper original, on receipt of evidence reasonably satisfactory to the Company of
the loss, theft, destruction or mutilation of this Warrant and, in the case of loss, theft or destruction, on delivery of an indemnity agreement reasonably satisfactory in form,
substance and amount to the Company or, in the case of mutilation, on surrender of this Warrant to the Company for cancellation, the Company shall, within a reasonable time,
execute and deliver to Holder, in lieu of this Warrant, a new warrant of like tenor and amount.

 
(b) Electronic Original Warrant. To the extent that the original of this Warrant is an electronic original, if at any time this Warrant is rejected by any person

(including, but not limited to, paying or escrow agents) or any such person fails to comply with the terms of this Warrant based on this Warrant being presented to such person
as an electronic record or a printout hereof, or any signature hereto being in electronic form, the Company shall, promptly upon Holder’s request and without indemnity,
execute and deliver to Holder, in lieu of electronic original versions of this Warrant, a new warrant of like tenor and amount in paper form with original ink signatures.
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2.6. Treatment of Warrant Upon Acquisition of Company.
 

(a) Acquisition. “Acquisition” means any transaction or series of related transactions involving: (i) the sale, lease, exclusive license, or other disposition of all
or substantially all of the assets of the Company; (ii) any merger or consolidation of the Company into or with another person or entity (other than a merger or consolidation
effected exclusively to change the Company’s domicile), or any other corporate reorganization, in which the stockholders of the Company in their capacity as such immediately
prior to such merger, consolidation or reorganization, own less than a majority of the Company’s (or the surviving or successor entity’s) outstanding voting power immediately
after such merger, consolidation or reorganization; or (iii) any sale or other transfer by the stockholders of the Company of shares representing at least a majority of the
Company’s then-total outstanding combined voting power. For the avoidance of doubt, “Acquisition” shall not include any sale and issuance by the Company of shares of its
capital stock or of securities or instruments exercisable for or convertible into, or otherwise representing the right to acquire, shares of its capital stock to one or more investors
for cash in a transaction or series of related transactions the primary purpose of which is a bona fide equity financing of the Company.

 
(b) Treatment of Warrant in Cash/Public Acquisition. In the event of an Acquisition in which the consideration to be received by the holders of the outstanding

shares of the Class (in their capacity as such) consists solely of cash, solely of Marketable Securities (as hereinafter defined) or a combination of cash and Marketable Securities
(a “Cash/Public Acquisition”), and the fair market value of one Share as determined in accordance with Section 2.3 above would be greater than the Exercise Price in effect as
of immediately prior to the closing of such Cash/Public Acquisition, and Holder has not previously exercised this Warrant in full, then, in lieu of Holder’s exercise of the
unexercised portion of this Warrant, this Warrant shall, as of immediately prior to such closing (but subject to the occurrence thereof) automatically cease to represent the right
to purchase Shares and shall, from and after such closing, represent solely the right to receive the aggregate consideration that would have been payable in such Acquisition on
and in respect of all Shares for which this Warrant was exercisable as of immediately prior to the closing thereof, net of the aggregate Exercise Price therefor, as if such Shares
had been issued and outstanding to Holder as of immediately prior to such closing, as and when such consideration is paid to the holders of the outstanding shares of the Class.
In the event of a Cash/Public Acquisition in which the fair market value of one Share as determined in accordance with Section 2.3 above would be equal to or less than the
Exercise Price in effect as of immediately prior to the closing of such Cash/Public Acquisition, then this Warrant will automatically and without further action of any party
terminate as of immediately prior to such closing.

 
(c) Treatment of Warrant in non-Cash/Public Acquisition. Upon the closing of any Acquisition other than a Cash/Public Acquisition, the acquiring, surviving

or successor entity shall assume this Warrant and the Company’s obligations hereunder, and this Warrant shall thereafter be exercisable for the same securities and/or other
property as would have been paid for the Shares issuable upon exercise of the unexercised portion of this Warrant as if such Shares were outstanding on and as of the closing of
such Acquisition, at an aggregate Exercise Price equal to the aggregate Exercise Price in effect as of immediately prior to such closing, all subject to further adjustment from
time to time thereafter in accordance with the provisions of this Warrant.

 
(d) Marketable Securities. “Marketable Securities” means securities meeting all of the following requirements (determined as of immediately prior to the

closing of the Acquisition): (i) the issuer thereof is then subject to the reporting requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and is then current in its filing of all required reports and other information under the Act and the Exchange Act; (ii) the class and series of shares or
other security of the issuer that would be received by Holder in connection with the Acquisition were Holder to exercise this Warrant on or prior to the closing thereof is then
traded in a Trading Market, and (iii) following the closing of such Acquisition, Holder would not be restricted from publicly re-selling all of the issuer’s shares and/or other
securities that would be received by Holder in such Acquisition were Holder to exercise this Warrant in full on or prior to the closing of such Acquisition, except to the extent
that any such restriction (x) arises solely under federal or state securities laws, rules or regulations, and (y) does not extend beyond six (6) months from the closing of such
Acquisition. Notwithstanding the foregoing provisions of this Section 2.6(d), securities held in escrow or subject to holdback to cover indemnification-related claims shall be
deemed to be Marketable Securities if they would otherwise be Marketable Securities but for the fact that they are held in escrow or subject to holdback to cover
indemnification-related claims.
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SECTION 3. CERTAIN ADJUSTMENTS TO THE SHARES, CLASS AND EXERCISE PRICE.

 
3.1. Stock Dividends, Splits, Etc. If the Company declares or pays a dividend or distribution on the outstanding shares of the Class payable in additional shares of the

Class (including fractional shares) or other securities or property (other than cash), then upon exercise of this Warrant, for each Share acquired, Holder shall receive, without
additional cost to Holder, the total number and kind of securities and property which Holder would have received had Holder owned the Shares of record as of the date the
dividend or distribution occurred. If the Company subdivides the outstanding shares of the Class by reclassification or otherwise into a greater number of shares, the number of
Shares purchasable hereunder shall be proportionately increased, even if such number would include fractional shares, and the Exercise Price shall be proportionately
decreased. If the outstanding shares of the Class are combined or consolidated, by reclassification or otherwise, into a lesser number of shares, the Exercise Price shall be
proportionately increased and the number of Shares shall be proportionately decreased, even if such number would include fractional shares.

 
3.2. Reclassification, Exchange, Combination or Substitution. Upon any event whereby all of the outstanding shares of the Class are reclassified, exchanged,

combined, substituted, or replaced for, into, with or by Company securities of a different class and/or series, then from and after the consummation of such event, “Class” shall
mean such securities and this Warrant will be exercisable for the number of such securities that Holder would have received had the Shares been outstanding on and as of the
consummation of such event, at an aggregate Exercise Price equal to the aggregate Exercise Price in effect as of immediately prior to such event, all subject to further
adjustment thereafter from time to time in accordance with the provisions of this Warrant. The provisions of this Section 3.2 shall similarly apply to successive reclassifications,
exchanges, combinations, substitutions, replacements or other similar events.

 
3.3. Adjustment to Exercise Price on Cash Dividend. In the event that the Company at any time or from time to time prior to the exercise in full of this Warrant pays

any cash dividend on the outstanding shares of the Class or makes any cash distribution on or in respect of all outstanding shares of the Class (other than a distribution of cash
proceeds received by the Company in connection with an Acquisition described in Section 2.6(a)(i) above), then on and as of the date of each such dividend payment and/or
distribution, the Exercise Price shall be reduced by an amount equal to the amount paid or distributed upon or in respect of each outstanding share of the Class; provided that in
no event shall the Exercise Price be reduced below the then-par value, if any, of a share of the Class.

 
3.4. No Fractional Share. No fractional Share shall be issued upon exercise of this Warrant, and the number of Shares to be issued shall be rounded down to the nearest

whole Share. If a fractional Share interest arises upon any exercise of this Warrant, the Company shall eliminate such fractional Share interest by paying Holder in cash an
amount equal to (a) such fractional interest, multiplied by (b)(i) the fair market value (as determined in accordance with Section 2.3 above) of a full Share, less (ii) the then-
effective Exercise Price (the “Fractional Share Value”), unless Holder otherwise elects, in its sole discretion, to waive such payment. Notwithstanding any contrary provision
herein, if this Warrant becomes exercisable for a fractional Share interest at any time or from time to time prior to the exercise in full of this Warrant, and the Company
eliminates such fractional Share interest prior to any exercise of this Warrant, then the then-effective Exercise Price shall be reduced by an amount equal to the Fractional Share
Value, unless Holder otherwise elects, in its sole discretion, to waive such reduction.

 
3.5. Certificate as to Adjustments. Within a reasonable time following each adjustment of the Exercise Price, Class and/or number of Shares pursuant to the terms of

this Warrant, the Company, at its expense, shall deliver a certificate of its Chief Financial Officer or other authorized officer to Holder setting forth the adjustments to the
Exercise Price, Class and/or number of Shares and the facts upon which such adjustments are based. The Company shall, at any time and from time to time within a reasonable
time following Holder’s written request and at the Company’s expense, furnish Holder with a certificate of its Chief Financial Officer or other authorized officer setting forth
the then-current Exercise Price, Class and number of Shares and the computations or other determinations thereof.
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SECTION 4. REPRESENTATIONS AND COVENANTS OF THE COMPANY.

 
4.1. Representations and Warranties. The Company represents and warrants to, and agrees with, Holder as follows:

 
(a) [reserved].
 
(b) The Shares for which this Warrant is exercisable on and as of the Issue Date hereof represent not less than the share percentage set forth on Schedule I

hereto, calculated on and as of the Issue Date hereof on a fully-diluted, common stock-equivalent basis (but without excluding shares of capital stock that are not convertible
into shares of common stock) assuming (i) the conversion into common stock of all outstanding securities and instruments (including, without limitation, securities deemed to
be outstanding pursuant to clause (ii) of this Section 4.1(b)) convertible by their terms into shares of common stock (regardless of whether such securities or instruments are by
their terms now so convertible), (ii) the exercise in full of all outstanding options, warrants (including, without limitation, this Warrant) and other rights to purchase or acquire
shares of common stock or securities exercisable for or convertible into shares of common stock (regardless of whether such options, warrants or other rights to purchase or
acquire are by their terms now exercisable); and (iii) the inclusion of all shares of common stock reserved for issuance under all of the Company’s incentive stock and stock
option plans and not now subject to outstanding grants or options.

 
(c) All Shares which may be issued upon the exercise of this Warrant, shall, upon issuance, be duly authorized, validly issued, fully paid and non-assessable,

and free of any liens and encumbrances except for restrictions on transfer provided for herein or under the Company’s Certificate of Incorporation or Bylaws, each as amended
and in effect from time to time (the “Charter Documents”), any stockholder agreement (to the extent Holder is then a party thereto or otherwise subject thereto in accordance
with the provisions of Section 5.4 below) or applicable federal and state securities laws. The Company covenants that it shall at all times cause to be reserved and kept available
out of its authorized and unissued capital stock such number of shares of the Class and other securities as will be sufficient to permit the exercise in full of this Warrant.

 
(d) [reserved].
 

4.2. Notice of Certain Events. If the Company proposes at any time to:
 

(a) declare any dividend or distribution upon the outstanding shares of the Class, whether in cash, stock or other securities or property and whether or not a
regular cash dividend;

 
(b) offer for subscription or sale pro rata to all holders of the outstanding shares of the Class any additional securities of the Company (other than pursuant to

contractual pre-emptive or first refusal rights);
 
(c) effect any redemption, reclassification, exchange, combination, substitution, reorganization or recapitalization of the outstanding shares of the Class;
 
(d) effect an Acquisition, or to liquidate, dissolve or wind up the Company; or
 
(e) [reserved];
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then, in connection with each such event, the Company shall give Holder (pursuant to Section 6.5 below):
 

(1) in the case of the matters referred to in (a) and (b) above, at least seven (7) Business Days prior written notice of the earlier to occur of the effective
date thereof or the date on which a record will be taken for such dividend, distribution, or subscription rights (and specifying the date on which the
holders of outstanding shares of the Class will be entitled thereto) or for determining rights to vote, if any;

 
(2) in the case of the matters referred to in (c) and (d) above, at least seven (7) Business Days prior written notice of the date when the same will take

place (and specifying the date on which the holders of outstanding shares of the Class will be entitled to exchange their shares for the securities or
other property deliverable upon the occurrence of such event and such reasonable information as Holder may reasonably require regarding the
treatment of this Warrant in connection with such event giving rise to the notice); and

 
(3) [reserved].

 
4.3. Certain Company Information. The Company will provide such information requested by Holder from time to time, within a reasonable time following each such

request, that is reasonably necessary to enable Holder to comply with Holder’s accounting or reporting requirements.
 
4.4. Shareholder Approval. The Company agrees to take all actions as may be required to seek shareholder approval of the Exercise Price Adjustment with respect to

this Warrant at the Company’s annual meeting of stockholders to be held on or about July 13, 2023, in order to comply with the listing rules of the Nasdaq Stock Market. The
date on which shareholders approve of the Exercise Price Adjustment with respect to this Warrant in accordance with Delaware law and Nasdaq listing rules shall be referred to
herein as “Shareholder Approval.

 
SECTION 5. REPRESENTATIONS AND COVENANTS OF HOLDER.

 
Holder represents and warrants to, and agrees with, the Company as follows:
 
5.1. Investment Representations.
 

(a) Purchase for Own Account. This Warrant and the Shares to be acquired upon exercise hereof are being acquired for investment for Holder’s account, not
as a nominee or agent, and not with a view to the public resale or distribution within the meaning of the Act. Holder also represents that it has not been formed for the specific
purpose of acquiring this Warrant or the Shares.

 
(b) Disclosure of Information. Holder is aware of the Company’s business affairs and financial condition and has received or has had full access to all the

information it considers necessary or appropriate to make an informed investment decision with respect to the acquisition of this Warrant and its underlying securities. Holder
further has had an opportunity to ask questions of and receive answers from the Company regarding the terms and conditions of the offering of this Warrant and its underlying
securities and to obtain additional information (to the extent the Company possessed such information or could acquire it without unreasonable effort or expense) necessary to
verify any information furnished to Holder or to which Holder has access.

 
(c) Investment Experience. Holder understands that the purchase of this Warrant and its underlying securities involves substantial risk. Holder has experience

as an investor in securities of companies in the development stage and acknowledges that Holder can bear the economic risk of such Holder’s investment in this Warrant and its
underlying securities for an indefinite period of time, and has such knowledge and experience in financial or business matters that Holder is capable of evaluating the merits and
risks of its investment in this Warrant and its underlying securities and/or has a preexisting personal or business relationship with the Company and certain of its officers,
directors or controlling persons of a nature and duration that enables Holder to be aware of the character, business acumen and financial circumstances of such persons.

 
(d) Accredited Investor Status. Holder is an “accredited investor” within the meaning of Regulation D promulgated under the Act.
 
(e) The Act. Holder understands that this Warrant and the Shares issuable upon exercise hereof have not been registered under the Act or registered or

qualified under the securities laws of any state, and are issued in reliance upon specific exemptions therefrom, which exemptions depend upon, among other things, the bona
fide nature of the Holder’s investment intent as expressed herein. Holder understands that the Company is under no obligation to so register or qualify this Warrant, the Shares
or such other securities. Holder understands that this Warrant and the Shares issued upon any exercise hereof are “restricted securities” under applicable federal and state
securities laws and must be held indefinitely unless subsequently registered under the Act and registered or qualified under applicable state securities laws, or unless
exemptions from such registration and qualification are otherwise available. Holder is aware of the provisions of Rule 144 promulgated under the Act.
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5.2. No Stockholder Rights. Without limiting any provision of this Warrant, Holder agrees that as a Holder of this Warrant it will not have any rights (including, but not

limited to, voting rights) as a stockholder of the Company with respect to the Shares issuable hereunder unless and until the exercise of this Warrant and then only with respect
to the Shares issued on such exercise.

 
5.3. [Reserved].
 
5.4. [Reserved].
 
5.5. Confidential Information. Holder agrees to treat and hold all information provided by the Company pursuant to this Warrant in confidence in accordance with the

provisions of Section 11.8 of the Loan Agreement (regardless of whether the Loan Agreement shall then be in effect).
 

SECTION 6. MISCELLANEOUS.
 

6.1. Term; Automatic Cashless Exercise Upon Expiration.
 

(a) Term. Subject to the provisions of Section 2.6 above, this Warrant is exercisable in whole or in part at any time and from time to time on or before 6:00
PM, Pacific time, on the expiration date set forth on Schedule I hereto (the “Expiration Date”) and shall be void thereafter; provided that if the Company does not deliver to
Holder written confirmation of the fair market value of a Share pursuant to Section 6.1(b) below, then the Expiration Date shall automatically be extended until the earlier to
occur of (i) such date as the Company delivers such written confirmation and (ii) one (1) year after the Expiration Date.

 
(b) Automatic Cashless Exercise upon Expiration. In the event that, upon the Expiration Date, the fair market value of one Share as determined in accordance

with Section 2.3 above is greater than the Exercise Price in effect on such date, then this Warrant shall automatically be deemed on and as of such date to be exercised pursuant
to Section 2.2 above as to all Shares for which it shall not previously have been exercised, and the Company shall, within a reasonable time following Holder’s written request,
deliver a certificate (or, in the case of uncertificated securities, provide notice of book entry) representing the Shares issued to Holder upon such exercise. If shares of the
Company’s common stock are not then traded in a Trading Market, the Company shall deliver to Holder, prior to the Expiration Date, written confirmation of the fair market
value of a Share (as determined pursuant to Section 2.3 above) to be used in determining whether this Warrant shall automatically exercise on the Expiration Date pursuant to
this Section 6.1(b).

 
6.2. Legends. Each certificate or notice of book entry evidencing Shares shall be imprinted with a legend in substantially the following form (together with such

additional legends as may be required by the Charter Documents or under any stockholder agreement (to the extent Holder is then a party thereto or otherwise subject thereto in
accordance with the provisions of Section 5.4 above)):

 
THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“ACT”), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS SET FORTH IN THAT CERTAIN WARRANT TO PURCHASE STOCK ISSUED
BY THE ISSUER TO SILICON VALLEY BANK, A DIVISION OF FIRST-CITIZENS BANK & TRUST COMPANY DATED JUNE 13, 2023, MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER SAID ACT AND LAWS OR, IN THE
OPINION OF LEGAL COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER, SUCH OFFER, SALE, PLEDGE OR OTHER
TRANSFER IS EXEMPT FROM SUCH REGISTRATION.

 
6.3. Compliance with Securities Laws on Transfer. This Warrant and the Shares issued upon exercise hereof may not be transferred or assigned in whole or in part

except in compliance with applicable federal and state securities laws by the transferor and the transferee (including, without limitation, the delivery of investment
representation letters and legal opinions reasonably satisfactory to the Company, as reasonably requested by the Company). The Company shall not require Holder to provide
an opinion of counsel if the transfer is to any affiliate of Holder; provided that any such transferee is an “accredited investor” as defined in Regulation D promulgated under the
Act.

 
6.4. Transfer Procedure. Subject to the provisions of Section 6.3 and upon providing the Company with written notice, Holder and any subsequent Holder may transfer

all or part of this Warrant or the Shares issued upon exercise of this Warrant to any transferee; provided that in connection with any such transfer, Holder or any subsequent
Holder will give the Company notice of the portion of the Warrant and/or Shares being transferred with the name, address and taxpayer identification number of the transferee,
and Holder will surrender this Warrant, or the certificates or other evidence of such Shares or other securities, to the Company for reissuance to the transferee(s) (and to Holder
if applicable); and provided further, that any subsequent transferee shall make substantially the representations set forth in Section 5.1 above and shall agree in writing with the
Company to be bound by all of the terms and conditions of this Warrant; and provided further, that the transfer of any Shares issued on exercise hereof shall be subject to the
provisions of the stockholder agreements to the extent Holder is then a party thereto or otherwise subject thereto in accordance with the provisions of Section 5.4 above.
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6.5. Notices. All notices and other communications hereunder from the Company to the Holder, or vice versa, shall be deemed delivered and effective (i) when given

personally, (ii) on the third (3rd) Business Day after being mailed by first-class registered or certified mail, postage prepaid, (iii) upon actual receipt if given by electronic mail
and such receipt is confirmed in writing by the recipient, or (iv) on the first Business Day following delivery to a reliable overnight courier service, courier fee prepaid, in any
case at such address as may have been furnished to the Company or Holder, as the case may be, in writing by the Company or such Holder from time to time in accordance with
the provisions of this Section 6.5. All notices to Holder shall be addressed as follows until the Company receives notice of a change of address in connection with a transfer or
otherwise:

 
Silicon Valley Bank, a division of First-Citizens Bank & Trust Company
Attn: Warrants
80 East Rio Salado Parkway, Suite 600
Tempe, AZ 85281
Telephone: (480) 557-4900
 

All notices to the Company shall be addressed as follows until Holder receives notice of a change in address:
 

Augmedix, Inc.
111 Sutter St, Suite 1300
San Francisco, California 94104
Attn: Manny Krakaris, CEO
Email: manny@augmedix.com
 

6.6. Amendment and Waiver. Notwithstanding any contrary provision herein or in the Loan Agreement, this Warrant may be amended and any provision hereof waived
(either generally or in a particular instance and either retroactively or prospectively) only by an instrument in writing signed by Holder and any party against which enforcement
of such amendment or waiver is sought.

 
6.7. Counterparts; Electronic Signatures; Status as Certificated Security. This Warrant may be executed by one or more of the parties hereto in any number of separate

counterparts, all of which together shall constitute one and the same instrument. The Company, Holder and any other party hereto may execute this Warrant by electronic means
and each party hereto recognizes and accepts the use of electronic signatures and the keeping of records in electronic form by any other party hereto in connection with the
execution and storage hereof. To the extent that this Warrant or any agreement subject to the terms hereof or any amendment hereto is executed, recorded or delivered
electronically, it shall be binding to the same extent as though it had been executed on paper with an original ink signature, as provided under applicable law, including, without
limitation, any state law based on the Uniform Electronic Transactions Act. The fact that this Warrant is executed, signed, stored or delivered electronically shall not prevent the
transfer by any Holder of this Warrant pursuant to Section 6.4 or the enforcement of the terms hereof. To the extent that the original of this Warrant is an electronic original, this
Warrant, and any copies hereof, shall NOT be deemed to be a “certificated security” within the meaning of Section 8102(a)(4) of the California Commercial Code. Physical
possession of the original of this Warrant or any paper copy thereof shall confer no special status to the bearer thereof.

 
6.8. Headings. The headings in this Warrant are for purposes of reference only and shall not limit or otherwise affect the meaning of any provision of this Warrant.
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6.9. Business Days. “Business Day” means any day that is not a Saturday, Sunday or a day on which banks in California are closed.
 

SECTION 7. GOVERNING LAW, VENUE AND JURY TRIAL WAIVER; JUDICIAL REFERENCE.
 

7.1. Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of California, without giving effect to its principles
regarding conflicts of law.

 
7.2. Jurisdiction and Venue. The Company and Holder each irrevocably and unconditionally submit to the exclusive jurisdiction of the State and Federal courts in

Santa Clara County, California; provided, however, that nothing in this Warrant shall be deemed to operate to preclude Holder from bringing suit or taking other legal action in
any other jurisdiction to enforce a judgment or other court order in favor of Holder. The Company expressly, irrevocably and unconditionally submits and consents in advance
to such jurisdiction in any action or suit commenced in any such court, and the Company hereby irrevocably and unconditionally waives, to the fullest extent permitted by
applicable law, any objection that it may have based upon lack of personal jurisdiction, improper venue, or forum non conveniens and hereby irrevocably and unconditionally
consents to the granting of such legal or equitable relief as is deemed appropriate by such court. The Company hereby waives personal service of the summons, complaints, and
other process issued in such action or suit and agrees that service of such summons, complaints, and other process may be made by registered or certified mail addressed to the
Company in accordance with Section 6.5 of this Warrant and that service so made shall be deemed completed upon the earlier to occur of the Company’s actual receipt thereof
or three (3) days after deposit in the U.S. mails, proper postage prepaid.

 
7.3. Jury Trial Waiver. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE COMPANY AND HOLDER EACH WAIVES ITS RIGHT TO A

JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED UPON THIS WARRANT, THE LOAN AGREEMENT OR ANY
CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL
INDUCEMENT FOR THE PARTIES’ AGREEMENT TO THIS WARRANT. EACH PARTY HERETO HAS REVIEWED THIS WAIVER WITH ITS COUNSEL.

 
7.4. Judicial Reference. WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES’ AGREEMENT TO WAIVE THEIR RESPECTIVE RIGHT TO

A TRIAL BY JURY, if the waiver of the right to a trial by jury in Section 7.3 above is not enforceable, the parties hereto agree that any and all disputes or controversies of any
nature between them arising at any time shall be decided by a reference to a private judge, mutually selected by the parties (or, if they cannot agree, by the Presiding Judge of
the Santa Clara County, California Superior Court) appointed in accordance with California Code of Civil Procedure Section 638 (or pursuant to comparable provisions of
federal law if the dispute falls within the exclusive jurisdiction of the federal courts), sitting without a jury, in Santa Clara County, California; and the parties hereby submit to
the jurisdiction of such court. The reference proceedings shall be conducted pursuant to and in accordance with the provisions of California Code of Civil Procedure Sections
638 through 645.1, inclusive. The private judge shall have the power, among others, to grant provisional relief, including without limitation, entering temporary restraining
orders, issuing preliminary and permanent injunctions and appointing receivers. All such proceedings shall be closed to the public and confidential and all records relating
thereto shall be permanently sealed. If during the course of any dispute, a party desires to seek provisional relief, but a judge has not been appointed at that point pursuant to the
judicial reference procedures, then such party may apply to the Santa Clara County, California Superior Court for such relief. The proceeding before the private judge shall be
conducted in the same manner as it would be before a court under the rules of evidence applicable to judicial proceedings. The parties shall be entitled to discovery which shall
be conducted in the same manner as it would be before a court under the rules of discovery applicable to judicial proceedings. The private judge shall oversee discovery and
may enforce all discovery rules and orders applicable to judicial proceedings in the same manner as a trial court judge. The parties agree that the selected or appointed private
judge shall have the power to decide all issues in the action or proceeding, whether of fact or of law, and shall report a statement of decision thereon pursuant to California
Code of Civil Procedure Section 644(a). Nothing in this Section 7.4 shall limit the right of any party at any time to exercise self-help remedies or obtain provisional remedies.
The private judge shall also determine all issues relating to the applicability, interpretation, and enforceability of this Section 7.4.

 
7.5. Survival. This Section 7 shall survive the termination of this Warrant.
 

[Signature page follows]
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IN WITNESS WHEREOF, the parties have caused this Warrant to Purchase Stock to be executed by their duly authorized representatives effective as of the Issue

Date written above.
 

 COMPANY:
   
 AUGMEDIX, INC.
   
 By: /s/ Paul Ginocchio
 Name: Paul Ginocchio
 Title: Chief Financial Officer
   
 HOLDER:
   
 FIRST-CITIZENS BANK & TRUST COMPANY
   
 By: /s/ Matthew Perry
 Name: Matthew Perry  
 Title: Director

 
[Signature Page to Warrant to Purchase Stock]

 



 

 
APPENDIX 1

 
Form of Notice of Exercise of Warrant

 
1. The undersigned Holder hereby exercises its right to purchase ___________ shares of the Common Stock of AUGMEDIX, INC. (the “Company”) in accordance

with the attached Warrant to Purchase Stock, and tenders payment of the aggregate Exercise Price for such shares as follows:
 
[   ] Check in the amount of $________ payable to order of the Company enclosed herewith

 
 [   ] Wire transfer of immediately available funds to the Company’s account

 
[   ] Cashless exercise pursuant to Section 2.2 of the Warrant, resulting in the issuance of __________________ shares of the Common Stock of the Company

 
[   ] Other [Describe] __________________________________________
 
2. Please issue a certificate or certificates (or evidence of book entry) representing the Shares in the name specified below:
___________________________________________

Holder’s Name
___________________________________________

 
___________________________________________

(Address)
 
3. By its execution below and for the benefit of the Company, Holder hereby makes each of the representations and warranties set forth in Section 5.1 of the Warrant

To Purchase Stock as of the date hereof.
 
 
 HOLDER:
  
  
  
 By:
 Name:
 Title:
 (Date):
 
 

Appendix 1
 

 
 



Exhibit 4.2
 
THIS WARRANT AND THE SECURITIES ISSUABLE UPON THE EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED. THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR UNLESS SOLD IN ACCORDANCE WITH RULE 144 UNDER SUCH ACT.
 
WARRANT NO. [●] NUMBER OF SHARES: [●]
DATE OF ISSUANCE: [●] (subject to adjustment hereunder)

 
FORM OF WARRANT TO PURCHASE SHARES

OF COMMON STOCK OF
AUGMEDIX, INC.

 
This Warrant is issued by Augmedix, Inc., a Delaware corporation (the “Company”), to [ ● ], or its registered assigns (including any successors or assigns, the

“Warrantholder”), and is subject to the terms and conditions set forth below. The Warrant is being issued pursuant to that certain Securities Purchase Agreement, dated as of
[●], among the Company and the purchasers signatory thereto, as amended and/or restated from time to time (the “Purchase Agreement”). Capitalized terms used and not
otherwise defined herein shall have the meanings set forth in the Purchase Agreement.

 
1. EXERCISE OF WARRANT.

 
(a) Number and Exercise Price of Warrant Shares. Subject to the terms and conditions set forth herein and set forth in the Purchase Agreement, at any time

beginning on or after the date hereof, the Warrantholder is entitled to purchase from the Company up to [●] shares of the Company’s Common Stock, $0.0001 par value per
share (the “Common Stock”) (as adjusted from time to time pursuant to the provisions of this Warrant) (the “Warrant Shares”). The aggregate exercise price of this Warrant
of $1.60, except for a nominal exercise price of $0.0001 per Warrant Share, was paid to the Company on or prior to the date of issuance of this Warrant, and, consequently, no
additional consideration (other than the nominal exercise price of $0.0001 per Warrant Share) shall be required to be paid by the Warrantholder to effect any exercise of this
Warrant. The Warrantholder shall not be entitled to return or refund of all, or any portion, of such pre-paid aggregate exercise price under any circumstance or for any reason
whatsoever. The remaining unpaid exercise price per share of Common Stock under this Warrant shall be $0.0001, subject to adjustment as provided herein (the “Exercise
Price”).

 
(b) Method of Exercise. While this Warrant remains outstanding and exercisable in accordance with Section 1(a) above, the Warrantholder may exercise this

Warrant in accordance with Section 5 herein, by either:
 
(1) wire transfer to the Company or cashier’s check drawn on a United States bank made payable to the order of the Company, or
 
(2) exercising of the right to credit the Exercise Price against the Fair Market Value of the Warrant Shares (as defined below) at the time of exercise

(the “Net Exercise”) pursuant to Section 1(c).
 
Notwithstanding anything herein to the contrary, the Warrantholder shall not be required to physically surrender this Warrant to the Company until the Warrantholder

has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Warrantholder shall surrender this Warrant to the
Company for cancellation within three (3) trading days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in
purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. The Warrantholder and the Company shall maintain records showing the number of
Warrant Shares purchased and the date of such purchases.

 

 



 

 
(c) Net Exercise. If the Company shall receive written notice from the Warrantholder at the time of exercise of this Warrant that the holder elects to Net

Exercise the Warrant, the Company shall deliver to such Warrantholder (without payment by the Warrantholder of any exercise price in cash) that number of Warrant Shares
computed using the following formula:

 
X = Y (A - B)

A
Where
 

 X = The number of Warrant Shares to be issued to the Warrantholder.
 
 Y = The number of Warrant Shares purchasable under this Warrant or, if only a portion of the Warrant is being exercised, the portion of the Warrant being

cancelled (at the date of such calculation).
 
 A = The Fair Market Value of one (1) share of Common Stock on the trading date immediately preceding the date on which Warrantholder elects to

exercise this Warrant.
 
 B = The Exercise Price (as adjusted hereunder).

 
The “Fair Market Value” of one share of Common Stock shall mean (x) the last reported sale price and, if there are no sales, the last reported bid price, of the

Common Stock on the business day prior to the date of exercise on the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg
Financial Markets (or a comparable reporting service of national reputation selected by the Company and reasonably acceptable to the holder if Bloomberg Financial Markets is
not then reporting sales prices of the Common Stock) (collectively, “Bloomberg”), (y) if the foregoing does not apply, the last sales price of the Common Stock in the over-the-
counter market on the pink sheets or bulletin board for such security as reported by Bloomberg, and, if there are no sales, the last reported bid price of the Common Stock as
reported by Bloomberg or, (z) if fair market value cannot be calculated as of such date on either of the foregoing bases, the price determined in good faith by the Company’s
Board of Directors.

 
“OTC Markets” shall mean either OTC QX or OTC QB of the OTC Markets Group, Inc.
 
“Trading Market” shall mean any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date in question: the

NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock Exchange or the OTC Markets (or any
successors to any of the foregoing).

 
2. CERTAIN ADJUSTMENTS.

 
(a) Adjustment of Number of Warrant Shares and Exercise Price. The number and kind of Warrant Shares purchasable upon exercise of this Warrant and the

Exercise Price shall be subject to adjustment from time to time as follows:
 
(1) Subdivisions, Combinations and Other Issuances. If the Company shall at any time after the Date of Issuance subdivide its shares of capital stock

of the same class as the Warrant Shares, by split-up or otherwise, or combine such shares of capital stock, or issue additional shares of capital stock as a dividend with respect to
any shares of such capital stock, the number of Warrant Shares issuable on the exercise of this Warrant shall forthwith be proportionately increased in the case of a subdivision
or stock dividend, or proportionately decreased in the case of a combination. Appropriate adjustments shall also be made to the Exercise Price payable per share, but the
aggregate Exercise Price payable for the total number of Warrant Shares purchasable under this Warrant (as adjusted) shall remain the same. Any adjustment under this Section
2(a)(1) shall become effective at the close of business on the date the subdivision or combination becomes effective, or as of the record date of such dividend, or in the event
that no record date is fixed, upon the making of such dividend.
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(2) Reclassification, Reorganizations and Consolidation. In case of any reclassification, capital reorganization or change in the capital stock of the

Company (other than as a result of a subdivision, combination or stock dividend provided for in Section 2(a)(1) above) that occurs after the Date of Issuance, then, as a
condition of such reclassification, reorganization or change, lawful provision shall be made, and duly executed documents evidencing the same from the Company or its
successor shall be delivered to the Warrantholder, so that the Warrantholder shall thereafter have the right at any time to purchase, at a total price equal to that payable upon the
exercise of this Warrant, the kind and amount of shares of stock and/or other securities or property (including, if applicable, cash) receivable in connection with such
reclassification, reorganization or change by a holder of the same number and type of securities as were purchasable as Warrant Shares by the Warrantholders immediately prior
to such reclassification, reorganization or change. In any such case appropriate provisions shall be made with respect to the rights and interest of the Warrantholder so that the
provisions hereof shall thereafter be applicable with respect to any shares of stock or other securities or property deliverable upon exercise hereof, and appropriate adjustments
shall be made to the Exercise Price payable hereunder, provided the aggregate Exercise Price shall remain the same (and, for the avoidance of doubt, this Warrant shall be
exclusively exercisable for such shares of stock and/or other securities or property from and after the consummation of such reclassification or other change in the capital stock
of the Company).

 
(b) Notice to Warrantholder. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other distribution of cash, securities or other

property in respect of its Common Stock, including, without limitation, any granting of rights or warrants to subscribe for or purchase any capital stock of the Company or any
subsidiary, (ii) authorizes or approves, enters into any agreement contemplating or solicits stockholder approval for any Change of Control or (iii) authorizes the voluntary
dissolution, liquidation or winding up of the affairs of the Company, then the Company shall deliver to the Warrantholder a notice of such transaction at least ten (10) business
days prior to the applicable record or effective date on which a person would need to hold Common Stock in order to participate in or vote with respect to such transaction;
provided, however, that the failure to deliver such notice or any defect therein shall not affect the validity of the corporate action required to be described in such notice.

 
(c) Calculations. All calculations under this Section 2 shall be made to the nearest cent or the nearest whole share, as the case may be. For purposes of this

Section 2, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number of shares of Common Stock
(excluding treasury shares, if any) issued and outstanding.

 
(d) Treatment of Warrant upon a Change of Control. Each of the following events shall be considered a “Change of Control”: (i) the Company, directly or

indirectly, in one or more related transactions effects any merger or consolidation of the Company with or into another person, (ii) the Company, directly or indirectly, effects
any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related transactions, (iii) any, direct or
indirect, purchase offer, tender offer or exchange offer (whether by the Company or another person) is completed pursuant to which holders of Common Stock are permitted to
sell, tender or exchange their shares for other securities, cash or property and has been accepted by the holders of 50% or more of the outstanding Common Stock, (iv) the
Company, directly or indirectly, in one or more related transactions effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory
share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or property, (v) the Company, directly or indirectly, in
one or more related transactions consummates a stock or share purchase agreement or other business combination (including, without limitation, a reorganization,
recapitalization, spin-off or scheme of arrangement) with another person or group of persons whereby such other person or group acquires more than 50% of the outstanding
shares of Common Stock (not including any shares of Common Stock held by the other person or other persons making or party to, or associated or affiliated with the other
persons making or party to, such stock or share purchase agreement or other business combination). In the event of a Change of Control in which the consideration to be
received by the Company’s stockholders consists solely of cash, solely of Marketable Securities or a combination of cash and Marketable Securities (a “Cash/Public
Acquisition”), and the fair market value of one Warrant Share as determined in accordance with Section 1(c) above would be greater than the Exercise Price, and the
Warrantholder has not exercised this Warrant pursuant to Section 1(b) above as to all Warrant Shares, then this Warrant (if then exercisable) shall automatically be deemed to be
net exercised pursuant to Section 1(c) above as to all Warrant Shares effective immediately prior to and contingent upon the consummation of a Cash/Public Acquisition. In
connection with such net exercise, the Company shall promptly notify the Warrantholder of the number of Warrant Shares (or such other securities) issued upon exercise. In the
event of a Cash/Public Acquisition where the fair market value of one Warrant Share as determined in accordance with Section 1(c) above would be less than the Exercise
Price, then this Warrant will expire immediately prior to the consummation of such Cash/Public Acquisition.
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(e) Upon the closing of any Change of Control other than a Cash/Public Acquisition defined above, the acquiring, surviving or successor entity shall assume

the obligations of this Warrant, and this Warrant shall thereafter be exercisable for the same securities and/or other property as would have been paid for the Warrant Shares
issuable upon exercise of the unexercised portion of this Warrant as if such Warrant Shares were outstanding on and as of the closing of such Change of Control, subject to
further adjustment from time to time in accordance with the provisions of this Warrant.

 
(f) As used in this Warrant, “Marketable Securities” means securities meeting all of the following requirements: (i) the issuer thereof is then subject to the

reporting requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and is then current in its filing of all required
reports and other information under the Securities Act of 1933, as amended and the Exchange Act; (ii) the class and series of shares or other security of the issuer that would be
received by the Warrantholder in connection with the Change of Control were the Warrantholder to exercise this Warrant on or prior to the closing thereof is then traded in a
Trading Market, and (iii) the Warrantholder would be able to publicly re-sell, within six (6) months and one day following the closing of such Change of Control, all of the
issuer’s shares and/or other securities that would be received by the Warrantholder in such Change of Control were the Warrantholder to exercise or convert this Warrant in full
on or prior to the closing of such Change of Control.

 
3. NO FRACTIONAL SHARES. No fractional Warrant Shares or scrip representing fractional shares will be issued upon exercise of this Warrant. In lieu of any

fractional shares which would otherwise be issuable, the Company shall pay cash equal to the product of such fraction multiplied by the Fair Market Value of one Warrant
Share.

 
4. NO STOCKHOLDER RIGHTS. Until the exercise of this Warrant or any portion of this Warrant, the Warrantholder shall not have, nor exercise, any rights as a

stockholder of the Company (including without limitation the right to notification of stockholder meetings or the right to receive any notice or other communication concerning
the business and affairs of the Company) except as provided in Section 8 below.

 
5. MECHANICS OF EXERCISE.

 
(a) Delivery of Warrant Shares Upon Exercise. This Warrant may be exercised by the holder hereof, in whole or in part, by delivering to the Company (or

such other office or agency of the Company as it may designate by notice in writing to the registered Warrantholder at the address of the Warrantholder appearing on the books
of the Company) of a duly completed and executed copy of the Notice of Exercise in the form attached hereto as Exhibit A by facsimile or e-mail attachment and paying the
Exercise Price (unless the Warrantholder has elected to Net Exercise) then in effect with respect to the number of Warrant Shares as to which the Warrant is being exercised.
This Warrant shall be deemed to have been exercised immediately prior to the close of business on the date of the delivery to the Company of the Notice of Exercise as
provided above, and the person entitled to receive the Warrant Shares issuable upon such exercise shall be treated for all purposes as the holder of such shares of record as of
the close of business on such date. Warrant Shares purchased hereunder shall be transmitted by the Company’s transfer agent to the holder by crediting the account of the
holder’s prime broker with The Depository Trust Company through its Deposit or Withdrawal at Custodian system if the Company is then a participant in such system and
either (A) there is an effective registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by the holder or (B) the shares are eligible
for resale by the holder without volume or manner-of-sale limitations pursuant to Rule 144, and otherwise by physical delivery to the address specified by the holder in the
Notice of Exercise by the end of the day (such date, the “Warrant Share Delivery Date”) on the date that is three (3) trading days from the delivery to the Company of the
Notice of Exercise and payment of the aggregate Exercise Price (unless exercised by means of a cashless exercise pursuant to Section 1(c)). The Warrant Shares shall be
deemed to have been issued, and the holder or any other person so designated to be named therein shall be deemed to have become a holder of record of such shares for all
purposes, as of the date the Warrant has been exercised, with payment to the Company of the Exercise Price (or by Net Exercise) and all taxes required to be paid by the holder,
if any, prior to the issuance of such shares, having been paid.

 
(b) Rescission Rights. If the Company fails to cause the transfer agent to transmit to the Warrantholder the Warrant Shares pursuant to Section 5(a) by the

Warrant Share Delivery Date, then the Warrantholder will have the right to rescind such exercise.
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6. CERTIFICATE OF ADJUSTMENT. Whenever the Exercise Price or number or type of securities issuable upon exercise of this Warrant is adjusted, as herein

provided, the Company shall, at its expense, promptly deliver to the Warrantholder a certificate of an officer of the Company setting forth the nature of such adjustment and
showing in detail the facts upon which such adjustment is based.

 
7. COMPLIANCE WITH SECURITIES LAWS.

 
(a) The Warrantholder understands that this Warrant and the Warrant Shares are characterized as “restricted securities” under the federal securities laws

inasmuch as they are being acquired from the Company in a transaction not involving a public offering and that under such laws and applicable regulations this Warrant and the
Warrant Shares may be resold without registration under the Securities Act only in certain limited circumstances. In this connection, the Warrantholder represents that it is
familiar with Rule 144 under the Securities Act, as presently in effect, and understands the resale limitations imposed thereby and by the Securities Act. The Warrantholder
represents, covenants and agrees that as of the date hereof, it is, and on each date on which it exercises the Warrants it will be, an “accredited investor” as defined in Rule 501(a)
under the Securities Act.

 
(b) Prior and as a condition to the sale or transfer of the Warrant Shares issuable upon exercise of this Warrant, the Warrantholder shall furnish to the

Company such certificates, representations, agreements and other information, including an opinion of counsel, as the Company or the Company’s transfer agent reasonably
may require to confirm that such sale or transfer is being made pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act, unless such Warrant Shares are being sold or transferred pursuant to an effective registration statement.

 
(c) The Warrantholder acknowledges that the Company may place a restrictive legend on the Warrant Shares issuable upon exercise of this Warrant in order to

comply with applicable securities laws, in substantially the following form and substance, unless such Warrant Shares are otherwise freely tradable under Rule 144 of the
Securities Act or pursuant to an effective registration statement:

 
“THE SECURITIES REPRESENTED BY THIS BOOK-ENTRY POSITION HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS,
AND NEITHER SUCH SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR OTHERWISE TRANSFERRED
UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE SECURITIES ACT AND ANY APPLICABLE STATE
SECURITIES LAWS, OR (2) AN EXEMPTION FROM SUCH REGISTRATION EXISTS AND THE COMPANY RECEIVES AN OPINION OF COUNSEL,
WHICH COUNSEL AND OPINION ARE REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES MAY BE OFFERED, SOLD,
PLEDGED, ASSIGNED OR TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OR APPLICABLE STATE SECURITIES LAWS OR (3) SOLD PURSUANT TO RULE 144 UNDER THE SECURITIES ACT.”
 
8. REPLACEMENT OF WARRANTS. On receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this Warrant and,

in the case of any such loss, theft or destruction of this Warrant, on delivery of an indemnity agreement reasonably satisfactory in form and amount to the Company or, in the
case of any such mutilation, on surrender and cancellation of such Warrant, the Company at its expense will execute and deliver, in lieu thereof, a new Warrant of like tenor.

 
9. NO IMPAIRMENT. Except to the extent as may be waived by the holder of this Warrant, the Company will not, by amendment of its charter or through a Change of

Control, dissolution, sale of assets or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times
in good faith assist in the carrying out of all such terms and in the taking of all such action as may be necessary or appropriate in order to protect the rights of the Warrantholder
against impairment.

 
10. TRADING DAYS. If the last or appointed day for the taking of any action or the expiration of any right required or granted herein shall be other than a day on

which the Common Stock is traded on the Trading Market, then such action may be taken or such right may be exercised on the next succeeding day on which the Common
Stock is so traded.
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11. TRANSFERS; EXCHANGES.

 
(a) Subject to compliance with applicable federal and state securities laws and Section 7 hereof, this Warrant may be transferred by the Warrantholder to any

Affiliate (as defined below) with respect to any or all of the Warrant Shares purchasable hereunder (a “Permitted Transfer”). For a transfer of this Warrant as an entirety by the
Warrantholder, upon surrender of this Warrant to the Company, together with the Notice of Assignment in the form attached hereto as Exhibit B duly completed and executed
on behalf of the Warrantholder, the Company shall issue a new Warrant of the same denomination to the assignee. For a transfer of this Warrant with respect to a portion of the
Warrant Shares purchasable hereunder, upon surrender of this Warrant to the Company, together with the Notice of Assignment in the form attached hereto as Exhibit B duly
completed and executed on behalf of the Warrantholder, the Company shall issue a new Warrant to the assignee, in such denomination as shall be requested by the
Warrantholder, and shall issue to the Warrantholder a new Warrant covering the number of shares in respect of which this Warrant shall not have been transferred. The term
“Affiliate” as used herein means, with respect to any person, any other person that, directly or indirectly through one or more intermediaries, controls, is controlled by or is
under common control with such person, and any officers, employees or partners of the Warrantholder.

 
(b) Upon any Permitted Transfer, this Warrant is exchangeable, without expense, at the option of the Warrantholder, upon presentation and surrender hereof to

the Company for other warrants of different denominations entitling the holder thereof to purchase in the aggregate the same number of shares of Common Stock purchasable
hereunder. This Warrant may be divided or combined with other warrants that carry the same rights upon presentation hereof at the principal office of the Company together
with a written notice specifying the denominations in which new warrants are to be issued to the Warrantholder and signed by the Warrantholder hereof. The term “Warrants”
as used herein includes any warrants into which this Warrant may be divided or exchanged.

 
12. VALID ISSUANCE; AUTHORIZED SHARES. The Company hereby represents, covenants and agrees that: (i) this Warrant is, and any Warrant issued in

substitution for or replacement of this Warrant shall be, upon issuance, duly authorized and validly issued; (ii) the issuance of this Warrant shall constitute full authority to the
Company’s officers who are charged with the duty of issuing the necessary Warrant Shares upon the exercise of the purchase rights under this Warrant; (iii) all Warrant Shares
issuable upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith shall be, upon issuance, and the
Company shall take all such reasonable actions as may be necessary or appropriate in order that such Warrant Shares are, validly issued, fully paid and non-assessable, issued
without violation of any preemptive or similar rights of any stockholder of the Company and free and clear of all taxes, liens and charges created by the Company in respect of
the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue); (iv) the Company shall take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation, or of any requirements of the Trading
Market upon which the Common Stock may be quoted or listed; (v) during the period the Warrant is outstanding, the Company shall reserve from its authorized and unissued
Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant; (vi) the Company
shall use its reasonable efforts to cause the Warrant Shares, immediately upon such exercise, to be listed on the Trading Market which shares of Common Stock or other
securities constituting Warrant Shares are quoted or listed at the time of such exercise; and (vii) the Company shall pay all expenses in connection with the issuance or delivery
of Warrant Shares upon exercise of this Warrant.

 
13. MISCELLANEOUS.

 
(a) This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to conflicts of law principles.

Any judicial proceeding brought under this Agreement or any dispute arising out of this Agreement or any matter related hereto shall be brought in the courts of the State of
Delaware, New Castle County, or in the United States District Court for the District of Delaware.

 
(b) All notices, requests, consents and other communications hereunder shall be in writing, shall be sent by confirmed facsimile or electronic mail, or mailed

by first-class registered or certified airmail, or nationally recognized overnight express courier, postage prepaid, and shall be deemed given when so sent in the case of facsimile
or electronic mail transmission, or when so received in the case of mail or courier, and addressed as follows: (a) if to the Company, at 111 Sutter Street, Suite 1300, San
Francisco, California 94104, Attention: Paul Ginocchio, Chief Financial Officer; with a copy to (which shall not constitute notice) Morrison & Foerster LLP, 425 Market Street,
San Francisco, California 94105, Attention: John Rafferty and (b) if to the Warrantholder, at such address or addresses (including copies to counsel) as set forth below.

 
(c) The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other provisions.

 
[Signature Page Follows]

 

6



 

 
IN WITNESS WHEREOF, this Common Stock Purchase Warrant is issued effective as of the date first set forth above.
 

 AUGMEDIX, INC.
   
 By:              
 Name:  
 Title:  

 
[Signature Page to Warrant No. [●]]

 

 



 

 
EXHIBIT A

 
NOTICE OF EXERCISE

 
(To be signed only upon exercise of Warrant)

 
To: Augmedix, Inc.

 
The undersigned, the Warrantholder of the attached Warrant, hereby irrevocably elects to exercise the purchase right represented by such Warrant for, and to purchase

thereunder, _______________ (__________) shares of Common Stock of Augmedix, Inc. and (choose one)
 
__________ herewith makes payment of __________ dollars ($__________) thereof
 
or
 
__________ elects to Net Exercise the Warrant pursuant to Section 1(b)(2) thereof.
 
The undersigned requests that the certificates or book entry position evidencing the shares to be acquired pursuant to such exercise be issued in the name of, and

delivered to _____________________________________________________________, whose address is
_______________________________________________________________________________________________.

 
By its signature below the undersigned hereby represents and warrants that it is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated under

the Securities Act of 1933, as amended, and agrees to be bound by the terms and conditions of the attached Warrant as of the date hereof, including Section 7 thereof.
 
DATED:
 
 (Signature must conform in all respects to name of the Warrantholder

as specified on the face of the Warrant)
   
   
 [_____________]
 Address:           
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EXHIBIT B

 
NOTICE OF ASSIGNMENT FORM

 
FOR VALUE RECEIVED, [__________] (the “Assignor”) hereby sells, assigns and transfers all of the rights of the undersigned Assignor under the attached Warrant

with respect to the number of shares of common stock of Augmedix, Inc. (the “Company”) covered thereby set forth below, to the following “Assignee” and, in connection with
such transfer, represents and warrants to the Company that the transfer is in compliance with Section 7 of the Warrant and applicable federal and state securities laws:

 
NAME OF ASSIGNEE  ADDRESS/FAX NUMBER
   
Number of shares: ___________________________   
   
Dated: __________________________________  Signature:  
   
   
  Witness: 
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ASSIGNEE ACKNOWLEDGMENT

 
The undersigned Assignee acknowledges that it has reviewed the attached Warrant and by its signature below it hereby represents and warrants that it is an “accredited

investor” as defined in Rule 501(a) of Regulation D promulgated under the Securities Act of 1933, as amended, and agrees to be bound by the terms and conditions of the
Warrant as of the date hereof, including Section 7 thereof.

 
 Signature: 
                
   
 By:  
                  
 Its:                  

 
Address:  
   
   
   
   
E-Mail Address:  
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Exhibit 10.1
 

FIRST AMENDMENT TO
LOAN AND SECURITY AGREEMENT

 
This FIRST AMENDMENT TO LOAN AND SECURITY AGREEMENT (this “Agreement”) is entered into as of June 13, 2023, by and between (i) SILICON

VALLEY BANK, a division of First-Citizens Bank & Trust Company (successor by purchase to the Federal Deposit Insurance Corporation as Receiver for Silicon Valley
Bridge Bank, N.A. (as successor to Silicon Valley Bank)) (“Bank”) (ii) AUGMEDIX, INC., a Delaware corporation (“Augmedix”) and (iii) AUGMEDIX OPERATING
CORPORATION, a Delaware corporation (“Opco” and together with Augmedix, individually and collectively, jointly and severally, “Borrower”).
 

RECITALS

 
A. Bank and Borrower have entered into that certain Loan and Security Agreement dated as of May 4, 2022 (as the same may from time to time be amended, modified,

supplemented or restated, the “Loan Agreement”). Bank has extended credit to Borrower for the purposes permitted in the Loan Agreement.
 
B. Borrower has requested that Bank amend the Loan Agreement to make certain revisions to the Loan Agreement as more fully set forth herein. Bank has agreed to so

amend certain provisions of the Loan Agreement, but only to the extent, in accordance with the terms, subject to the conditions and in reliance upon the representations and
warranties set forth below.

 
AGREEMENT

 
NOW, THEREFORE, in consideration of the foregoing recitals and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, and

intending to be legally bound, the parties hereto agree as follows:
 
1. Definitions. Capitalized terms used but not defined in this Agreement shall have the meanings given to them in the Loan Agreement.
 
2. Amendments to Loan Agreement.

 
2.1 Section 5.3 (Financial Statements, Reports). Section 5.3 of the Loan Agreement is amended by adding the following as a new sub-clause (q) immediately after

sub-clause (p) thereof:
 
“(q) Monthly Bank Statements. Within thirty (30) days after the last day of each month, copies of all account statements for bank accounts of Borrower
held outside of Bank and Bank’s Affiliates;”

 
2.2 Section 5.9 (Accounts). Section 5.9 of the Loan Agreement hereby is amended and restated in its entirety to read as follows:

 
“5.9 Accounts.

 
(a) Maintain account balances in Borrower’s, any of its Subsidiaries’, and any Guarantor’s operating accounts, depository accounts and excess cash

with Bank or Bank’s Affiliates representing at least fifty percent (50%) of the Dollar Equivalent value of Borrower’s and such Subsidiaries’ and Guarantor’s cash
balance at all financial institutions. Notwithstanding the foregoing, (w) Borrower shall at all times be required to maintain the Cash Collateral Account at the Bank, (x)
Borrower may maintain its Payment Transmitter Accounts, so long as all amounts in excess of Ten Thousand Dollars ($10,000) in such Payment Transmitter Accounts
are transferred to Borrower’s deposit accounts at Bank or Bank’s Affiliates every week, (y) the Indian Subsidiary may maintain its Indian Bank Accounts, provided
that the total value of all assets held in the Indian Bank Accounts does not exceed, Seven Hundred Fifty Thousand Dollars ($750,000) at any time, and (z) the
Bangladeshi Subsidiary may maintain its Bangladeshi Bank Accounts, provided that the total value of all assets held in the Bangladeshi Bank Accounts does not
exceed, Two Million Dollars ($2,000,000) at any time.

 



 

 
(b) In addition to the foregoing, Borrower, any Subsidiary of Borrower and any Guarantor, shall obtain any business credit card, Letter of Credit and

cash management services exclusively from Bank; provided, however, notwithstanding the foregoing, Borrower may maintain business credit card accounts with
financial institutions other than Bank in an aggregate amount not to exceed Two Hundred Thousand Dollars ($200,000). (the “Permitted Credit Cards”).

 
(c) In addition to and without limiting the restrictions in (a), Borrower shall provide Bank five (5) days prior written notice before establishing any

Collateral Account at or with any bank or financial institution other than Bank or Bank’s Affiliates. For each Collateral Account that Borrower at any time maintains,
Borrower shall cause the applicable bank or financial institution (other than Bank) at or with which any Collateral Account is maintained to execute and deliver a
Control Agreement or other appropriate instrument with respect to such Collateral Account to perfect Bank’s Lien in such Collateral Account in accordance with the
terms hereunder which Control Agreement may not be terminated without the prior written consent of Bank. The provisions of the previous sentence shall not apply to
(i) deposit accounts exclusively used for payroll, payroll taxes, and other employee wage and benefit payments to or for the benefit of Borrower’s employees and
identified to Bank by Borrower as such, (ii) Payment Transmitter Accounts so long as all amounts in excess of Ten Thousand Dollars ($10,000) in such Payment
Transmitter Accounts are transferred to Borrower’s deposit accounts at Bank or Bank’s Affiliates every week, (iii) the Indian Bank Accounts provided that the total
value of all assets held in the Indian Bank Accounts does not exceed, Seven Hundred Fifty Thousand Dollars ($750,000) at any time, and (iv) the Bangladeshi Bank
Accounts provided that the total value of all assets held in the Bangladeshi Bank Accounts does not exceed, Two Million Dollars ($2,000,000) at any time.”
 
2.3 Section 5.10 (Financial Covenants). Section 5.10 of the Loan Agreement hereby is amended and restated in its entirety to read as follows:

 
“5.10 Financial Covenant.

 
(a) Minimum Revenue. Borrower shall maintain at all times, to be tested quarterly on the last day of each calendar quarter, Revenue (measured in

accordance with GAAP on a trailing three (3) month basis), in an amount equal to or greater than the corresponding amount set forth in the table below for the
applicable measuring period (the “Revenue Covenant”):

 

Measuring Period Ending  
Minimum
Revenue  

June 30, 2022  $ 6,000,000 
September 30, 2022  $ 6,750,000 
December 31, 2022  $ 7,250,000 
March 31, 2023  $ 8,000,000 
June 30, 2023  $ 9,000,000 
September 30, 2023  $ 9,750,000 
December 31, 2023  $ 10,500,000 
March 31, 2024  $ 11,200,000 
June 30, 2024  $ 12,300,000 
September 30, 2024  $ 13,300,000 
December 31, 2024  $ 14,200,000 
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The required Revenue Covenant levels after December 31, 2024, shall (i) be based on Borrower’s projections delivered to Bank in accordance with Section

5.3(e) hereof and acceptable to Bank in its sole discretion, and (ii) require actual year-over-year growth acceptable to Bank. The new covenant levels shall be
documented in an amendment to this Agreement in form and substance acceptable to Bank which Borrower hereby agrees to execute no later than (x) March 31, 2025
(for the fiscal year 2025), (y) March 31, 2026 (for the fiscal year 2026) and (z) March 31, 2027 (for the fiscal year 2027). Borrower’s failure to enter into such
amendment to this Agreement to reset such covenant levels on or prior to March 31, 2025, March 31, 2026, or March 31, 2027, as applicable, shall be an immediate
and non-curable Event of Default hereunder.

 
(b) Reserved.”

 
2.4 Section 5 (Affirmative Covenants). Section 5 of the Loan Agreement is amended by adding the following as a new Section 5.19, immediately after Section 5.18

thereof to read in its entirety as follows:
 
“5.19 Equity Milestone. Borrower hereby agrees and acknowledges that it has achieved the Equity Milestone and the 1st Equity Milestone Proceeds in

connection therewith.”
 

2.5 Section 12.2 (Definitions). The following terms and their respective definitions hereby are added or amended and restated in their entirety, as applicable, in
Section 12.2 of the Loan Agreement to read in their entirety as follows:

 
“Bangladeshi Bank Accounts” means the Bangladeshi Subsidiary’s deposit accounts at the BRAC Bank Limited in Bangladesh as disclosed on the

Perfection Certificate dated as of the Effective Date.
 
“Equity Milestone” means the receipt by Bank of evidence satisfactory to Bank in its sole discretion, demonstrating that Borrower has prior to the First

Amendment Effective Date received, net cash proceeds in an aggregate amount of not less than Eleven Million Nine Hundred Thousand Dollars ($11,900,000) (“1st

Equity Milestone Proceeds”) from the sale of Borrower’s equity securities to investors and on terms and conditions acceptable to Bank in its sole discretion.
 

“Equity Milestone 2” means the receipt by Bank of evidence satisfactory to Bank in its sole discretion, demonstrating that Borrower has, after the First
Amendment Effective Date, but on or prior to the earlier of (a) May 30, 2024 or (b) within 60 days of achievement of 2024 Q1 Gross Profit Condition (as defined
below), achieved all of the conditions precedents set forth in the financing agreement between Parent and Redmile Group, LLC or its affiliates (“Redmile”) following
which Borrower shall have access to proceeds from the sale of its equity securities to Redmile in an aggregate amount of at least Five Million Dollars ($5,000,000)
(excluding the 1st Equity Milestone Proceeds), upon the consummation of such transaction (such transaction, the “Redmile Transaction”). The conditions precedent
for the Redmile Transaction shall include, but not be limited to, Borrower’s achievement of gross profits (as such term is defined in GAAP) of either (i) Twenty
Million Dollars ($20,000,000) for the 2023 calendar year or (ii) Six Million Dollars ($6,000,000) for the quarter ending on March 31, 2024 (the “2024 Q1 Gross
Profit Condition”). All conditions precedent for the consummation of the Redmile Transaction are collectively referred to as the “Equity Term Sheet Conditions”.
For the avoidance of doubt, it is hereby clarified that for the purposes of achievement of Equity Milestone 2, Borrower shall only be required to complete all Equity
Term Sheet Conditions within the timeframe prescribed herein and shall not be required to have received any proceeds from the consummation of such transaction.

 
“Final Payment” is a payment (in addition to and not a substitution for the regular monthly payments of principal plus accrued interest) due on the earliest to

occur of (a) the Term Loan Maturity Date, (b) the repayment of the Term Loan Advances in full, (c) as required pursuant to Sections 1.2(c) or 1.2(d), or (d) the
termination of this Agreement, in an amount equal to One Million Two Hundred Twenty-Five Thousand Dollars ($1,225,000).
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“First Amendment Effective Date” is June 13, 2023.
 
“Indian Bank Accounts” means the Indian Subsidiary’s deposit accounts at the HDFC Bank Limited in India as disclosed on the Perfection Certificate dated

as of the Effective Date.
 
“Interest Adjustment” means for any fiscal quarter, if the average interest rate paid by Borrower to Bank with respect to the Term Loan Advances in

accordance with Section 1.4(b)(ii) for such fiscal quarter exceeds eight percent (8.0%) per annum (the average interest rate in excess of 8.0% per annum is referred to
as the “Excess Interest Rate”), then while calculating Borrower’s Net Income (Loss) for purposes of determining whether Borrower has achieved any of the
Performance Milestones in the applicable fiscal quarter in which there was an Excess Interest Rate paid, Borrower’s Net Income (Loss) shall be adjusted to add back
(reduce the Net Income (Loss) by) the actual amount of interest paid in excess of 8.0% per annum by the Borrower in the applicable fiscal quarter.

 
“Net Income (Loss)” is Borrower’s net profit (or loss) as determined in accordance with GAAP after giving effect to the Interest Adjustment, if applicable.

 
“Payment Transmitter Accounts” means Borrowers payment transmitter accounts at Versa Pay and Tipalti as disclosed on the Perfection Certificate dated as

of the Effective Date.
 
“Performance Milestone 2” means the receipt by Bank of evidence satisfactory to Bank, in the case of clauses (a) and (b), in its sole discretion, and in the

case of clause (c), in its commercially reasonable discretion, demonstrating that Borrower has achieved each of the following: (a) Revenue (measured on a trailing
three (3) month basis) in an amount not less than Ten Million Dollars ($10,000,000) for the fiscal quarter ending on September 30, 2023, with such evidence to be
delivered to Bank no later than with the Quarterly Financial Statements for such quarter in accordance with Section 5.3(c) hereof, (b) Net Income (Loss) of no greater
than Six Million Eight Hundred Thousand Dollars ($6,800,000) for the fiscal quarter ending September 30, 2023, with such evidence to be delivered to Bank no later
than with the Quarterly Financial Statements for such quarter in accordance with Section 5.3(c) hereof, and (c) a stable relationship with HCA HEALTHCARE, INC.,
a Delaware corporation (“HCA”).

 
“Performance Milestone 3” means the receipt by Bank of evidence satisfactory to Bank, in the case of clauses (a) and (b), in its sole discretion, and in the

case of clause (c), in its commercially reasonable discretion, demonstrating that Borrower has achieved each of the following: (a) Revenue (measured on a trailing
three (3) month basis) in an amount not less than Eleven Million Nine Hundred Thousand Dollars ($11,900,000) for the fiscal quarter ending March 31, 2024, with
such evidence to be delivered to Bank no later than with the Quarterly Financial Statements for such quarter in accordance with Section 5.3(c) hereof, (b) Net Income
(Loss) of no greater than Five Million Seven Hundred Fifty Thousand Dollars ($5,750,000) for the quarter ending March 31, 2024, with such evidence to be delivered
to Bank no later than with the Quarterly Financial Statements for such quarter in accordance with Section 5.3(c) hereof, and (c) a stable relationship with HCA.

 
“Performance Milestone 4” means the receipt by Bank of evidence satisfactory to Bank, in the case of clauses (a) and (b), in its sole discretion, and in the

case of clause (c), in its commercially reasonable discretion, demonstrating that Borrower has achieved each of the following: (a) Revenue (measured on a trailing
three (3) month basis) in an amount not less than Fourteen Million Two Hundred Thousand Dollars ($14,200,000) for the fiscal quarter ending September 30, 2024,
with such evidence to be delivered to Bank no later than with the Quarterly Financial Statements for such quarter in accordance with Section 5.3(c) hereof, (b) Net
Income (Loss) of no greater than Four Million Three Hundred Thousand Dollars ($4,300,000) for the quarter ending September 30, 2024, with such evidence to be
delivered to Bank no later than with the Quarterly Financial Statements for such quarter in accordance with Section 5.3(c) hereof, and (c) a stable relationship with
HCA.
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“Performance Milestones” means the Performance Milestone, Performance Milestone 2, Performance Milestone 3 and Performance Milestone 4.

 
“Permitted Investments” are:

 
(a) Investments (including, without limitation, Subsidiaries) existing on the Effective Date which are shown on the Perfection Certificate;
 
(b) Investments consisting of Cash Equivalents;
 
(c) Investments consisting of the endorsement of negotiable instruments for deposit or collection or similar transactions in the ordinary course of Borrower’s

business;
 
(d) Investments accepted in connection with Transfers permitted by Section 6.1;
 
(e) Investments consisting of the creation of a Subsidiary for the purpose of consummating a merger transaction permitted by Section 6.3 of this Agreement,

which is otherwise a Permitted Investment;
 
(f) Investments (i) by Borrower in the Indian Subsidiary for the ordinary and necessary current operating expenses and/or capital expenditures (including

leasehold improvements) of such Subsidiary in an amount not to exceed Five Hundred Thousand Dollars ($500,000) in the aggregate per month, (ii) by Borrower in the
Bangladeshi Subsidiary for the ordinary and necessary current operating expenses and/or capital expenditures (including leasehold improvements) of such Subsidiary in an
amount not to exceed One Million Five Hundred Thousand Dollars ($1,500,000) in the aggregate per month;

 
(g) Investments consisting of (i) travel advances and employee relocation loans and other employee loans and advances in the ordinary course of business,

and (ii) loans to employees, officers, directors, partners, managers and members relating to the purchase of equity securities of Borrower or its Subsidiaries pursuant to
employee equity purchase plans or similar agreements approved by the Board;

 
(h) Investments (including debt obligations) received in connection with the bankruptcy or reorganization of customers or suppliers and in settlement of

delinquent obligations of, and other disputes with, customers or suppliers arising in the ordinary course of business;
 
(i) Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers and suppliers who are not Affiliates, in the

ordinary course of business; provided that this paragraph (h) shall not apply to Investments of Borrower in any Subsidiary;
 
(j) deposits not to exceed Three Hundred Fifty Thousand Dollars ($350,000) in the aggregate made to secure the performance of leases, licenses or contracts

in the ordinary course of business;
 
(k) Investments consisting of any Permitted Indebtedness; and
 
(l) other Investments not to exceed One Hundred Thousand Dollars ($100,000) in the aggregate in any fiscal year.
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“Prepayment Fee” shall be an additional fee payable to Bank with respect to the Term Loan Advances in an amount equal to (a) two and one-half of one

percent (2.50%) of the outstanding principal amount of the Term Loan Advances at the time of such prepayment if such prepayment occurs prior to the first
anniversary of the First Amendment Effective Date, (b) one and one-half of one percent (1.50%) of the outstanding principal amount of the Term Loan Advances at the
time of such prepayment if such prepayment occurs on or after the first anniversary of the First Amendment Effective Date but prior to the second anniversary of the
First Amendment Effective Date, and (c) one half of one percent (0.50%) of the outstanding principal amount of the Term Loan Advances at the time of such
prepayment if such prepayment occurs on or after the second anniversary of the First Amendment Effective Date but prior to the Term Loan Maturity Date; provided,
that no Prepayment Fee shall be due to Bank if the Term Loan Advances are replaced with another facility from Bank prior to the Term Loan Maturity Date.

 
“Warrant” means, collectively, (a) that certain Warrant to Purchase Common Stock dated as of the Effective Date between Parent and Bank, (b) that certain

Warrant to Purchase Common Stock dated as of the First Amendment Effective Date between Parent and Bank (the “First Amendment Warrant”), together with (c)
any other Warrant to purchase stock issued by Parent in favor of Bank heretofore or hereafter, in each case as the same may be amended, modified, supplemented
and/or restated from time to time.

 
“Stockholder Approval for First Amendment Warrant” means approval of Borrower’s shareholders permitting the adjustment of the exercise price of the

First Amendment Warrant to Bank to an exercise price of $3.01 per share.
 

2.6 Section 12.2 (Definitions). The following terms and their respective definitions hereby are hereby deleted in their entirety from the Loan Agreement: “Cure
Amount”, “Equity Cure Right”, “Financial Covenant Trigger” and “Financial Covenant Trigger Date”.

 
2.7 Exhibit A (Compliance Statement). The Compliance Statement set forth in Exhibit A to the Loan Agreement hereby is replaced with Exhibit A attached hereto.
 
2.8 Schedule I (LSA Provisions). Schedule I to the Loan Agreement hereby is replaced with Schedule I attached hereto.

 
3. Limitation of Agreement.

 
3.1 This Agreement is effective for the purposes set forth herein and shall be limited precisely as written and shall not be deemed to (a) be a consent to any

amendment, waiver or modification of any other term or condition of any Loan Document, or (b) otherwise prejudice any right or remedy which Bank may now have or may
have in the future under or in connection with any Loan Document.

 
3.2 This Agreement shall be construed in connection with and as part of the Loan Documents, and all terms, conditions, representations, warranties, covenants and

agreements set forth in the Loan Documents, except as herein amended, are hereby ratified and confirmed and shall remain in full force and effect.
 
4. Representations and Warranties. To induce Bank to enter into this Agreement, Borrower hereby represents and warrants to Bank as follows:

 
4.1 Immediately after giving effect to this Agreement (a) the representations and warranties contained in the Loan Documents are true, accurate and complete in all

material respects as of the date hereof (except to the extent such representations and warranties relate to an earlier date, in which case they are true and correct as of such date),
and (b) no Default or Event of Default has occurred and is continuing. Borrower understands and agrees that in modifying the existing Obligations, Bank is relying upon
Borrower’s representations, warranties, and agreements, as set forth in the Loan Documents;

 
4.2 Borrower has the power and authority to execute and deliver this Agreement and to perform its obligations under the Loan Agreement, as amended by this

Agreement;
 
4.3 The organizational documents of Borrower delivered to Bank on the First Amendment Effective Date remain true, accurate and complete and have not been

amended, supplemented or restated and are and continue to be in full force and effect;
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4.4 The execution and delivery by Borrower of this Agreement and the performance by Borrower of its obligations under the Loan Agreement, as amended by this

Agreement, have been duly authorized by all necessary action on the part of Borrower;
 
4.5 The execution and delivery by Borrower of this Agreement and the performance by Borrower of its obligations under the Loan Agreement, as amended by this

Agreement, do not and will not contravene (a) any law or regulation binding on or affecting Borrower, (b) any contractual restriction with a Person binding on Borrower,
(c) any order, judgment or decree of any court or other governmental or public body or authority, or subdivision thereof, binding on Borrower, or (d) the organizational
documents of Borrower;

 
4.6 The execution and delivery by Borrower of this Agreement and the performance by Borrower of its obligations under the Loan Agreement, as amended by this

Agreement, do not require any order, consent, approval, license, authorization or validation of, or filing, recording or registration with, or exemption by any governmental or
public body or authority, or subdivision thereof, binding on Borrower, except as already has been obtained or made; and

 
4.7 This Agreement has been duly executed and delivered by Borrower and is the binding obligation of Borrower, enforceable against Borrower in accordance with its

terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, liquidation, moratorium or other similar laws of general application and
equitable principles relating to or affecting creditors’ rights.
 
5. Updated Perfection Certificate. In connection with this Agreement, Borrower has delivered an updated Perfection Certificate (the “Updated Perfection Certificate”).
Borrower and Bank acknowledge and agree that, from and after the date of this Agreement, each reference in the Loan Documents to the “Perfection Certificate” or the
“Perfection Certificate dated as of the Effective Date” shall be deemed to be a reference to the Updated Perfection Certificate. Borrower acknowledges, confirms and agrees the
disclosures and information Borrower provided to Bank in the Updated Perfection Certificate have not changed as of the date hereof.
 
6. Prior Agreement. The Loan Documents are hereby ratified and reaffirmed and shall remain in full force and effect. Borrower hereby ratifies, confirms, and reaffirms all
terms and conditions of all security or other collateral granted to the Bank, and confirms that the indebtedness secured thereby includes, without limitation, the Obligations.
This Agreement is not a novation and the terms and conditions of this Agreement shall be in addition to and supplemental to all terms and conditions set forth in the Loan
Documents. In the event of any conflict or inconsistency between this Agreement and the terms of such documents, the terms of this Agreement shall be controlling, but such
document shall not otherwise be affected or the rights therein impaired.
 
7. Integration. Except as expressly modified pursuant to this Agreement, the terms of the Loan Documents remain unchanged and in full force and effect. This Agreement and
the Loan Documents represent the entire agreement about this subject matter and supersede prior negotiations or agreements. All prior agreements, understandings,
representations, warranties, and negotiations between the parties about the subject matter of this Agreement and the Loan Documents merge into this Agreement and the Loan
Documents.
 
8. Fees and Expenses. Borrower shall pay to Bank on the date first listed above all Bank Expenses due and owing as of the date hereof. The fees and expenses listed in the
previous sentence may be debited from any of Borrower’s accounts at Bank. Borrower has paid to Bank Twenty-Five Thousand Dollars ($25,000) to initiate Bank’s due
diligence review process. On the First Amendment Effective Date, Bank will refund this amount less Bank’s out of pocket expenses incurred in connection with this Agreement.
 
9. Conditions to Effectiveness. The parties agree that the obligations of Bank herein shall be effective upon the satisfaction of each of the following conditions precedent, each
in form and substance satisfactory to Bank in its sole discretion, on or prior to the date first listed above:

 
9.1 the due execution and delivery to Bank of (a) this Agreement by each party hereto, (b) the Updated Perfection Certificate, and (c) Warrant dated as of the date

hereof by each party thereto.
 
9.2 [reserved];
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9.3 Bank’s receipt of copies, certified in a certificate executed by a duly authorized officer of Borrower to be true and complete as of the date hereof, of each of (a) the

governing documents of Borrower as in effect on the date hereof, (b) the resolutions of Borrower authorizing the execution and delivery of this Agreement, the other documents
executed in connection herewith and Borrower’s performance of all of the transactions contemplated hereby, and (c) an incumbency certificate giving the name and bearing a
specimen signature of each individual who shall be so authorized on behalf of Borrower;

 
9.4 Bank’s receipt of (a) a secretary’s certificate of Borrower with respect to Borrower’s Operating Documents, incumbency, specimen signatures and resolutions

authorizing the execution and delivery of this Agreement and the other Loan Documents to which it is a party, and (b) a good standing certificate of Borrower, certified by the
Secretary of State of the state of incorporation of Borrower and each jurisdiction in which Borrower is qualified to do business, dated as of a date no earlier than thirty (30) days
prior to the date hereof;

 
9.5 Bank’s receipt of certified copies, dated as of a recent date, of financing statement and other lien searches of Borrower, as Bank may request and which shall be

obtained by Bank, accompanied by written evidence (including any UCC termination statements) that the Liens revealed in any such searched either (A) will be terminated
prior to or in connection with the execution of this Agreement, or (B) in the sole discretion of Bank, will constitute Permitted Lien

 
9.6 evidence of payment of the fees and expenses set forth in Section 8 of this Agreement; and
 
9.7 and Bank’s receipt of such other documents, instruments and agreements as Bank may reasonably request to effectuate the terms of this Agreement.

 
10. Post-Closing Obligations.

 
10.1 Within thirty (30) days of the First Amendment Effective Date (or such later date as may be agreed to by Bank in writing), Borrower shall deliver to Bank,

evidence satisfactory to Bank that the insurance policies required for Borrower are in full force and effect, together with appropriate evidence showing lender loss payable,
notice of cancellation, and additional insured clauses or endorsements in favor of Bank.

 
10.2 Within ten (10) Business Days of the First Amendment Effective Date (or such later date as may be agreed to by Bank in writing), Borrower shall deliver to Bank,

duly executed Control Agreements with respect to Borrower’s account with each of (i) Comerica Bank, (ii) J.P. Morgan Chase Bank, N.A. and (iii) Morgan Stanley, by parties
thereto.

 
11. Miscellaneous.

 
11.1 This Agreement shall constitute a Loan Document under the Loan Agreement; the failure to comply with the covenants contained herein shall constitute an Event

of Default under the Loan Agreement; and all obligations included in this Agreement (including, without limitation, all obligations for the payment of principal, interest, fees,
and other amounts and expenses) shall constitute obligations under the Loan Agreement and secured by the Collateral.

 
11.2 Each provision of this Agreement is severable from every other provision in determining the enforceability of any provision.
 
11.3 This Agreement may be executed in any number of counterparts and all of such counterparts taken together shall be deemed to constitute one and the same

instrument.
 
11.4 The Loan Documents are hereby amended wherever necessary to reflect the changes described above.
 
11.5 Section 11.9 of the Loan Agreement applies to this Agreement.
 
11.6 This Agreement and the rights and obligations of the parties hereto shall be governed by and construed in accordance with the laws of the State of California.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first written above.

 
BANK  BORROWER
   
FIRST-CITIZENS BANK & TRUST

 

AUGMEDIX, INC.
COMPANY (SUCCESSOR BY PURCHASE TO  
THE FEDERAL DEPOSIT INSURANCE  
CORPORATION AS RECEIVER FOR By: /s/ Paul Ginocchio
SILICON VALLEY BRIDGE BANK, N.A. (AS Name: Paul Ginocchio
SUCCESSOR TO SILICON VALLEY BANK))  Title: Chief Financial Officer
 
By: /s/ Matthew Perry  
Name: Matthew Perry  
Title: Director  
 
 AUGMEDIX OPERATING CORPORATION
  
 By: /s/ Emmanuel Krakaris
 Name: Emmanuel Krakaris
 Title: Chief Executive Officer

 



 

 
SCHEDULE I

 
LSA PROVISIONS

 
LSA Section LSA Provision

1.1(a) – Revolving Line – Availability Amounts borrowed under the Revolving Line may be prepaid or repaid and, prior to the Revolving Line Maturity
Date, reborrowed, subject to the applicable terms and conditions precedent herein.

1.2(a) – Term Loan – Availability Each Tranche B Term Loan Advance must be in an amount equal to at least One Million Dollars
($1,000,000).  After repayment, no Term Loan Advance (or any portion thereof) may be reborrowed.

1.2(b) – Term Loan – Repayment Commencing on the Term Loan Amortization Date and continuing on each Payment Date thereafter, Borrower
shall repay each Term Loan Advance in (i) twenty-four (24) equal monthly installments of principal, plus (ii)
monthly payments of accrued interest at the rate set forth in Section 1.4(b)(ii).

1.4(a)(i) – Interest Payments – Advances Interest on the principal amount of each Advance is payable in arrears monthly (i) on each Payment Date, (ii) on
the date of any prepayment and (iii) on the Revolving Line Maturity Date.

1.4(a)(ii) – Interest Payments – Term Loan Advances Interest on the principal amount of each Term Loan Advance is payable in arrears monthly (i) on each Payment
Date commencing on the first Payment Date following the Funding Date of each such Term Loan Advance, (ii) on
the date of any prepayment and (iii) on the Term Loan Maturity Date.

1.4(a)(i)– Interest Rate – Advances The outstanding principal amount of any Advance shall accrue interest at a floating rate per annum equal to the
greater of (A) six and one-half of one percent (6.50%) and (B) the Prime Rate plus the Prime Rate Margin, which
interest shall be payable in accordance with Section 1.4(a).

1.4(b)(ii) – Interest Rate – Term Loan Advances The outstanding principal amount of any Term Loan Advance shall accrue interest at a floating rate per annum
equal to the greater of (A) six percent (6.00%) and (B) the Prime Rate plus the Prime Rate Margin, which interest
shall be payable in accordance with Section 1.4(a).

1.4(e) – Interest Computation Interest shall be computed on the basis of the actual number of days elapsed and a 360-day year for any Credit
Extension outstanding.

1.5(a) – Revolving Line Commitment Fee A fully earned, non-refundable commitment fee of Fifty Thousand Dollars ($50,000) (the “Revolving Line
Commitment Fee”) on the Effective Date.

8.8– Borrower Liability Each Borrower hereunder shall be jointly and severally obligated to repay all Credit Extensions made hereunder
and any other Obligations related thereto, regardless of which Borrower actually receives said Credit Extension, as
if each Borrower hereunder directly received all Credit Extensions.

 



 

 
LSA Section LSA Provision

12.2 – “Borrower” “Borrower” means, jointly and severally, individually and collectively, each of (i) AUGMEDIX, INC., a
Delaware corporation, and (ii) AUGMEDIX OPERATING CORPORATION, a Delaware Corporation.

12.2 – “Effective Date” “Effective Date” is May 4, 2022.

12.2 – “Payment Date” “Payment Date” is (a) with respect to Term Loan Advances, the first (1st) calendar day of each month and (b) with
respect to Advances, the last calendar day of each month.

12.2 – “Prime Rate” “Prime Rate” is the rate of interest per annum from time to time published in the money rates section of The Wall
Street Journal or any successor publication thereto as the “prime rate” then in effect; provided that if such rate of
interest, as set forth from time to time in the money rates section of The Wall Street Journal, becomes unavailable
for any reason as determined by Bank, the “Prime Rate” shall mean the rate of interest per annum announced by
Bank as its prime rate in effect at its principal office in the State of California (such Bank announced Prime Rate
not being intended to be the lowest rate of interest charged by Bank in connection with extensions of credit to
debtors); provided that, in the event such rate of interest is less than zero percent (0.0%) per annum, such rate shall
be deemed to be zero percent (0.0%) per annum for purposes of this Agreement.

12.2 – “Prime Rate Margin” “Prime Rate Margin” is (a) for Advances, one-half of one percent (0.50%), and (b) for Term Loan Advances,
zero percent (0.0%).

12.2 – “Revolving Line” “Revolving Line” is an aggregate principal amount equal to (a) at all times prior to completion of the Initial Audit,
Two Million Five Hundred Thousand Dollars ($2,500,000), and (b) at all times after completion of the Initial
Audit, Five Million Dollars ($5,000,000).

12.2 – “Revolving Line Maturity Date” “Revolving Line Maturity Date” is November 4, 2024.

12.2 – “Term Loan Amortization Date” “Term Loan Amortization Date” is, for each Term Loan Advance, July 1, 2023; provided, however, (i) if
Borrower achieves the Performance Milestone, the Term Loan Amortization Date shall automatically, with no
further action required by the parties hereto, be extended to January 1, 2024, (ii) (x) if Borrower achieves (1) the
Equity Milestone, (2) the Performance Milestone, and (3) Performance Milestone 2, and (y) if Borrower receives
the Stockholder Approval with respect to the exercise price adjustment of the First Amendment Warrant by no later
than August 15, 2023, the Term Loan Amortization Date shall automatically, with no further action required by the
parties hereto, be extended to July 1, 2024, (iii) if Borrower achieves (1) the Equity Milestone, (2) the Performance
Milestone, and (3) Performance Milestone 2, (4) Equity Milestone 2 and (5) Performance Milestone 3, the Term
Loan Amortization Date shall automatically, with no further action required by the parties hereto, be extended to
January 1, 2025, and (iv) if Borrower achieves (1) the Equity Milestone, (2) the Performance Milestone, and (3)
Performance Milestone 2, (4) Equity Milestone 2, (5) Performance Milestone 3, and (6) Performance Milestone 4,
the Term Loan Amortization Date shall automatically, with no further action required by the parties hereto, be
extended to July 1, 2025.

12.2 – “Term Loan Availability Amount” “Term Loan Availability Amount” is an aggregate principal amount equal to Twenty Million Dollars
($20,000,000).

12.2 – “Term Loan Maturity Date” “Term Loan Maturity Date” is June 1, 2025; provided, however, (i) if Borrower achieves the Performance
Milestone, the Term Loan Maturity Date shall automatically, with no further action required by the parties hereto,
be extended to December 1, 2025, (ii) if Borrower achieves both the Equity Milestone and Performance Milestone
2, the Term Loan Maturity Date shall automatically, with no further action required by the parties hereto, be
extended to June 1, 2026, (iii) if Borrower achieves both the Equity Milestone 2 and Performance Milestone 3, the
Term Loan Maturity Date shall automatically, with no further action required by the parties hereto, be extended to
December 1, 2026, and (iv) if Borrower achieves the Performance Milestone 4, the Term Loan Maturity Date shall
automatically, with no further action required by the parties hereto, be extended to June 1, 2027.

12.2 – “Tranche B Draw Period” “Tranche B Draw Period” means the period commencing on the date on which Borrower achieves the
Performance Milestone and ending on the earlier to occur of (i) December 31, 2023 or (ii) at the option of Bank,
the date on which an Event of Default occurs hereunder.

 



 

 
EXHIBIT A

 
COMPLIANCE STATEMENT

 
TO: SILICON VALLEY BANK Date: _________
FROM: AUGMEDIX, INC., on behalf of all Borrowers

 
Under the terms and conditions of the Loan and Security Agreement between Borrower and Bank (as amended, modified, supplemented and/or restated from time

to time, the “Agreement”), Borrower is in complete compliance for the period ending _______________ with all required covenants except as noted below. Attached are the
required documents evidencing such compliance, setting forth calculations prepared in accordance with GAAP consistently applied from one period to the next except as
explained in an accompanying letter or footnotes. Capitalized terms used but not otherwise defined herein shall have the meanings given them in the Agreement.

 
Please indicate compliance status by circling Yes/No under “Complies” column.

 
Reporting Covenants Required Complies

   
Quarterly financial statements with Compliance Statement Quarterly within (i) 45 days after the last day of the first three calendar

quarters of each fiscal year, and (ii) ninety (90) days after the last day of the
last fiscal quarter of each fiscal year
 

Yes   No

Annual financial statements (CPA Audited) FYE within 180 days Yes   No
10-Q, 10-K and 8-K Within 5 days after filing with SEC Yes   No
Borrowing Base Statements (i) monthly within 30 days of month end when a Streamline Period is in

effect, (ii) weekly on Friday of each week when a Streamline Period is not
in effect, and (iii) with each request for an Advance

Yes   No

A/R & A/P Agings Monthly within 30 days Yes   No
Board approved projections FYE within 30 days and as amended/updated Yes   No
Board Materials Within 30 days of presentation to the Board Yes   No
Monthly bank statements for accounts outside of Bank Monthly within 30 days Yes   No

 
Financial Covenant Required Actual Complies

    
Maintain as indicated:    
Minimum Revenue See

Schedule 1
$__ Yes   No

 
 
Other Matters
 
Have there been any amendments of or other changes to the capitalization table of Borrower and to the Operating Documents
of Borrower or any of its Subsidiaries?  If yes, provide copies of any such amendments or changes with this Compliance
Statement.

Yes No

 
The following financial covenant and Streamline Period analysis and information set forth in Schedule 1 attached hereto are true and correct as of the date of this

Compliance Statement.
 

The following are the exceptions with respect to the statements above: (If no exceptions exist, state “No exceptions to note.”)
 



 

 
Schedule 1 to Compliance Statement

 
Financial Covenant and Streamline Period Analysis of Borrower

 
In the event of a conflict between this Schedule and the Agreement, the terms of the Agreement shall govern.
 
Dated: ____________________
 
I. Minimum Revenue (Section 5.10)
 
Required: See chart below
 

Measuring Period Ending  
Minimum
Revenue  

June 30, 2022  $ 6,000,000 
September 30, 2022  $ 6,750,000 
December 31, 2022  $ 7,250,000 
March 31, 2023  $ 8,000,000 
June 30, 2023  $ 9,000,000 
September 30, 2023  $ 9,750,000 
December 31, 2023  $ 10,500,000 
March 31, 2024  $ 11,200,000 
June 30, 2024  $ 12,300,000 
September 30, 2024  $ 13,300,000 
December 31, 2024  $ 14,200,000 
 
Actual: $_____________
 
Is Borrower’s actual Revenue greater than or equal to the required amount for the corresponding measuring period set forth in the chart above?
 

________ No, not in compliance ________ Yes, in compliance
 
II. Streamline Period Compliance

 
Required: ≥1.35:1.00

  
Actual:  

 
A. Aggregate value of the Borrower’s unrestricted and unencumbered (except for Liens in favor of Bank) cash and Cash Equivalents held at Bank

and Bank’s Affiliates PLUS up to $1,000,000 of cash and Cash Equivalents held by Borrower or any Subsidiary of Borrower outside of Bank and
Bank’s Affiliates (also unrestricted and unencumbered)

$ _____

B. Aggregate value of Borrower’s net Eligible Accounts $ _____

C. Quick Assets (the sum of lines A through B) $ _____

D. Aggregate value of Obligations owing from Borrower to Bank under the Revolving Line $ _____

E. Aggregate value of liabilities of Borrower and its Subsidiaries (including all Indebtedness/Term Loan Advances) that matures within one (1) year
(without duplication with line D above)

$ _____

F. Current Liabilities (the sum of lines D and E) $ _____

G. Aggregate value of all amounts received or invoiced by Borrower in advance of performance under contracts and not yet recognized as revenue  $ _____

H. Line F minus Line G $ _____

I. Adjusted Quick Ratio (line C divided by line H) _____

Is line I equal to or greater than or equal to 1.35:1:00?
 

________ No, not in compliance ________ Yes, in compliance
 
 
 
 

 



Exhibit 10.2
 

SECURITIES PURCHASE AGREEMENT
 

This Securities Purchase Agreement (this “Agreement”) is dated as of June 13, 2023, by and among Augmedix, Inc., a Delaware corporation (the “Company”), and each
purchaser identified on the signature pages hereto (each a “Purchaser” and collectively, the “Purchasers”).

 
WHEREAS, the Company and the Purchasers are executing and delivering this Agreement in reliance upon the exemption from securities registration afforded by

Section 4(a)(2) of the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder (the “Securities Act”), and Rule 506 of Regulation D as
promulgated by the United States Securities and Exchange Commission (the “SEC”) under the Securities Act.

 
WHEREAS, each Purchaser wishes to purchase, and the Company wishes to sell, upon the terms and conditions stated in this Agreement up to Five Million Dollars

($5,000,000) of: (i) shares (the “Shares”) of Common Stock, and (ii) non-voting pre-funded warrants in the form attached hereto as Exhibit B to purchase shares of Common
Stock (each, a “Warrant” and collectively, the “Warrants”). The Shares, Warrants and Warrant Shares are collectively referred to herein as the “Securities.”

 
WHEREAS, the Securities subscribed for pursuant to this Agreement have not been registered under the Securities Act or any state or foreign securities Law. For purposes

of this Agreement, “Law” or “Laws” means any federal, state, local or foreign or provincial statute, law (including, for the avoidance of doubt, any statutory, common, or civil
law), ordinance, rule, regulation, order, injunction, decree or agency requirement having the force of law or any undertaking to or agreement with any Governmental Authority
(as defined below).

 
NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and valuable consideration the receipt and adequacy of

which are hereby acknowledged, the Company and each Purchaser agree as follows:
 

AGREEMENT
 

1. Definitions.
 

“Available Amount” means initially Five Million Dollars ($5,000,000) in the aggregate, which amount shall be reduced by the amount of the Purchase Amount each
time a Purchaser purchases Securities pursuant to Section 2 hereof.

 
“Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of debtors.
 
“Business Day” means any day on which the Principal Market is open for trading during normal trading hours (i.e., 9:30 a.m. to 4:00 p.m. Eastern Time), including

any day on which the Principal Market is open for trading for a period of time less than the customary time.
 
“Commencement Date” means the latter of (i) the one (1) year anniversary of the date of this Agreement, and (ii) the date each of the conditions set forth in Sections

6 and 7(a) below is satisfied.
 
“Common Stock” means the Company’s common stock, par value $0.0001 per share.
 
“Custodian” means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 

 



 

 
“Facility Term” means the period commencing on the date hereof and terminating on the eighteen (18) month anniversary of the date hereof.
 
“GAAP” means U.S. generally accepted accounting principles consistently applied.
 
“Investment Company Act” means the Investment Company Act of 1940, as amended.
 
“Liens” means any legal or equitable, specific or floating, lien (statutory or otherwise), restriction, mortgage, deed of trust, pledge, lien, security interest, restrictive

covenant, or other adverse right, charge, claim or encumbrance of any kind or nature whatsoever.
 
“Nasdaq” means the Nasdaq Capital Market.
 
“Rule 144” means Rule 144 promulgated by the SEC pursuant to the Securities Act, as such Rule may be amended from time to time, or any similar rule or regulation

hereafter adopted by the SEC having substantially the same effect as such Rule.
 
“SEC Documents” means all reports, schedules, registration statements, proxy statements and other documents (including all amendments, exhibits and schedules

thereto) filed or furnished, as applicable, by the Company with the SEC.
 
“Purchase Amount” means, with respect to any particular Purchase Notice, the aggregate dollar amount of Shares and/or Warrants to be sold as set forth in such

Purchase Notice; provided, however that the Purchaser shall have the right to reasonably limit the Purchase Amount if the Securities Purchase contemplated thereby would
trigger regulatory filings pursuant to Hart-Scott-Rodino Antitrust Improvements Act or required to be submitted to the Committee on Foreign Investment in the United States by
the Purchaser, or would otherwise require other regulatory approvals.

 
“Purchase Date” means, with respect to any Securities Purchase made hereunder, the Business Day following the receipt by the Purchasers of a valid Purchase Notice

that the Purchasers are to buy Securities pursuant to Section 2(b) hereof.
 
“Purchase Notice” shall mean an irrevocable written notice from the Company to the Purchasers directing the Purchasers to buy Securities on the Purchase Date

pursuant to Section 2(b) hereof as specified by the Company therein at the Purchase Price.
 
“Purchase Price” means, with respect to Shares, the Share Purchase Price and, with respect to the Warrants, the Warrant Purchase Price.
 
“Principal Market” means the Nasdaq Capital Market; provided however, that in the event the Company’s Common Stock is ever listed or traded on the New York

Stock Exchange, the NYSE MKT, the Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market, the OTC Bulletin Board or either of the OTCQB
Marketplace or the OTCQX marketplace of the OTC Markets Group, then the “Principal Market” shall mean such other market or exchange on which the Company’s Common
Stock is then listed or traded.

 
“Registration Statement” means a registration statement registering for sale by the Purchasers the shares of Common Stock issued pursuant to this Agreement, or

issuable upon exercise of the Warrants.
 
“Share Purchase Price” means $1.60 per share.
 
“Trading Day” means a day on which the Common Stock is traded on Nasdaq.
 
“Transaction Documents” means this Agreement and the Registration Rights Agreement (collectively with all other documents, certificates or instruments executed

and delivered to the Purchasers in connection with the transactions contemplated hereby or thereby).
 
“Warrant Purchase Price” means $1.60 per share, of which $1.5999 per share will be paid at each Securities Purchase.
 
“Warrant Shares” means the shares of Common Stock issuable upon exercise of the Warrants.
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2. Subscription.
 

(a) Purchase and Sale of the Securities. Subject to the terms and subject to the satisfaction or waiver (to the extent permitted by applicable Law) of the conditions set
forth in this Agreement, the Company has the right to sell to the Purchasers, and the Purchasers or their designees or assignees have the obligation to purchase from the
Company, Securities as follows:

 
(i) At any time during the Facility Term on or after the Commencement Date, and provided the conditions as set forth in Section 7(b) below have been

satisfied, with ten Business Days’ prior written notice, the Company shall have the right but not the obligation to direct the Purchasers by the Company’s delivery to
the Purchasers of a Purchase Notice from time to time, and the Purchasers or their designees or assignees thereupon shall have the obligation, to buy the aggregate
amount of Securities set forth in the Purchase Notice on the Purchase Date (each such purchase, a “Securities Purchase”) at the applicable Purchase Price; provided,
however, that if the closing price of the Common Stock on the Principal Market is below $1.60 for any consecutive five (5) trading days at any time after the one (1)
year anniversary of the date hereof, the Purchaser shall have the sole option to elect not to purchase any Securities pursuant to such Purchase Notice, or to purchase
any amount of Securities equal to or less than the aggregate amount of Securities set forth in such Purchase Notice and for a purchase price as may be mutually agreed
upon by the Company and Purchasers. For each Securities Purchase, the Purchaser shall have the sole option to determine whether such Securities shall be in the form
of Shares, Warrants or a combination thereof. Subject to the foregoing terms and conditions, the Company may deliver additional Purchase Notices to the Purchasers
from time to time so long as the most recent Securities Purchase contemplated by a Purchase Notice has been completed and provided the conditions as set forth in
Section 7(b) below have been satisfied.

 
(b) Payment for and Delivery of Securities.
 

(i) For each Securities Purchase, the Purchasers or their designees or assignees shall pay to the Company an amount equal to the applicable Purchase Amount
set forth in such Purchase Notice as full payment for such Securities via wire transfer of immediately available funds on the Purchase Date in lawful money of the
United States of America to such account as the Company may from time to time designate by written notice in accordance with the provisions of this Agreement.
Whenever any amount expressed to be due by the terms of this Agreement is due on any day that is not a Business Day, the same shall instead be due on the next
succeeding day that is a Business Day.

 
(ii) For each Securities Purchase, the Company will deliver or cause to be delivered to each Purchaser: (A) book-entry shares representing the Shares

purchased by such Purchaser, registered in such Purchaser’s name, and/or (B) the Warrants purchased by such Purchaser, registered in such Purchaser’s name.
 

(c) Records of Purchases. The Purchasers and the Company shall each maintain records showing the remaining Available Amount at any given time and the dates and
Purchase Amounts for each Securities Purchase, or shall use such other method reasonably satisfactory to the Purchasers and the Company to reconcile the remaining Available
Amount.
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3. Representations and Warranties of the Company. Except as set forth in the SEC Documents filed or furnished, as applicable, by the Company with the SEC since

January 1, 2020 and prior to the date hereof, the Company hereby represents and warrants to the Purchasers, as of the date hereof and as of each Purchase Date, the following:
 

(a) Organization and Qualification. The Company and each of its Subsidiaries (as defined below) is a corporation or limited liability company, as the case may be, duly
organized, validly existing and in good standing under the Laws of the jurisdiction of its incorporation or formation, and has the requisite corporate or limited liability company
power to own, lease and operate its properties and to carry on its business as currently conducted and as presently conducted and as proposed to be conducted. The Company
and each of its Subsidiaries is duly qualified as a foreign corporation or limited liability company, as the case may be, to do business and is in good standing in every
jurisdiction in which the nature of the business as currently conducted makes such qualification necessary, except to the extent that the failure to be so qualified or be in good
standing would not have a Material Adverse Effect. For purposes of this Agreement, “Material Adverse Effect” means any event, circumstance, development, condition,
occurrence, state of facts, change or effect that, individually or in the aggregate with any other event, circumstance, development, condition, occurrence, state of facts, change
or effect, has or would reasonably be expected to (x) prevent or materially delay or materially impair the ability of the Company or its Subsidiaries to carry out its obligations
under this Agreement or (y) have any material adverse effect on the business, properties, assets, liabilities, operations or condition (financial or otherwise), results of operations
or future prospects of the Company and its Subsidiaries, taken as a whole; provided, however, that for purposes of clause (y), none of the following shall be deemed in
themselves, either alone or in combination, to constitute, and none of the following shall be taken into account in determining whether there has been or would reasonably be
expected to have a “Material Adverse Effect”: (i) general financial, credit, capital market or regulatory conditions or any changes therein (provided, however, that such effects
do not affect the Company and its Subsidiaries taken as a whole disproportionately as compared to the Company’s competitors), (ii) any effects alone or in combination that
arise out of, or result from, directly or indirectly from the announcement, pendency, execution or performance of this Agreement, the transactions contemplated hereby or any
action contemplated by this Agreement, (iii) acts of God, war (whether or not declared), disease, including the COVID-19 pandemic, the commencement, continuation or
escalation of a war, acts of armed hostility, sabotage or terrorism or other international or national calamity or any material worsening of such conditions (provided, however,
that such changes do not affect the Company or its Subsidiaries disproportionately as compared to the Company’s competitors), (iv) any matter disclosed in SEC Documents
(excluding any disclosures (whether contained under the heading “Risk Factors,” in any “forward looking statements” disclaimer or in any other section) to the extent they are
cautionary, predictive or forward-looking in nature); (v) any failure by the Company or its Subsidiaries to meet any projections, budgets or estimates of revenue or earnings (it
being understood that the facts giving rise to such failure may be taken into account in determining whether there has been a Material Adverse Effect (except to the extent such
facts are otherwise excluded from being taken into account by this proviso)), (vi) changes affecting the industry generally in which the Company or its Subsidiaries operates
(provided, however, that such changes do not affect the Company or its Subsidiaries disproportionately as compared to the Company’s competitors), or (vii) changes in Law or
GAAP (provided, however, that such changes do not affect the Company or its Subsidiaries disproportionately as compared to the Company’s competitors). For purposes of this
Agreement, “Subsidiary” means, with respect to the Company, any corporation, partnership, limited liability company, joint venture or other legal entity of any kind of which
(i) 50% or more of the capital stock or other equity interests or voting power are, directly or indirectly, controlled, owned or held by, or (ii) that is, at the time any determination
is made, controlled (whether by voting power, Contract (as defined below) or otherwise) by, in each case, the Company (either alone or through or together with one or more of
its other Subsidiaries).

 
(b) Authorization, Enforcement, Compliance with Other Instruments. (i) The Company has the requisite corporate power and authority to enter into and perform its

obligations under the Transaction Documents and to consummate the transactions contemplated thereby, including to issue the Securities, in accordance with the terms hereof
and thereof; (ii) the execution and delivery by the Company of each of the Transaction Documents and the consummation by it of the transactions contemplated hereby and
thereby, including, without limitation, the issuance of the Securities, have been, or will be at the time of execution of such Transaction Document, duly authorized by the Board
of Directors of the Company, and no further action, proceeding, consent, waiver or authorization is, or will be at the time of execution of each such Transaction Document,
required by or from the Company, its Board of Directors or stockholders; (iii) this Agreement has been, and each of the other Transaction Documents will be when delivered at
the Commencement Date and each applicable Purchase Date, duly executed and delivered by the Company; and (iv) this Agreement and the other Transaction Documents,
when delivered at the Commencement Date and each applicable Purchase Date, will constitute the valid and binding obligations of the Company enforceable against the
Company in accordance with their terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization,
moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of creditors’ rights and remedies and, with respect to any rights to indemnity or
contribution contained in the Transaction Documents, as such rights may be limited by state or federal laws or public policy underlying such laws.
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(c) Capitalization.
 

(i) As of the date hereof, the authorized capital stock of the Company consists of 500,000,000 shares of Common Stock and 10,000,000 shares of preferred
stock, par value $0.0001 per share.

 
(ii) The Company’s disclosure of its issued and outstanding capital stock in its most recent SEC Document containing such disclosure was accurate in all

material respects as of the date indicated in such SEC Document. Since the date indicated in such SEC Document, there has not been any change the Company’s
capital stock, other than as a result of the exercise of stock options or the award of stock options or restricted stock units in the ordinary course of business pursuant to
the Company’s stock-based compensation plans described in the SEC Documents. All of the outstanding shares of Common Stock and of the capital stock of each of
the Company’s Subsidiaries have been duly authorized, validly issued and are fully paid and non-assessable and free of preemptive or similar rights and other Liens.
All of the issued and outstanding capital stock of each Subsidiary of the Company are owned, directly or indirectly, by the Company, free and clear of any Liens. No
shares of capital stock of the Company or any of its Subsidiaries are subject to preemptive rights or any other similar rights or any Liens suffered or permitted by the
Company. Except for stock options and restricted stock units approved pursuant to the Company’s stock-based compensation plans described in the SEC Documents
and warrants described in the SEC Documents, there are no outstanding options, warrants, scrip, rights to subscribe to, calls or commitments of any character
whatsoever relating to, or securities or rights convertible, exercisable or exchangeable into, any shares of capital stock of the Company or any of its Subsidiaries, or
any Contracts by which the Company or any of its Subsidiaries is or may become bound or pursuant to which the Company or any of its Subsidiaries is otherwise
obligated to issue additional shares of capital stock of the Company or any of its Subsidiaries. There are no outstanding debt securities of the Company or any of its
Subsidiaries other than indebtedness as described in the SEC Documents. Other than pursuant to the Registration Rights Agreement or as described in the SEC
Documents, there are no agreements or arrangements under which the Company or any of its Subsidiaries is obligated to register the sale of any of their securities
under the Securities Act. There are no securities or instruments of the Company or any of its Subsidiaries containing anti-dilution or similar provisions, including the
right to adjust the exercise, exchange or reset price under such securities, that will be triggered by the issuance of the Securities as described in this Agreement. No co-
sale right, right of first refusal or other similar right will exist with respect to the Securities or the issuance and sale thereof. No shares of Common Stock are reserved
for issuance, other than shares of Common Stock reserved for issuance under the Company’s stock-based compensation plans described in the SEC Documents and
warrants described in the SEC Documents. Except for the interests in the Company’s Subsidiaries, neither the Company nor any of its Subsidiaries owns any equity
interest or other interest of any nature in, or any interest convertible, exchangeable, or exercisable for, equity interests or other interests of any nature in any other
person.

 
(d) Issuance of Securities. The Shares and Warrants, when issued, sold and delivered in accordance with the terms and upon payment of the consideration set forth in

this Agreement, together with the underlying Warrant Shares, when issued and delivered and paid for in compliance with the provisions of the applicable Warrant, will be duly
and validly issued, fully paid and non-assessable, and free of preemptive or similar rights, Taxes (as defined below) and other Liens with respect to the issuance thereof, and
restrictions on transfer other than restrictions on transfer under the Transaction Documents, applicable state and federal securities Laws and Liens created by or imposed by the
Purchasers. Assuming the accuracy of each of the representations and warranties of the Purchasers herein, the offer, issuance and sale by the Company of the Securities is
exempt from registration under the Securities Act.

 
(e) No Conflicts. The execution, delivery and performance of each of the Transaction Documents by the Company, and the consummation by the Company of the

transactions contemplated hereby and thereby, including issuance and sale of the Securities in accordance with this Agreement, have not and will not (i) result in a violation of
the Company’s Certificate of Incorporation or the Company’s Bylaws of the Company or any of its Subsidiaries; (ii) violate or conflict with, or result in a breach of any
provision of, or constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any Contract to which the Company or any Subsidiary is a party, except for those which would not reasonably be expected to be
material to the business of the Company and its Subsidiaries, taken as a whole, or (iii) result in a violation of any Law applicable to the Company or any Subsidiary or by which
any property or asset of the Company or any Subsidiary is bound or affected, except for those which would not reasonably be expected to be material to the business of the
Company and its Subsidiaries, taken as a whole. Neither the Company nor any Subsidiary is in violation of or in default under, any provision of its Certificate of Incorporation
or Bylaws or any other constitutive documents. Neither the Company nor any Subsidiary is in violation of any term of or in default under any Contract, judgment, decree or
order or any Law applicable to the Company or any Subsidiary, which violation or breach has been or would reasonably be expected to be material to the business of the
Company and its Subsidiaries, taken as a whole. Except as specifically contemplated by this Agreement and as required under the Securities Act and any applicable state
securities Laws, neither the Company nor any of its Subsidiaries is required to obtain any Authorization of, or provide any notice to or make any filing or registration with, any
Governmental Authority in order for it to execute, deliver or perform any of its obligations under or contemplated by this Agreement or the other Transaction Documents in
accordance with the terms hereof or thereof, other than (i) the filing of the registration statement contemplated by the Registration Rights Agreement, (ii) any necessary
qualification under the securities or blue sky laws of the various jurisdictions in which the Securities are being offered, (iii) any listing applications and related consents or any
notices required by Nasdaq in the ordinary course of the offering of the Securities, (iv) filings with the SEC under the Securities Act, (v) filings with the SEC on Form 8-K with
respect to this Agreement and (vi) the filing of a Notice of Exempt Offering of Securities on Form D with the SEC under Regulation D. Neither the execution and delivery by
the Company of the Transaction Documents, nor the consummation by the Company of the transactions contemplated hereby or thereby, will require any notice, consent or
waiver under any Contract to which the Company or any Subsidiary is a party or by which the Company or any Subsidiary is bound or to which any of their assets or businesses
is subject, except for any notice, consent or waiver the absence of which would not reasonably be expected, individually or in the aggregate, to be material to the business of the
Company and its Subsidiaries, taken as a whole. All notices, consents, authorizations, orders, filings and registrations which the Company or any of its Subsidiaries is required
to deliver or obtain pursuant to the preceding two sentences have been or will be delivered or obtained or effected, and shall remain in full force and effect, on or prior to the
Commencement Date and each Purchase Date.
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(f) Absence of Litigation. Except as described in the SEC Documents, there is no, and since the date that is two (2) years prior to the date hereof (the “Lookback

Date”) there has not been any, action, suit, claim, inquiry, notice of violation, arbitration, petition, charge, citation, summons, subpoena, proceeding (including any partial
proceeding such as a deposition) or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law or in equity, before or by any
Governmental Authority (an “Action”) pending or threatened in writing or, to the knowledge of the Company, threatened orally, against or affecting the Company or any of its
Subsidiaries or any of their respective officers or directors or any of their respective assets or businesses, which has or would be reasonably likely to (i) adversely affect the
validity or enforceability of, or the authority or ability of the Company to perform its obligations under, this Agreement or any of the other Transaction Documents or (ii) be
material to the business of the Company and its Subsidiaries, taken as a whole. For the purpose of this Agreement, the knowledge of the Company means the knowledge of the
officers of the Company, both actual or knowledge that they would have had upon reasonable inquiry of the personnel of the Company responsible for the applicable subject
matter. Neither the Company nor any of its Subsidiaries is, and since the Lookback Date has not been, subject to any judgment, decree, or order which has been, or would
reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as a whole.

 
(g) Acknowledgment Regarding Purchasers’ Purchase of the Securities. The Company acknowledges and agrees that the Purchasers are acting solely in the capacity of

arm’s length purchasers with respect to the Transaction Documents and the transactions contemplated hereby and thereby. The Company further acknowledges that the
Purchasers are not acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to the Transaction Documents and the transactions
contemplated thereby and any advice given by the Purchasers or any of their representatives or agents in connection with the Transaction Documents and the transactions
contemplated thereby is merely incidental to the Purchasers’ purchase of the Securities.

 
(h) No General Solicitation. Neither the Company, nor any of its Affiliates (as defined below), nor, to the knowledge of the Company, any person acting on its or their

behalf, has engaged in any form of general solicitation or general advertising (within the meaning of Regulation D) in connection with the offer or sale of the Securities.
“Affiliate” means, with respect to any person, any other person that, directly or indirectly through one or more intermediaries, controls, is controlled by or is under common
control with such person, as such terms are used in and construed under Rule 144 under the Securities Act (“Rule 144”). With respect to each Purchaser, any investment fund or
managed account that is managed on a discretionary basis by the same investment manager as such Purchaser will be deemed to be an Affiliate of such Purchaser.

 
(i) No Integrated Offering. Neither the Company, nor any of its Affiliates, nor to the knowledge of the Company, any person acting on its or their behalf has, directly or

indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would eliminate the availability of the exemption from
registration under Regulation D or afforded by Section 4(a)(2) of the Securities Act in connection with the sale and issuance of the Securities contemplated hereby (the
“Offering”) or cause this sale and issuance of the Securities pursuant to this Agreement to be integrated with prior offerings by the Company for purposes of the Securities Act.

 
(j) Employee Relations. Since the Lookback Date, there has been no actual or threatened in writing, or to the knowledge of the Company, threatened orally, labor

dispute, work stoppage, request for representation, union organizing activity, or unfair labor practice charges involving the employees of the Company or any of its
Subsidiaries. Neither Company nor any Subsidiary is party to any collective bargaining agreement. The Company’s and/or its Subsidiaries’ employees are not members of any
union, and the Company believes that its and its Subsidiaries’ relationship with their respective employees is good.
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(k) Intellectual Property Rights. Except as described in the SEC Documents, the Company and each of its Subsidiaries exclusively owns, possesses, or has valid and

enforceable rights to use, license, and exploit all Intellectual Property used in, necessary or advisable for the conduct of the Company’s and its Subsidiaries’ business as
currently conducted and as described in the SEC Documents, except for a failure to own, possess or have such rights that would not reasonably be expected to result in a
Material Adverse Effect. There are no unreleased liens or security interests which have been filed, or which the Company has received notice of, against any of the Intellectual
Property owned by the Company. All Intellectual Property owned by the Company or its Subsidiaries, and all Contracts pursuant to which the Company or its Subsidiaries
license Intellectual Property, are valid and enforceable, and the Company and its Subsidiaries are in full compliance with all such Contracts except as would not reasonably be
expected to result in a Material Adverse Effect. Furthermore, except as has not been and would not reasonably be expected to result in a Material Adverse Effect, since the
Lookback Date: (A) to the Company’s knowledge, there has been no infringement, misappropriation or violation by third parties of any such Intellectual Property of the
Company or its Subsidiaries; (B) there has been no Action pending or threatened in writing (or to the Company’s knowledge, threatened orally) by others challenging the
Company’s or any of its Subsidiaries’ ownership of or any rights in or to any such Intellectual Property; (C) the Intellectual Property owned by the Company and its
Subsidiaries and, to the Company’s knowledge, the Intellectual Property licensed to the Company and its Subsidiaries, has not been adjudged invalid or unenforceable, in whole
or in part, and there has been no Action pending or threatened in writing (or to the Company’s knowledge, threatened orally) by others challenging the validity, enforceability or
scope of any such Intellectual Property; (D) there has been no Action pending or threatened in writing (or to the Company’s knowledge, threatened orally) by others that the
Company or any of its Subsidiaries infringes, misappropriates or otherwise violates any Intellectual Property or other proprietary rights of others, and neither the Company nor
any of its Subsidiaries has received any written notice of such Action; and (E) to the Company’s knowledge, no employee of the Company or any of its Subsidiaries has
violated any term of any employment Contract, patent disclosure agreement, invention assignment agreement, non-competition agreement, non-solicitation agreement,
nondisclosure agreement or any restrictive covenant to or with a former employer where the basis of such violation relates to such employee’s employment with the Company
or any of its Subsidiaries or actions undertaken by the employee while employed with the Company or any of its Subsidiaries. The Company and its Subsidiaries have complied
in all material respects with 37 C.F.R. Section 1.56. The consummation of the transactions contemplated hereby or by the other Transaction Documents will not result in the
loss or impairment of or payment of any additional amounts with respect to, nor require the consent of any other person in respect of, the Company or any of its Subsidiaries’
right to own, use or hold for use any Intellectual Property as owned, used or held for use in the conduct of the Company’s and its Subsidiaries’ business as currently conducted
and as described in the SEC Documents, except as would not reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as a whole. The
rights of the Company and each of its Subsidiaries in their Intellectual Property are valid, subsisting and enforceable, except as would not reasonably be expected to be material
to the business of the Company and its Subsidiaries, taken as a whole. The Company and each of its Subsidiaries has taken reasonable steps to maintain their Intellectual
Property and to protect and preserve the confidentiality of all of their Trade Secrets. To the Company’s knowledge, there has not been any disclosure or access to any Trade
Secrets of the Company and each of its Subsidiaries by any unauthorized person. The Company and each of its Subsidiaries have taken and continue to take commercially
reasonable measures, at least consistent with prevailing industry practice, to ensure that all personal information in their possession, custody or control is protected against loss
and against unauthorized, access, use, modification, disclosure or other misuse. “Intellectual Property” shall mean any and all rights title and interest in, arising out of, or
associated with any intellectual or intangible property, whether protected, created or arising in any jurisdiction throughout the world, including the following: (a) issued patents
and patent applications (whether provisional or non-provisional), including divisionals, continuations, continuations-in-part, substitutions, reissues, reexaminations, extensions,
or restorations of any of the foregoing, and other Governmental Authority issued indicia of invention ownership (including certificates of invention, petty patents, and patent
utility models) (“Patents”); (b) trademarks, service marks, brands, certification marks, logos, trade dress, slogans, trade names, and other similar indicia of source or origin,
together with the goodwill connected with the use of and symbolized by, and all registrations, applications for registration, and renewals of, any of the foregoing
(“Trademarks”); (c) copyrights and works of authorship, whether or not copyrightable, and all registrations, applications for registration, and renewals of any of the foregoing
(“Copyrights”); (d) internet domain names and social media account or user names (including “handles”), whether or not Trademarks, all associated web addresses, URLs,
websites and web pages, social media sites and pages, and all content and data thereon or relating thereto, whether or not Copyrights; (e) mask works, and all registrations,
applications for registration, and renewals thereof; (f) industrial designs, and all Patents, registrations, applications for registration, and renewals thereof; (g) trade secrets,
know-how, inventions (whether or not patentable), discoveries, improvements, technology, business and technical information, databases, data compilations and collections,
tools, methods, processes, techniques, and other confidential and proprietary information and all rights therein (“Trade Secrets”); (h) computer programs, operating systems,
applications, firmware and other code, including all source code, object code, application programming interfaces, data files, databases, protocols, specifications, and other
documentation thereof; (i) rights of publicity; and (j) all other intellectual or industrial property and proprietary rights.

 
(l) Environmental Laws.
 

(i) Except as would not reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as a whole: (x) the Company and
each Subsidiary is in compliance and has complied with all applicable Environmental Laws (as defined below); (y) the Company or its applicable Subsidiary is in
possession of all Authorizations required pursuant to Environmental Laws to conduct their respective businesses as currently conducted and as described in the SEC
Documents and (z) the Company or its applicable Subsidiary is in material compliance with all terms and conditions of such Authorizations. There is no Action
pending or threatened in writing (or to the Company’s knowledge, threatened orally) relating to any violation or noncompliance with any Environmental Law
involving the Company or any Subsidiary. For purposes of this Agreement, “Environmental Law” means any national, state, provincial or local Law, statute, rule or
regulation or the common law relating to the environment or occupational health and safety, including without limitation any statute, regulation, administrative
decision or order pertaining to (A) treatment, storage, disposal, generation and transportation of Hazardous Substances; (B) air, water and noise pollution; (C)
groundwater and soil contamination; (D) the release or threatened release into the environment of industrial, toxic or hazardous materials or substances, or solid or
hazardous waste, including without limitation emissions, discharges, injections, spills, escapes or dumping of pollutants, contaminants or chemicals; (E) the protection
of wild life, marine life and wetlands, including without limitation all endangered and threatened species; (F) storage tanks, vessels, containers, abandoned or
discarded barrels, and other closed receptacles; (G) health and safety of employees and other persons; and (H) manufacturing, processing, using, distributing, treating,
storing, disposing, transporting or handling of Hazardous Substances. As used above, the terms “release” and “environment” shall have the meaning set forth in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended.
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(ii) None of the Company or any of its Subsidiaries has any liability or obligation under any Environmental Law with respect to any release, spill, emission,

leaking, pumping, pouring, emptying, leaching, escaping, dumping, injection, deposit, discharge or disposing of any Hazardous Substance in, onto or through the
environment, except as would not reasonably be expected to have a Material Adverse Effect. “Hazardous Substances” means all materials, wastes, or substances
defined by, or regulated under, any Environmental Laws, including as a hazardous waste, hazardous material, hazardous substance, extremely hazardous waste,
restricted hazardous waste, contaminant, pollutant, toxic waste, or toxic substance, and specifically including petroleum and petroleum products, asbestos, radon, lead,
toxic mold, radioactive materials, and polychlorinated biphenyls.

 
(m) Authorizations; Regulatory Compliance. The Company and each of its Subsidiaries holds, and is operating in compliance with, all authorizations, licenses,

permits, approvals, clearances, registrations, exemptions, consents, certificates, waivers, filings, qualifications and orders of each applicable entity or body exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to United States federal, state or local government or foreign, or other governmental, including any
department, commission, board, agency, bureau, official or other regulatory, administrative or judicial or arbitral authority thereto (each a “Governmental Authority”) and
supplements and amendments thereto (collectively, “Authorizations”) required for the conduct of its business as currently conducted and as described in the SEC Documents,
or that are otherwise material to the business of the Company and its Subsidiaries, in all applicable jurisdictions, except as would not reasonably be expected to be material to
the business of the Company and its Subsidiaries, taken as a whole. All Authorizations held by the Company or its Subsidiaries are valid and in full force and effect. Neither the
Company nor any of its Subsidiaries is in material violation of any terms of any such Authorizations; and neither the Company nor any of its Subsidiaries has received written
notice from any Governmental Authority of any revocation or modification of any such Authorization, or written notice (or to the Company’s knowledge, oral notice) that such
revocation or modification is being considered, except to the extent that any such revocation or modification would not be reasonably expected to be material to the business of
the Company and its Subsidiaries, taken as a whole. The Company and each of its Subsidiaries is in compliance, and has since the Lookback Date been in compliance, with all
applicable federal, state, local and foreign Laws, including such Laws applicable to the manufacture, distribution, import and export of regulated products and component parts,
except as would not reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as a whole. The Company and each of its Subsidiaries, and
to the Company’s knowledge, each of their respective directors, officers, employees and agents, is and has been in material compliance with applicable health care Laws,
including, to the extent applicable, without limitation, the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the Health Insurance Portability and Accountability Act of
1996 (42 U.S.C. § 1320d et seq.), as amended by the Health Information Technology for Economic and Clinical Health Act of 2009 (42 U.S.C. § 17921 et seq.), and the
regulations promulgated pursuant to such Laws, and comparable state Laws and foreign Laws (collectively, “Health Care Laws”). Neither the Company nor any of its
Subsidiaries has received written notice (or to the Company’s knowledge, oral notice) of any ongoing claim, action, suit, proceeding, hearing, enforcement, investigation,
arbitration or other action from any Governmental Authority or third party alleging that any product operation or activity is in material violation of any Health Care Laws or any
Authorizations. The Company and each of its Subsidiaries has filed, obtained, maintained or submitted all material reports, documents, forms, notices, applications, records,
claims, submissions and supplements or amendments thereto as required by any Health Care Laws or any Authorizations and all such reports, documents, forms, notices,
applications, records, claims, submissions and supplements or amendments, to the Company’s knowledge, were complete, correct and not misleading on the date filed in all
material respects (or were corrected or supplemented by a subsequent submission). Neither the Company nor any of its Subsidiaries is a party to any corporate integrity
agreement, deferred prosecution agreement, monitoring agreement, consent decree, settlement order, or similar agreements, or has any reporting obligations pursuant to any
such agreement, plan or correction or other remedial measure entered into with any Governmental Authority. Neither the Company nor any of its Subsidiaries has received any
Form FDA 483, warning letter, untitled letter or other correspondence or written notice from any Governmental Authority, alleging or asserting noncompliance with the Federal
Food, Drug, and Cosmetic Act (21 U.S.C. § 301 et seq.) (“FDCA”) or comparable foreign Laws. Neither the Company nor any of its Subsidiaries has been notified, either
orally or in writing, by any Governmental Authority that a clinical study has been put on hold or may be put on hold.

 
(n) Healthcare Regulatory Proceedings. There is no legal or governmental proceeding to which the Company or any of its subsidiaries is a party or of which any

property or assets of the Company or any of its subsidiaries is the subject, including any proceeding before the U.S. Department of Health and Human Services (“HHS”), U.S.
state boards of pharmacy or comparable federal, state, local or foreign governmental bodies; and to the Company’s knowledge after reasonable investigation and due diligence
inquiry, no such proceedings are threatened by governmental or regulatory authorities or threatened by others. The Company is in material compliance with all applicable
federal, state, local and foreign laws, regulations, orders and decrees governing its business as prescribed by the HHS, or any other federal, state or foreign agencies or bodies
engaged in the regulation of the Company’s business. Neither the Company nor any of its subsidiaries is a party to any corporate integrity agreements, monitoring agreements,
consent decrees, settlement orders, or similar agreements with or imposed by any governmental or regulatory authority. Additionally, neither the Company, any of its
subsidiaries nor any of their respective employees, officers, directors, or, to the Company’s knowledge, any agents has been excluded, suspended or debarred from participation
in any U.S. federal health care program or human clinical research or, to the knowledge of the Company, is subject to a governmental inquiry, investigation, proceeding, or
other similar action that could reasonably be expected to result in debarment, suspension, or exclusion.
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(o) Title. Neither the Company nor any of its Subsidiaries owns any real property. Each of the Company and its Subsidiaries has good and marketable title to all of its

personal property and other tangible assets (i) purportedly owned or used by them as reflected in the SEC Documents, as of their respective dates, or (ii) necessary for the
conduct of their business as currently conducted and as described in the SEC Documents, free and clear of any Liens, except for Liens which would not reasonably be expected
to have a Material Adverse Effect. With respect to properties and assets it leases, each of the Company and its Subsidiaries is in compliance with such leases and holds a valid
leasehold interest free of any Liens, except for such Liens which would not reasonably be expected to have a Material Adverse Effect.

 
(p) Tax Status. The Company and each Subsidiary has filed (taking into account any valid extensions) all federal and state income and all other material returns,

declarations, reports, elections, designations, or information returns or statements made to a governmental authority relating to Taxes, including any schedules or attachments
thereto and any amendments thereof (collectively, “Tax Returns”) required to be made or filed by it or with respect to it by any jurisdiction to which it is subject. Such Tax
Returns accurately reflect, in all material respects, the Tax liabilities of the Company and its Subsidiaries (other than Taxes not yet due and payable). The Company and each
Subsidiary has timely paid all income Taxes and all other material Taxes, shown or determined to be due on such returns, reports and declarations, except those being contested
in good faith and for which the Company and its Subsidiaries have adequately reserved and accrued for in accordance with GAAP. The Company has reserved and accrued on
its books provisions in accordance with GAAP amounts that are reasonably adequate for the payment of all material taxes for periods subsequent to the periods to which such
returns, reports or declarations apply. There are no unpaid Taxes in any material amount claimed to be due from the Company or any Subsidiary by the taxing authority of any
jurisdiction. There are no, and since the Lookback Date there have been no, pending or threatened in writing (or to the Company’s knowledge, threatened orally) Actions by the
taxing authority of any jurisdiction against the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries is a party to, or otherwise bound by, any
Tax indemnity, Tax sharing or Tax allocation agreement (but not including any agreement whose primary subject matter is not Taxes) (a “Tax Agreement”). The Company is
not a “United States real property holding corporation” within the meaning of Section 897(c) of the Internal Revenue Code of 1986, as amended (the “Code”). For purposes of
this Agreement, “Tax” or “Taxes” means (i) any and all U.S. federal, state, local, or non-U.S. taxes, assessment, levy or other charges, including net or gross income, gross
receipts, net proceeds, estimated, sales, use, ad valorem, value added, franchise, license, withholding, payroll, employment, excise, property (including both real and personal),
unclaimed property remittance/escheat, deed, stamp, alternative or add-on minimum, occupation, severance, unemployment, social security, workers’ compensation, capital,
premium, windfall profit, environmental, custom duties, fees, transfer and registration taxes, and any governmental charges in the nature of a tax imposed by a Governmental
Authority, (ii) any liability for the payment of any amounts of any of the foregoing types as a result of being a member of an affiliated, consolidated, combined or unitary group,
or being a party to any agreement or arrangement whereby liability for payment of such amounts was determined or taken into account with reference to the liability of any
other person and (iii) any liability for the payment of any amounts as a result of being a party to any Tax Agreement.

 
(q) Certain Transactions. All transactions that would be required to be disclosed by the Company pursuant to Item 404 of Regulation S-K promulgated under the

Securities Act are disclosed in the SEC Documents in accordance with Item 404 of Regulation S-K.
 
(r) Rights of First Refusal. The Company is not obligated to offer the securities offered hereunder on a right of first refusal basis or otherwise to any third parties

including, but not limited to, current or former stockholders of the Company, underwriters, brokers, agents or other third parties.
 
(s) Insurance. The Company and its Subsidiaries have insurance policies of the type and in amounts customarily carried by organizations conducting businesses or

owning assets similar to those of the Company and its Subsidiaries, and in any event maintain insurance policies in amounts as required by applicable Law or any Contract to
which the Company or its Subsidiaries is a party or to which any of its assets or businesses is subject. All such insurance policies are in full force and effect and binding and
enforceable in accordance with their terms, and all premiums due and payable thereon have been timely paid in full. Neither the Company nor any of its Subsidiaries is in
default with respect to its obligations under any such insurance policy, nor has there been any failure to give any notice or present any claim under any such insurance policy in
due and timely fashion except as would not, individually or in the aggregate, reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as
a whole. There is no material claim pending under any such policy as to which coverage has been questioned, denied or disputed by the underwriter of such policy and there has
been no notice of cancellation of nonrenewal of any such insurance policy received by the Company or any of its Subsidiaries. Since the Lookback Date, no limits on any
insurance policy of the Company or any of its Subsidiaries have been exhausted, materially eroded or materially reduced.
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(t) SEC Documents. The Company has timely filed or furnished all SEC Documents required to be filed or furnished by the Company under the Exchange Act since

the Lookback Date (or such shorter period since the Company was first required by Law or regulation to file such material). There are no Contracts that are required to be
described in the SEC Documents and/or to be filed as exhibits thereto that were not described, in all material respects, and/or filed as required. There has not been any material
change or amendment to, or any waiver of any material right under, any such Contract that has not been described in and/or filed as an exhibit to the SEC Documents. There are
no outstanding or unresolved comments in comment letters received from the SEC staff with respect to the SEC Documents. None of the SEC Documents is the subject of an
ongoing SEC review. There are no SEC inquiries or investigations, other governmental inquiries or investigations or internal investigations pending or threatened in writing (or,
to the Company’s knowledge, threatened orally), in each case regarding any accounting practice of the Company.

 
(u) Financial Statements.
 

(i) The financial statements included in the SEC Documents, together with the related notes and schedules, present fairly the financial position of the
Company as of the dates indicated and the results of operations, cash flows and changes in stockholders’ equity of the Company for the periods specified and have
been prepared in compliance in all material respects with the requirements of the Securities Act and Exchange Act and in conformity with U.S. generally accepted
accounting principles applied on a consistent basis during the periods involved, except as otherwise disclosed therein and, in the case of unaudited, interim financial
statements, subject to normal year-end audit adjustments and the exclusion of certain footnotes.

 
(ii) The Company (A) maintains a standard system of accounting established and administered in accordance with GAAP and (B) has established and

maintains a system of internal controls over financial reporting designed to provide reasonable assurance regarding the reliability of the financial reporting and the
preparation of the Financial Statements for external purposes in accordance with GAAP. Except as described in the SEC Documents, there (x) are no significant
deficiencies or weaknesses in any system of internal accounting controls used by each of the Company’s Subsidiaries, (y) has not since the Lookback Date been any
fraud or other unlawful act on the part of any of management or other employees of the Company and each of its Subsidiaries who have a role in the preparation of
Financial Statements or the internal accounting controls used by the Company and each of its Subsidiaries related to such preparation or controls and (z) has not since
the Lookback Date been any claim or allegation regarding any of the foregoing.

 
(v) Material Changes. Except for the transactions contemplated hereby, since the date of the latest balance sheet of the Company included in the financial statements

contained within the SEC Documents, (i) there have been no events, occurrences or developments that have had or would reasonably be expected to have a Material Adverse
Effect with respect to the Company, (ii) there have not been any changes in the assets, financial condition, business or operations of the Company from that reflected in the
financial statements contained within the SEC Documents except changes in the ordinary course of business which have not been, either individually or in the aggregate,
materially adverse to the business, properties, financial condition, results of operations or future prospects of the Company, (iii) none of the Company or any of its respective
Subsidiaries has altered its method of accounting or the manner in which it keeps its accounting books and records, and (iv) none of the Company or any of its respective
Subsidiaries has declared or made any dividend or distribution of cash or other property to its stockholders or equity holders or purchased, redeemed or made any agreements to
purchase or redeem any shares of its capital stock (other than in connection with repurchases of unvested stock issued to employees of the Company). The Company and its
Subsidiaries, individually and on a consolidated basis, are not as of the date hereof, and after giving effect to the transactions contemplated hereby to occur at the
Commencement Date and each Purchase Date, will not be Insolvent (as defined below). “Insolvent” means, with respect to the Company, on a consolidated basis with its
Subsidiaries, (i) the present fair saleable value of the Company’s and its Subsidiaries’ assets is less than the amount required to pay the Company’s and its Subsidiaries’ total
indebtedness, (ii) the Company and its Subsidiaries are unable to pay their debts and liabilities, subordinated, contingent or otherwise, as such debts and liabilities become
absolute and matured or (iii) the Company and its Subsidiaries intend to incur or believe that they will incur debts that would be beyond their ability to pay as such debts
mature.
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(w) Disclosure Controls. The Company has established and maintains disclosure controls and procedures (as defined in Rules 13a-14 and 15d-15 under the Exchange

Act) and such controls and procedures are effective in ensuring that material information relating to the Company, including its Subsidiaries, is made known to the principal
executive officer and the principal financial officer.

 
(x) Sarbanes-Oxley. The Company is, and has been since the Lookback Date, to the extent applicable, in compliance in all material respects with all of the provisions

of the Sarbanes-Oxley Act of 2002 which are applicable to it.
 
(y) Off-Balance Sheet Arrangements. There is no transaction, arrangement, or other relationship between the Company or any Subsidiary and an unconsolidated or

other off-balance sheet entity that is required to be disclosed by the Company in its SEC Documents and is not so disclosed.
 
(z) Foreign Corrupt Practices. Neither the Company and its Subsidiaries, nor any of their respective directors, managers, officers, agents or employees or other person

acting on behalf of the Company or its Subsidiaries, has: (i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses
related to foreign or domestic political activity, (ii) made any unlawful payment or offered anything of value to foreign or domestic government officials or employees or to any
foreign or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully any contribution made by the Company or any of its Subsidiaries (or, to the
Company’s knowledge, made by any person acting on their behalf) which is in violation of Law or (iv) violated any applicable anti-terrorism Law or regulation, nor have any of
them otherwise taken any action which would reasonably cause the Company or any of its Subsidiaries to be in violation of the Foreign Corrupt Practices Act of 1977, as
amended, or any applicable Law of similar effect.

 
(aa) Office of Foreign Assets Control. Neither the Company nor any Subsidiary nor, to the Company’s knowledge, any director, manager, officer, agent, employee or

Affiliate of the Company or any Subsidiary is, or is acting under the direction of, on behalf of or for the benefit of a person that is, or is owned or controlled by a person that is,
currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department.

 
(bb) Money Laundering. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with applicable financial record-

keeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, applicable money laundering Laws and applicable rules and
regulations thereunder (collectively, the “Money Laundering Laws”), and no Action by or before any Governmental Authority involving the Company or any Subsidiary with
respect to the Money Laundering Laws is pending or threatened in writing (or to the Company’s knowledge, threatened orally).

 
(cc) Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf has, (i) taken, directly or indirectly, any action designed to

cause or to result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of any of the Securities, (ii) sold, bid for,
purchased, or paid any compensation for soliciting purchases of, any of the Securities, or (iii) paid or agreed to pay to any person any compensation for soliciting another to
purchase any other securities of the Company, other than, in the case of clauses (ii) and (iii), compensation paid to the Company’s placement agent in connection with the
placement of the Securities.
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(dd) Privacy and Data Security.
 

(i) “Business Privacy and Data Security Policies” means all of the Company’s or one of its Subsidiaries’ present, internal or public-facing policies, notices,
and statements concerning the privacy, security, or Processing of Personal Information in the conduct of the Business. “Personal Information” means any information
that identifies or, alone or in combination with any other information, could reasonably be used to identify, locate, or contact a natural person, including name, street
address, telephone number, email address, identification number issued by a Governmental Authority, credit card number, bank information, customer or account
number, online identifier, device identifier, IP address, browsing history, search history, or other website, application, or online activity or usage data, location data,
biometric data, medical or health information, or any other information that is considered “personally identifiable information,” “personal information,” or “personal
data” under applicable Law, and all data associated with any of the foregoing that are or could reasonably be used to develop a profile or record of the activities of a
natural person across multiple websites or online services, to predict or infer the preferences, interests, or other characteristics of a natural person, or to target
advertisements or other content to a natural person. “Privacy Laws” means all applicable Laws, orders, writs, judgments, injunctions, decrees, stipulations,
determinations or awards entered by or with any Governmental Authority, and binding guidance issued by any Governmental Authority concerning the privacy,
security, or Processing of Personal Information (including Laws of jurisdictions where Personal Information was collected), including, as applicable, data breach
notification Laws, consumer protection Laws, Laws concerning requirements for website and mobile application privacy policies and practices, Social Security
number protection Laws, data security Laws, and Laws concerning email, text message, or telephone communications. Without limiting the foregoing, Privacy Laws
include the Health Insurance Portability and Accountability Act of 1996, as amended and supplemented by the Health Information Technology for Economic and
Clinical Health Act of the American Recovery and Reinvestment Act of 2009 and all other similar international, federal, state, provincial, and local Laws.
“Processing” means any operation performed on Personal Information, including the collection, creation, receipt, access, use, handling, compilation, analysis,
monitoring, maintenance, storage, transmission, transfer, protection, disclosure, destruction, or disposal of Personal Information.

 
(ii) The Company and each of its Subsidiaries, and, to the Company’s knowledge, all vendors, processors, or other third parties acting for or on behalf of the

Company or any of its Subsidiaries in connection with the Processing of Personal Information or that otherwise have been authorized to have access to Personal
Information in the possession or control of the Company or any of its Subsidiaries, comply and at all times since the Lookback Date have complied, with all of the
following in the conduct of its business as currently conducted and as disclosed in the SEC Documents: (A) Privacy Laws; (B) rules of self-regulatory organizations;
(C) industry standards, guidelines, and best practices; (D) the Business Privacy and Data Security Policies; and (E) all obligations or restrictions concerning the
privacy, security, or Processing of Personal Information under any Contract to which the Company or any of its Subsidiaries is a party or otherwise bound as of the
date hereof, in each case, except for violations that, individually or in the aggregate, have not been and would not reasonably be expected to be material to the business
of the Company and its Subsidiaries, taken as a whole.

 
(iii) The execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby do not and will not: (A)

conflict with or result in a violation or breach of any Privacy Laws or Business Privacy and Data Security Policies (as currently existing or as existing at any time
during which any Personal Information was collected or Processed by or for the Company or any of its Subsidiaries in the conduct of its business as now being
conducted); or (B) require the consent of or notice to any person concerning such person’s Personal Information, in each case, except as has not been and would not
reasonably be expected to have a Material Adverse Effect.
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(iv) Since the Lookback Date, (A) no Personal Information in the possession or control of the Company or any of its Subsidiaries, or to the Company’s

knowledge, held or Processed by any vendor, processor, or other third party for or on behalf of the Company or any of its Subsidiaries, in the conduct of its business
has been subject to any data or security breach or unauthorized access, disclosure, use, loss, denial or loss of use, alteration, destruction, compromise, or Processing (a
“Security Incident”), and (B) neither the Company nor any of its Subsidiaries has notified and, to the Company’s knowledge, there have been no facts or
circumstances that would require the Company or any of its Subsidiaries to notify, any Governmental Authority or other person of any Security Incident in the conduct
of its business, in each case, except as has not been and would not reasonably be expected to have a Material Adverse Effect.

 
(v) Since the Lookback Date, neither the Company nor any of its Subsidiaries has received any notice, request, claim, complaint, correspondence, or other

communication in writing (or to the Company’s knowledge, orally) from any Governmental Authority or other person, and to the Company’s knowledge there has not
been any audit, investigation, enforcement action (including any fines or other sanctions), or other Action relating to, any actual, alleged, or suspected Security
Incident or violation of any Privacy Law involving Personal Information in the possession or control of the Company or any of its Subsidiaries, or held or Processed
by any vendor, processor, or other third party for or on behalf of the Company or any of its Subsidiaries, in the conduct of its business, in each case, except as has not
been and would not reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as a whole.

 
(vi) In the conduct of its business, the Company and each of its Subsidiaries has at all times since the Lookback Date implemented and maintained, and

required all vendors, processors, and other third parties that Process any Personal Information for or on behalf of the Company or any of its Subsidiaries to implement
and maintain, all security measures, plans, procedures, controls, and programs, including written information security programs, to (A) identify and address internal
and external risks to the privacy and security of Personal Information in their possession or control; (B) implement, monitor, and improve adequate and effective
administrative, technical, and physical safeguards to protect such Personal Information and the operation, integrity, and security of its software, systems, applications,
and websites involved in the Processing of Personal Information; and (C) provide notification in compliance with applicable Privacy Laws in the case of any Security
Incident, in each case, except as has not been and would not reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as a
whole.

 
(ee) Brokers’ Fees. Neither of the Company nor any of its Subsidiaries has any liability or obligation to pay any fees or commissions to any broker, finder or agent

with respect to the transactions contemplated by this Agreement.
 
(ff) Disclosure Materials. The SEC Documents and the Disclosure Materials, at the time filed or furnished, were true and correct in all material respects and did not or

will not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading. For the purposes of this Agreement, “Disclosure Materials” means the Confidential and Non-Binding Summary
Term Sheet of the Company previously provided to the Purchasers.
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(gg) Investment Company. The Company is not required to be registered as, and is not an Affiliate of, and immediately following the Commencement Date and each

Securities Purchase will not be required to register as, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
 
(hh) CFIUS. The Company is not a U.S. business that (i) produces, designs, tests, manufactures, fabricates, or develops one or more “critical technologies” or (ii)

performs the functions as set forth in column 2 of Appendix A to 31 C.F.R. Part 800 with respect to “covered investment critical infrastructure”, in each case as such terms in
quotation marks are defined in the Defense Production Act of 1950, as amended, including all implementing regulations thereof.

 
(ii) Reliance. The Company acknowledges that the Purchasers are relying on the representations and warranties (as modified by the disclosures in the SEC Documents

(excluding any disclosures (whether contained under the heading “Risk Factors,” in any “forward-looking statements” disclaimer or in any other section) to the extent they are
cautionary, predictive or forward-looking in nature) made by the Company hereunder and that such representations and warranties (as modified by the SEC Documents
(excluding any disclosures (whether contained under the heading “Risk Factors,” in any “forward-looking statements” disclaimer or in any other section) to the extent they are
cautionary, predictive or forward-looking in nature) are a material inducement to the Purchasers purchasing the Securities. The Company further acknowledges that without
such representations and warranties of the Company made hereunder, the Purchasers would not enter into this Agreement with the Company.

 
(jj) Bad Actor Disqualification. No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is

applicable to the Company or, to the Company’s knowledge, any Company Covered Person, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3), is
applicable. “Company Covered Person” means, with respect to the Company as an “issuer” for purposes of Rule 506 promulgated under the Securities Act, any person listed
in the first paragraph of Rule 506(d)(1). The Company represents that it has exercised reasonable care to determine the accuracy of the representation made by the Company in
this paragraph.

 
(kk) Anti-Dilution. There are no securities or instruments issued by or to which the Company is a party as of the date hereof containing, or as of the Commencement

Date or any Purchase Date will contain, anti-dilution or similar provisions that will be triggered by the issuance of shares of Common Stock in connection with the sale and
issuance of the Securities that have not been or will not be validly waived on or prior to any Securities Purchase.

 
(ll) Leased Real Property. There are no pending or, to the knowledge of the Company, any threatened condemnation proceedings, lawsuits or other Actions relating to

any real property leased by the Company or any of its Subsidiaries or any of the buildings, structures and facilities located thereon (the “Leased Real Property”) or other
matters affecting adversely the current use, occupancy or value thereof. The Company and its applicable Subsidiaries enjoy quiet possession under all leases for each parcel of
Leased Real Property (each, a “Lease”) and no Leased Real Property under any such Lease is subject to any Lien, easement, right-of-way, building or use restriction, exception,
variance, reservation or limitation, as might, in any material respect, interfere with or impair the present and continued use thereof by the Company or its Subsidiaries in the
usual and normal conduct of the business of the Company and its Subsidiaries.

 
(mm) Material Contracts.
 

(i) “Material Contracts” means any written or oral agreement, contract, commitment, arrangement, subcontract, license, sublicense, lease, sublease, sales
order, purchase order, indenture, mortgage, note, bond, letter of credit, warrant, instrument, obligation, or understanding (collectively, including all amendments,
supplements and modifications thereto, “Contracts”) to which the Company or any of its Subsidiaries is a party or by which any of their respective assets or
businesses are bound that is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K promulgated under the Securities Act) and is included
as an exhibit to the Company’s most recent Annual Report on Form 10-K.
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(ii) Each Material Contract is the legal, valid and binding obligation of the Company or one of its Subsidiaries that is a party thereto, and is enforceable

against the Company or one of its Subsidiaries, as applicable, and, to the knowledge of the Company, the counterparties, in accordance with its terms, other than, in all
cases, Material Contracts that have expired, been terminated or superseded in accordance with their terms following the date hereof. Neither the Company or any of its
Subsidiaries, nor to the knowledge of the Company, any counterparty, is in violation, breach or default under any such Contract or has improperly terminated, revoked
or accelerated any Material Contract and no event or condition exists or has occurred which, with the giving of notice or the lapse of time or both, would, under any
Material Contract, (A) constitute a breach or default by the Company or any of its Subsidiaries, or to the knowledge of the Company, a counterparty, (B) give to the
counterparty any rights of termination, acceleration or cancellation of, (C) result in any obligation imposed on the Company or any of its Subsidiaries thereunder or a
loss of a benefit in favor of the Company or any of its Subsidiaries thereunder, (D) allow the imposition of any fees or penalties on the Company or any of its
Subsidiaries thereunder, require the offering or making of any payment or redemption by the Company or any of its Subsidiaries thereunder or (E) give rise to any
increased, guaranteed, accelerated or additional rights or entitlements to the counterparty thereunder, in each case, except for such breaches, defaults and events which
would not reasonably be expected to have a Material Adverse Effect. None of the Company or any of its Subsidiaries has received any written notice of the intention of
any person to terminate, fail to renew or materially and adversely modify any Material Contract.

 
(nn) Employee Benefits.
 

(i) “Benefit Plan” means any plan, program, arrangement or agreement that is a pension, profit-sharing, savings, retirement, employment, consulting,
severance pay, termination, executive compensation, incentive compensation, deferred compensation, bonus, stock purchase, stock option, phantom stock or other
equity-based compensation, change-in-control, retention, salary continuation, vacation, sick leave, disability, death benefit, group insurance, hospitalization, medical,
dental, life (including all individual life insurance policies as to which the Company is the owner, the beneficiary, or both), Code Section 125 “cafeteria” or “flexible”
benefit, employee loan, educational assistance or fringe benefit plan, program, arrangement or agreement, whether written or oral, including, without limitation, any
(A) “employee benefit plan” within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations
promulgated thereunder (“ERISA”) or (B) other employee benefit plans, agreements, programs, policies, arrangements or payroll practices, whether or not subject to
ERISA (including any funding mechanism therefor now in effect or required in the future as a result of the transaction contemplated by this Agreement or otherwise),
which the Company or any of its Subsidiaries sponsors or maintains for the benefit of its current or former officer, director, employee, leased employee, consultant or
agent (or their respective beneficiaries), or with respect to which the Company or any of its Subsidiaries has, or could reasonably be expected to have, any direct or
indirect present or future liability.

 
(ii) Each Benefit Plan has been established, maintained and operated in all respects in accordance with its terms and in compliance with all applicable

provisions of applicable Laws, including Section 409A of the Code and the regulations and other guidance issued thereunder, in each case, except as has not been and
would not reasonably be expected to have, a Material Adverse Effect. There are no investigations by any Governmental Authority, termination proceedings or other
claims (except routine claims for benefits payable under the Benefit Plans) or Actions pending in writing (or to the Company’s knowledge, orally) against any Benefit
Plan or asserting any rights to or claims for benefits under any Benefit Plan that would reasonably be expected to give rise to any material liability. No non-exempt
“prohibited transaction” (within the meaning of Section 406 of ERISA and Section 4975 of the Code) has occurred or is reasonably expected to occur with respect to
any Benefit Plan. No Benefit Plan is (A) subject to Section 412 of the Code, Title IV of ERISA or Section 302 of ERISA (including a “multiemployer” plan within the
meaning of Section 3(37) of ERISA), (B) a “multiple employer plan” as defined in Section 413(c) of the Code, or (C) a “multiple employer welfare arrangement”
within the meaning of Section 3(40) of ERISA. No Benefit Plan is subject to the Laws of any jurisdiction other than the United States.
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(oo) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) of the Exchange Act, and the Company has taken no action

designed to terminate the registration of the Common Stock under the Exchange Act nor has the Company received any notification that the SEC is contemplating terminating
such registration. The Company has not, in the previous twelve (12) months, received (i) written notice from the Nasdaq Stock Market LLC that the Company is not in
compliance with the listing or maintenance requirements of the Nasdaq Stock Market LLC that would result in immediate delisting or (ii) any notification, staff delisting
determination, or public reprimand letter that requires a public announcement by the Company of any noncompliance or deficiency with respect to such listing or maintenance
requirements. The Company is in compliance with all listing and maintenance requirements of the Nasdaq Stock Market LLC on the date hereof.

 
(pp) No More Favorable Terms. The Company has not entered into any side letter or similar agreement with any other Purchaser in connection with the purchase of

Securities hereunder that includes terms and conditions that are more advantageous to such person than Purchaser hereunder in respect of the purchase of the Securities.
 

4. Representations, Warranties and Agreements of the Purchaser. Each Purchaser, severally and not jointly, represents and warrants to, and agrees with, the Company,
as of the date hereof and as of each Purchase Date, the following:

 
(a) The Purchaser has the knowledge and experience in financial and business matters necessary to evaluate the merits and risks of its prospective investment in the

Company, and has carefully reviewed and understands the risks of, and other considerations relating to, the purchase of Securities and the tax consequences of the investment.
The Purchaser has adequate means of providing for its current and anticipated financial needs and contingencies, and is able to bear the economic risks of the investment for an
indefinite period of time and has no need for liquidity of the investment in the Securities. The Purchaser can afford the loss of his, her or its entire investment.

 
(b) The Purchaser is acquiring the Securities for investment for his, her or its own account and not with the view to, or for resale in connection with, any distribution

thereof. The Purchaser understands and acknowledges that the offering and sale of the Securities have not been registered under the Securities Act or any state securities Laws,
by reason of a specific exemption from the registration provisions of the Securities Act and applicable state securities Laws, which depends upon, among other things, the bona
fide nature of the investment intent as expressed herein. The Purchaser further represents that he, she or it does not have any contract, undertaking, agreement or arrangement
with any person to sell, transfer or grant participation to any third person with respect to any of the Securities, other than with respect to an Affiliate of the Purchaser. The
Purchaser understands and acknowledges that the offering of the Securities will not be registered under the Securities Act nor under the state securities laws on the ground that
the sale of the Securities to the Purchaser as provided for in this Agreement and the issuance of securities hereunder is exempt from the registration requirements of the
Securities Act and any applicable state securities laws. The Purchaser is an “accredited investor” as defined in Rule 501 of Regulation D as promulgated by the SEC under the
Securities Act for the reason(s) specified on the Accredited Investor Certification attached hereto as completed by the Purchaser. The Purchaser resides in the jurisdiction set
forth on the Purchaser’s Omnibus Signature Page affixed hereto. If the Purchaser is, with respect to the Company, (i) a predecessor of the Company; (ii) an affiliated issuer; (iii)
a director, executive officer, other officer participating in the offering, general partner or managing member of the Company; (iii) any beneficial owner of 20% or more of the
Company's outstanding voting equity securities, calculated on the basis of voting power; (iv) any promoter connected with the Company in any capacity at the time of such
sale; (v) any investment manager of the Company if the Company is a pooled investment fund; (vi) any person that has been or will be paid (directly or indirectly) remuneration
for solicitation of purchasers in connection with the offering of the Securities; (vii) any general partner or managing member of any such investment manager or solicitor; or
(viii) any director, executive officer or other officer participating in the offering of any such investment manager or solicitor or general partner or managing member of such
investment manager or solicitor (each such category, a “Covered Person”), the Purchaser has not taken any of the actions set forth in, and is not subject to, the disqualification
provisions of Rule 506(d)(1) of the Securities Act.
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(c) The Purchaser represents that it is duly organized, validly existing and in good standing under the Laws of the state or jurisdiction of its organization, the

consummation of the transactions contemplated hereby is authorized by, and will not result in a violation of applicable Law or its charter or other organizational documents,
such Purchaser has full power and authority to execute and deliver this Agreement and all other related agreements or certificates and to carry out the provisions hereof and
thereof and to purchase and hold the Securities, the execution and delivery of this Agreement has been duly authorized by all necessary action, this Agreement has been duly
executed and delivered on behalf of such Purchaser and is a legal, valid and binding obligation of the Purchaser. The execution and delivery of this Agreement will not violate
or be in conflict with any order, judgment, injunction, agreement or controlling document to which such Purchaser is a party or by which it is bound, except for any violation or
conflict that, individually or in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on the ability of such Purchaser to perform its
obligations under this Agreement and the other Transaction Documents or to consummate any transactions contemplated hereby or thereby.

 
(d) The Purchaser understands that the Securities are being offered and sold to him, her or it in reliance on specific exemptions from the registration requirements of

United States federal and state securities Laws and that the Company is relying in part upon the truth and accuracy of, and the Purchaser’s compliance with, the representations,
warranties, agreements, acknowledgments and understandings of the Purchaser set forth herein in order to determine the availability of such exemptions and the eligibility of
the Purchaser to acquire such securities. The Purchaser further acknowledges and understands that the Company is relying on the representations and warranties made by the
Purchaser hereunder and that such representations and warranties are a material inducement to the Company to sell the Securities to the Purchaser. The Purchaser further
acknowledges that without such representations and warranties of the Purchaser made hereunder, the Company would not enter into this Agreement with the Purchaser.

 
(e) The Purchaser understands that, other than as expressly provided in the Registration Rights Agreement, the Company does not currently intend to register the

Securities under the Securities Act at any time in the future; and the undersigned will not immediately be entitled to the benefits of Rule 144 with respect to the Securities.
 
(f) The Purchaser acknowledges that the Company is not acting as a financial advisor or fiduciary of the Purchaser (or in any similar capacity) with respect to the

Transaction Documents and the transactions contemplated hereby and thereby, and no investment advice has been given by the Company or any of its respective representatives
or agents in connection with the Transaction Documents and the transactions contemplated hereby and thereby.

 
(g) As of the Commencement Date and each Purchase Date, all actions on the part of the Purchaser, and its officers, directors and partners, if applicable, necessary for

the authorization, execution and delivery of this Agreement and the Registration Rights Agreement and the performance of all obligations of the Purchaser hereunder and
thereunder shall have been taken, and this Agreement and the Registration Rights Agreement, assuming due execution by the parties hereto and thereto, constitute valid and
legally binding obligations of the Purchaser, enforceable in accordance with their respective terms, except as such enforceability may be limited by general principles of equity
or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar Laws relating to, or affecting generally, the enforcement of creditors’ rights and
remedies.

 
(h) The Purchaser represents that neither it nor, to its knowledge, any person or entity controlling, controlled by or under common control with it, nor any person

having a beneficial interest in the Purchaser, nor any person on whose behalf the Purchaser is acting: (i) is a person listed in the Annex to Executive Order No. 13224 (2001)
issued by the President of the United States (Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support
Terrorism); (ii) is named on the List of Specially Designated Nationals and Blocked Persons maintained by the U.S. Office of Foreign Assets Control; (iii) is a non-U.S. shell
bank or is providing banking services indirectly to a non-U.S. shell bank; (iv) is a senior non-U.S. political figure or an immediate family member or close associate of such
figure; or (v) is otherwise prohibited from investing in the Company pursuant to applicable U.S. anti-money laundering, anti-terrorist and asset control Laws, regulations, rules
or orders (categories (i) through (v), each a “Prohibited Purchaser”). The Purchaser (A) agrees to provide the Company, promptly upon request, all information that the
Company reasonably deems necessary or appropriate to comply with applicable U.S. anti-money laundering, anti-terrorist and asset control Laws, regulations, rules and orders
and (B) consents to the disclosure to U.S. regulators and law enforcement authorities by the Company and its Affiliates and agents of such information about the Purchaser as
the Company reasonably deems necessary or appropriate to comply with applicable U.S. anti-money laundering, anti-terrorist and asset control Laws, regulations, rules and
orders. If the Purchaser is a financial institution that is subject to the USA Patriot Act, the Purchaser represents that it has met all of its obligations under the USA Patriot Act.
The Purchaser acknowledges that if, following its investment in the Company, the Company reasonably believes that the Purchaser is a Prohibited Purchaser or is otherwise
engaged in suspicious activity or refuses to promptly provide information that the Company requests, the Company has the right or may be obligated to prohibit additional
investments, segregate the assets constituting the investment in accordance with applicable regulations or immediately require the Purchaser to transfer the Securities. The
Purchaser further acknowledges that neither the Purchaser nor any of the Purchaser’s Affiliates or agents will have any claim against the Company for any form of damages as a
result of any of the foregoing actions.
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(i) If the Purchaser is an Affiliate of a non-U.S. banking institution (a “Foreign Bank”), or if the Purchaser receives deposits from, makes payments on behalf of, or

handles other financial transactions related to a Foreign Bank, the Purchaser represents and warrants to the Company that: (1) the Foreign Bank has a fixed address, other than
solely an electronic address, in a country in which the Foreign Bank is authorized to conduct banking activities; (2) the Foreign Bank maintains operating records related to its
banking activities; (3) the Foreign Bank is subject to inspection by the banking authority that licensed the Foreign Bank to conduct banking activities; and (4) the Foreign Bank
does not provide banking services to any other Foreign Bank that does not have a physical presence in any country and that is not a regulated Affiliate.

 
(j) The Purchaser or its duly authorized representative realizes that because of the inherently speculative nature of businesses of the kind conducted and contemplated

by the Company, the Company’s financial results may be expected to fluctuate from month to month and from period to period and will, generally, involve a high degree of
financial and market risk that could result in substantial or, at times, even total losses for investors in securities of the Company. The Purchaser has considered the risk factors in
the SEC Documents before deciding to invest in the Securities.

 
(k) The Purchaser is not subscribing for Shares as a result of or subsequent to any advertisement, article, notice or other communication, published in any newspaper,

magazine or similar media or broadcast over television, radio, or the internet, or presented at any seminar or meeting, or any solicitation of a subscription by a person not
previously known to the Purchaser in connection with investments in securities generally.

 
(l) The Purchaser acknowledges that no U.S. federal or state agency or any other government or governmental agency has passed upon the Securities or made any

finding or determination as to the fairness, suitability or wisdom of any investments therein.
 
(m) Other than consummating the transactions contemplated hereunder, the Purchaser has not directly or indirectly, nor has any individual or entity acting on behalf of

or pursuant to any understanding with the Purchaser, executed any purchases or sales, including Short Sales (as defined below), of the securities of the Company during the
period commencing at the time the Purchaser was first contacted by the Company or any other individual or entity representing the Company (including one or more of the
Placement Agents) regarding the transactions contemplated hereunder. Notwithstanding the foregoing, in the case of the Purchaser being a multi-managed investment vehicle
whereby separate portfolio managers manage separate portions of the Purchaser’s assets and the portfolio managers do not communicate or share information with, and have no
direct knowledge of the investment decisions made by, the portfolio managers managing other portions of the Purchaser’s assets, the representation set forth above shall only
apply with respect to the portion of assets managed by the portfolio manager that made the investment decision to purchase the Securities covered by this Agreement.
Notwithstanding the foregoing, for avoidance of doubt, nothing contained herein shall constitute a representation or warranty, or preclude any actions, with respect to the
identification of the availability of, or securing of, available shares to borrow in order to effect Short Sales or similar transactions in the future. For purposes of this Agreement,
“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall not be deemed to include the location and/or reservation of
borrowable shares of Common Stock).

 
(n) The Purchaser is aware that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of the Securities and other activities with

respect to the Securities by the Purchaser, and will comply with such anti-manipulation rules of Regulation M.
 
(o) All of the information concerning the Purchaser set forth herein, and any other information furnished by the Purchaser in writing to the Company for use in

connection with the transactions contemplated by this Agreement, is true, correct and complete in all material respects as of the date of this Agreement, and, if there should be
any material change in such information prior to the Purchaser’s purchase of the Securities, the Purchaser will promptly furnish revised or corrected information to the
Company.
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(p) The Purchaser has reviewed with its own tax advisors the U.S. federal, state, local and foreign tax consequences of this investment and the transactions

contemplated by the Transaction Documents. With respect to such matters, the Purchaser relies solely on such advisors and not on any statements or representations of the
Company or any of its agents, written or oral. The Purchaser understands that it (and not the Company) shall be responsible for its own tax liability that may arise as a result of
this investment or the transactions contemplated by the Transaction Documents.

 
(q) If the Purchaser is not a United States person (as defined by Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended), the Purchaser hereby

represents that it has satisfied itself as to the observance in all material respects of the Laws of its jurisdiction in connection with any invitation to subscribe for the Securities or
any use of this Agreement, including (a) the legal requirements within its jurisdiction for the purchase of the Securities; (b) any foreign exchange restrictions applicable to such
purchase; (c) any governmental or other consents that may need to be obtained; and (d) the income tax and other tax consequences, if any, that may be relevant to the purchase,
holding, redemption, sale or transfer of the Securities. The Purchaser’s subscription and payment for and continued beneficial ownership of the Securities will not violate any
applicable securities or other Laws of the Purchaser’s jurisdiction.

 
(r) The Purchaser represents that it is not a “foreign person” for purposes of Section 721 of the Defense Production Act of 1950 (as amended) or the rules or

regulations promulgated thereunder (including 31 C.F.R. Part 800 and 31 C.F.R. part 801); provided, however, that if the Purchaser is a “foreign person” for such purposes, it
agrees that it will not (i) obtain any control rights over the Company, including the ability to determine, direct, or decide important matters affecting the Company; (ii) have
access to any material nonpublic technical information in the possession of the company; (iii) obtain membership or observer rights on the Board of Directors or the right to
nominate an individual to a position on the Board of Directors; or (iv) have any involvement, other than through voting of shares, in substantive decision making of the
Company regarding the use, development, acquisition or release of the Company’s technology.

 
(s) If the Purchaser is a Covered Person, neither the Purchaser nor, to the Purchaser’s knowledge, any of its directors, executive officers, other officers that may serve

as a director or officer of any company in which it invests, general partners or managing members is subject to any Disqualification Events, except for Disqualification Events
covered by Rule 506(d)(2)(ii) or (iii) under the Securities Act, and disclosed reasonably in advance of the applicable Securities Purchase in writing in reasonable detail to the
Company.

 
(t) The Purchaser understands that there are substantial restrictions on the transferability of the Securities and that the book-entry positions representing the Shares and

the Warrant Shares shall bear a restrictive legend in substantially the following form (and a stop-transfer order may be placed against transfer of such certificates or other
instruments):

 
THE SECURITIES REPRESENTED BY THIS BOOK-ENTRY POSITION HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER (THE “SECURITIES ACT”), OR ANY
STATE SECURITIES LAWS, AND NEITHER SUCH SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, PLEDGED,
ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE
UNDER THE SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION FROM SUCH
REGISTRATION EXISTS AND THE COMPANY RECEIVES AN OPINION OF COUNSEL, WHICH COUNSEL AND OPINION ARE
REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR
TRANSFERRED IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OR APPLICABLE STATE SECURITIES LAWS OR (3) SOLD PURSUANT TO RULE 144 UNDER THE SECURITIES ACT.
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In addition, if the Purchaser is an Affiliate of the Company’s, book-entry positions evidencing the Shares or Warrant Shares issued to the Purchaser may bear a
customary “Affiliates” legend.
 
Any fees (with respect to the Company's transfer agent (the “Transfer Agent”), counsel or otherwise) associated with the removal of such legend(s) shall be borne by
the Company.
 
The Company shall be obligated to promptly reissue unlegended certificates upon the request of any holder thereof (x) at such time as the securities evidenced by such
certificates are sold pursuant to Rule 144 or another applicable exemption from the registration requirements of the Securities Act has been satisfied or (y) at such time
as a registration statement is available for the transfer of the Shares and the Warrant Shares. The Company is entitled to request from any holder requesting unlegended
certificates under clause (x) of the foregoing sentence a certificate of such holder reasonably acceptable to the Company confirming that the securities proposed to be
disposed of may lawfully be so disposed of without registration, qualification or legend.
 
(u) The office or offices of the Purchaser in which its principal place of business is identified in the address or addresses of the Purchaser set forth across such

Purchaser’s name on Exhibit A hereto.
 
(v) The Purchaser understands that the Company was previously a “shell company” as defined in Rule 12b-2 under the Exchange Act. Pursuant to Rule

144(i), securities issued by a current or former shell company (that is, the Securities) that otherwise meet the holding period and other requirements of Rule 144
nevertheless cannot be sold in reliance on Rule 144 until one year after the Company (a) is no longer a shell company; and (b) has filed current “Form 10
information” (as defined in Rule 144(i)) with the SEC reflecting that it is no longer a shell company, and provided that at the time of a proposed sale pursuant to Rule
144, the Company is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act and has filed all reports and other materials required to be filed
by Section 13 or 15(d) of the Exchange Act, as applicable, during the preceding 12 months (or for such shorter period that the issuer was required to file such reports
and materials), other than Form 8-K reports. As a result, the restrictive legends on book-entry positions for the Securities cannot be removed except in connection
with an actual sale meeting the foregoing requirements or pursuant to an effective registration statement.

 
5. Covenants and other Rights.
 

(a) Listing of Common Stock. The Company shall promptly secure the listing of the Shares and Warrant Shares, as applicable, upon each national securities exchange
and automated quotation system that requires an application by the Company for listing, if any, upon which shares of Common Stock are then listed (subject to official notice of
issuance) and shall maintain such listing, so long as any other shares of Common Stock shall be so listed. The Company shall use its reasonable best efforts to maintain the
Common Stock’s listing on the Principal Market. Neither the Company nor any of its Subsidiaries shall take any action that would be reasonably expected to result in the
delisting or suspension of the Common Stock on the Principal Market, unless the Common Stock is immediately thereafter traded on the New York Stock Exchange, the NYSE
MKT, the Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market, or the OTCQB or OTCQX market places of the OTC Markets. The Company
shall pay all fees and expenses in connection with satisfying its obligations under this Section 5(a).

 
(b) Other Transactions. The Company shall not enter into, announce or recommend to its stockholders any agreement, plan, arrangement or transaction in or of which

the terms thereof would restrict, materially delay, conflict with or impair the ability or right of the Company to perform its obligations under the Transaction Documents,
including, without limitation, the obligation of the Company to deliver the Securities to the Purchasers in accordance with the terms of the Transaction Documents.
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(c) Integration. From and after the date of this Agreement, neither the Company, nor any of its Affiliates will, and the Company shall use its reasonable best efforts to

ensure that no person acting on their behalf will, directly or indirectly, make any offers or sales of any security or solicit any offers to buy any security, under circumstances that
would (i) require registration of the offer and sale by the Company to the Purchasers of any of the Securities under the Securities Act, or (ii) cause this offering of the Securities
by the Company to the Purchasers to be integrated with other offerings of securities by the Company in a manner that would require stockholder approval pursuant to the rules
and regulations of the Principal Market on which any of the securities of the Company are listed or designated, unless in the case of this clause (ii), stockholder approval is
obtained before the closing of such subsequent transaction in accordance with the rules of such Principal Market.

 
(d) Material Non-Public Information. If any information that may be considered material non-public information (“MNPI”) of the Company may be disclosed to

Purchaser in the course of this Offering, Company agrees to, prior to providing such MNPI, enter into a non-disclosure agreement with Purchaser containing mutually agreeable
terms including, without limitation, an agreement to disclose any MNPI in accordance with Regulation FD and the applicable rules and regulations of the stock exchange by no
later than a mutually agreeable date.

 
6. Conditions to the Company’s Right to Commence Sales of Securities under this Agreement. The Company’s right to commence the sale and issuance of the

Securities and deliver the Securities to the Purchaser and to consummate the other transactions contemplated hereby, shall be subject to the satisfaction or written waiver by the
Company (in whole or in part) of the following conditions, to the extent such condition can be waived, in its sole discretion, on or prior to the Commencement Date:

 
(a) Execution of Transaction Documents. The Purchasers shall have executed each of the Transaction Documents and delivered the same to the Company.
 
(b) Representations and Warranties. The representations and warranties made by the Purchasers in Section 4 hereof shall be true and correct in all respects as of the

date of this Agreement and as of the Commencement Date with the same force and effect as if they had been made on and as of the Commencement Date (except to the extent
any such representation or warranty expressly speaks as of an earlier date, in which case such representation or warranty shall be true and correct in all respects as of such
earlier date), except for the failure of any such representation or warranty to be so true and correct as would not, individually or in the aggregate, have a material adverse effect
on the ability of the Purchasers to consummate the transactions contemplated hereby.

 
(c) Performance. The Purchasers shall have performed or complied with in all material respects all obligations and covenants herein required to be performed by the

Purchasers on or prior to the Commencement Date.
 
(d) Qualifications. All Authorizations of, or notices to, any Governmental Authority that are required in connection with the transactions contemplated by this

Agreement, including the lawful issuance and sale of the Securities pursuant to this Agreement at each Securities Purchase, shall have been delivered or obtained and effective
as of the Commencement Date except for Blue Sky law permits and qualifications that may be properly obtained after the Commencement Date and filing of a Notice of
Exempt Offering of Securities on Form D with the SEC under Regulation D which may be filed no later than 15 calendar days after the “date of first sale” in the Offering.
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7. Conditions to Purchasers’ Obligations to Make Purchases of Securities.
 

(a) The Purchasers’ obligation to accept delivery of the Securities and to pay for the Securities to be issued to the Purchasers hereunder, and to consummate the other
transactions contemplated hereby, shall be subject to the satisfaction or written waiver by the Purchasers (in whole or in part) of the following conditions, to the extent such
condition can be waived, in their sole discretion, on or prior to the Commencement Date:

 
(i) Execution of Transaction Documents. The Company shall have executed each of the Transaction Documents and delivered the same to the Purchaser;
 
(ii) Representations and Warranties. (i) The representations and warranties made by the Company in Section 3 shall be true and correct in all material respects

(without giving effect to any limitation as to “materiality” or “Material Adverse Effect” or similar qualifier) as of the date of this Agreement and as of the
Commencement Date with the same force and effect as if they had been made on and as of the Commencement Date (except to the extent any such representation or
warranty expressly speaks as of an earlier date, in which case such representation or warranty shall be true and correct in all material respects as of such earlier date).

 
(iii) Performance. The Company shall have performed or complied with in all material respects all obligations and covenants herein required to be performed

by it on or prior to the Commencement Date.
 
(iv) Registration Rights Agreement. The Purchasers shall have received from the Company a Registration Rights Agreement duly executed by the Company,

in the form of Exhibit C.
 
(v) Certificate. At the Commencement Date, an executive officer of the Company shall have duly executed and delivered or caused to be delivered to the

Purchasers a certificate addressed to the Purchaser certifying (i) as to the satisfaction of the conditions set forth in Section 7(a)(ii) and Section 7(a)(iii) as of the
Commencement Date, and (ii) that neither the Company nor any other person acting on its behalf has provided any of the Purchasers or their agents or counsel with
any information that it believes constitutes or might constitute material, non-public information which is not otherwise disclosed in the SEC Filings or otherwise
disclosed in any Regulation FD compliant manner.

 
(vi) Good Standing. The Company and each of its Subsidiaries is a corporation or other business entity duly organized, validly existing, and in good standing

under the Laws of the jurisdiction of its formation.
 
(vii) Judgments. No judgment, writ, order, injunction, award or decree of or by any court, or judge, justice or magistrate, including any bankruptcy court or

judge, or any order of or by any Governmental Authority, shall have been issued, and no action or proceeding shall have been instituted by any Governmental
Authority, enjoining or preventing the consummation of the transactions contemplated hereby.

 
(viii) Legal Opinion. Morrison & Foerster LLP, legal counsel for the Company, shall deliver an opinion addressed to the Purchasers, dated as of the

Commencement Date, in form and substance reasonably acceptable to the Purchasers.
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(ix) Compliance with Laws. The transactions contemplated by this Agreement and the other Transaction Documents, including the sale and issuance of the

Securities, shall be legally permitted by all Laws and regulations to which the Company is subject or which are otherwise applicable to the transactions contemplated
by the Transaction Documents.

 
(x) Nasdaq Approval. The Company shall have provided the applicable listing of additional shares notification to Nasdaq. Notwithstanding any other

provision of the Transaction Documents, the Company will not issue any Securities in connection with the transactions contemplated by this Agreement and the other
Transaction Documents that will require stockholder approval under NASDAQ Rules 5635(b) or 5635(d) without first obtaining such approval.

 
(xi) Audited Financial Statements. The Company shall have provided audited financial statements showing gross profits of at least either (1) $20,000,000 for

calendar year 2023, or (2) $6,000,000 for the first quarter of 2024.
 
(xii) Diligence Review. Purchaser’s counsel shall have satisfactorily completed its diligence review of the Company, which diligence review shall be of

reasonable scope and shall not be unreasonably delayed.
 
(xiii) Qualifications. All Authorizations of, or notices to, any Governmental Authority that are required in connection with the transactions contemplated by

this Agreement, including the lawful issuance and sale of the Securities pursuant to this Agreement at each Securities Purchase, shall have been delivered or obtained
and effective as of the Commencement Date except for Blue Sky law permits and qualifications that may be properly obtained after the Commencement Date and
filing of a Notice of Exempt Offering of Securities on Form D with the SEC under Regulation D which may be filed no later than 15 calendar days after the “date of
first sale” in the Offering.

 
(xiv) No Material Adverse Effect. There shall have been no Material Adverse Effect that is continuing.
 
(xv) No Event of Default. No Event of Default has occurred and is continuing, or any event which, after notice and/or lapse of time, would become an Event

of Default has occurred.
 

(b) The Purchasers’ obligation to accept delivery of the Securities and to pay for the Securities to be issued to the Purchasers pursuant to a Securities Purchase is
subject to the satisfaction of each of the following conditions on or before the applicable Purchase Date:

 
(i) Representations and Warranties. (i) the representations and warranties made by the Company in Section 3 shall be true and correct in all material respects

(without giving effect to any limitation as to “materiality” or “Material Adverse Effect” or similar qualifier) as of the applicable Purchase Date with the same force and
effect as if they had been made on and as of the applicable Purchase Date (except to the extent any such representation or warranty expressly speaks as of an earlier
date, in which case such representation or warranty shall be true and correct in all material respects as of such earlier date).

 
(ii) No Nasdaq Notice. The Company shall not have received notice from the Principal Market that the completion of the applicable listing of additional

shares notification to Nasdaq has been revoked or that such listing of additional shares notification to Nasdaq is otherwise subject to further review by the Principal
Market.

 
(iii) All Registrable Securities Registered. All Registrable Securities (as defined in the Registration Rights Agreement) shall have been continuously registered

for resale as required under the Registration Rights Agreement.
 
(iv) No Material Adverse Effect. There shall have been no Material Adverse Effect that is continuing.
 
(v) No Event of Default. No Event of Default has occurred and is continuing, or any event which, after notice and/or lapse of time, would become an Event of

Default has occurred.
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8. Indemnification.
 

(a) In addition to the indemnity provided to the Purchasers in the applicable Registration Rights Agreement, the Company agrees to indemnify and hold harmless the
Purchasers and their Affiliates, and its and their respective directors, officers, stockholders, equityholders, members, managers, partners, employees, attorneys, consultants,
representatives and agents (and any other persons with a functionally equivalent role of a person holding such titles notwithstanding a lack of such title or any other title), each
person who controls the Purchasers (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors, officers, stockholders,
equityholders, members, managers, partners, employees, attorneys, consultants, representatives and agents (and any other persons with a functionally equivalent role of a
person holding such titles notwithstanding a lack of such title or any other title) of such controlling person (collectively, the “Purchaser Indemnitees”), from and against all
losses, liabilities, claims, damages, costs, fees, charges, Taxes, judgements, fines, penalties and expenses whatsoever (including, but not limited to, amounts paid in settlement
and any and all out-of-pocket expenses, including attorneys’ fees and expenses, incurred in investigating, preparing or defending against any litigation commenced or
threatened) (collectively, “Indemnified Liabilities”) arising out of or relating to: (i) the inaccuracy, violation or breach of any of the Company’s representations or warranties
made in Section 3 of this Agreement; (ii) any breach or failure to perform by the Company of any of its covenants and obligations contained herein or (iii) any Action brought
or made against such Purchaser Indemnitee by a third party (including for these purposes a derivative action brought on behalf of the Company) and arising out of, relating to or
resulting from (A) the execution, delivery, performance or enforcement of the Transaction Documents or the transactions contemplated hereby, including the issuance of the
Securities or (B) the status of the Purchasers as an investor in the Company pursuant to the transactions contemplated hereby or by the other Transaction Documents. To the
extent that the foregoing undertaking by the Company may be unenforceable for any reason, the Company shall make the maximum contribution to the payment and
satisfaction of each of the Indemnified Liabilities that is permissible under applicable Law. The liability of the Company under this paragraph shall not exceed the total
purchase price paid by the Purchasers hereunder, except in the case of fraud.

 
(b) The Company shall have the right to control the investigation and defense of any Action for which a Purchaser Indemnitee may be entitled to indemnification

hereunder with counsel reasonably satisfactory to such Purchaser Indemnitee, at the sole cost and expense of the Company, upon written notice to the applicable Purchaser
Indemnitee; provided, that (i) such notice contains confirmation that the Company has agreed to indemnify the Purchaser Indemnitee (subject to the limitations on
indemnification set forth herein) for the Indemnified Liabilities arising out of, relating to or resulting from such Action and (ii) the Company shall not be entitled to assume or
control the investigation and defense, if (A) such claim seeks non-monetary, equitable or injunctive relief or alleges any violation of criminal Law or (B) the Indemnitor is also
a party and the Indemnitee determines in good faith after consultation with counsel that there may be one or more legal defenses available to such Indemnitee that are different
or additional to those available to the Indemnitor. If the Company assumes the investigation and defense of such Action in accordance herewith, the Purchaser Indemnitee may
retain separate co-counsel at its sole cost and expense and participate in the investigation and defense of such Action.

 
(c) Notwithstanding anything to the contrary herein, without the prior written consent of the Purchaser Indemnitee, the Company shall not, and shall not cause or

permit any of its Subsidiaries or its or their respective Related Parties to, negotiate, consent to or enter into any settlement, or consent to the entry of any judgment, with respect
to any Action for which such Purchaser Indemnitee may be entitled to indemnification hereunder, unless such settlement (i) includes an unconditional release of such Purchaser
Indemnitee from all liability arising out of such proceeding, (ii) does not require any admission of wrongdoing by any Purchaser Indemnitee, and (iii) does not obligate or
require any Purchaser Indemnitee to take, or refrain from taking, any action.

 
(d) Each Purchaser acknowledges on behalf of itself and each Purchaser Indemnitee that, other than (i) for Actions seeking specific performance of the obligations

under this Agreement; (ii) if applicable, for Actions to recover any Transaction Expenses or (iii) in the case of a breach or violation of this Agreement by the Company which
has resulted from either (A) intentional fraud or (B) a deliberate act or failure to act with actual knowledge that the act or failure to act constituted or would result in a breach or
violation, in each case, the sole and exclusive remedy of such Purchaser and the Purchaser Indemnitees with respect to any and all claims relating to this Agreement shall be
pursuant to the indemnification provisions (including the limitations thereof) set forth in this Section 8.
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9. Events of Default. An “Event of Default” shall be deemed to have occurred at any time as any of the following events occurs:

 
(a) the suspension from trading or failure of the Common Stock to be listed on a Principal Market for a period of one (1) full Business Day;
 
(b) the delisting of the Common Stock from the Principal Market, and the Common Stock is not immediately thereafter trading on the New York Stock Exchange, the

NYSE MKT, the Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market, the OTC Bulletin Board or the OTCQB marketplace or OTCQX
marketplace of the OTC Markets Group;

 
(c) the Company’s breach of any covenant under any Transaction Document if such breach could reasonably be expected to have a Material Adverse Effect, provided

that, in the case of a breach of a covenant that is reasonably curable, such breach continues uncured for a period of at least five (5) Business Days;
 
(d) a Material Adverse Effect;
 
(e) if any person commences a proceeding against the Company pursuant to or within the meaning of any Bankruptcy Law;
 
(f) if the Company pursuant to or within the meaning of any Bankruptcy Law, (A) commences a voluntary case, (B) consents to the entry of an order for relief against

it in an involuntary case, (C) consents to the appointment of a Custodian of it or for all or substantially all of its property, (D) makes a general assignment for the benefit of its
creditors or (E) becomes insolvent;

 
(g) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that (A) is for relief against the Company in an involuntary case, (B)

appoints a Custodian of the Company or for all or substantially all of its property, or (C) orders the liquidation of the Company or any Subsidiary;
 
(h) the Company fails to timely file any report required to be filed by the Company after the date of this Agreement pursuant to the Exchange Act (considering any

applicable regulatory or statutory grace period has lapsed);
 
(i) the Company is not eligible to transfer its Common Stock electronically as DWAC shares;
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(j) the Company ceases to be eligible to use Form S-3, which eligibility includes, for the avoidance of doubt, eligibility to use Form S-3 pursuant to General Instruction

I.B.6 of Form S-3 (pursuant to General Instruction I.B.6 of Form S-3, in no event will the Company sell securities registered on a registration statement with a value of more
than one-third of the aggregate market value of the Company’s Common Stock held by non-affiliates in any 12-month period, so long as the aggregate market value of the
Company’s Common Stock held by non-affiliates is less than $75,000,000);

 
(k) the Company defaults on any material debt obligation; or
 
(l) the Company has received notification that it is in violation of any rules or regulations of the Principal Market, and such violation has not been cured within any

allowable cure period under such rules or regulations.
 

In addition to any other rights and remedies under applicable law and this Agreement, including the Purchasers’ termination rights under Section 11(x) hereof, so long as an
Event of Default has occurred and is continuing, or if any event which, after notice and/or lapse of time, would become an Event of Default, has occurred and is continuing the
Company may not require and the Purchasers shall not be obligated to purchase any shares of Common Stock under this Agreement. If pursuant to or within the meaning of any
Bankruptcy Law, the Company commences a voluntary case or any person commences a proceeding against the Company, a Custodian is appointed for the Company or for all
or substantially all of its property, or the Company makes a general assignment for the benefit of its creditors, (any of which would be an Event of Default as described in
Sections 9(e), 9(f) and 9(g) hereof) this Agreement shall automatically terminate without any liability or payment to the Company without further action or notice by any
person. No such termination of this Agreement under Section 11(x)(i) shall affect the Company’s or any of the Purchaser’s obligations under this Agreement with respect to
pending purchases and the Company and the Purchasers shall complete their respective obligations with respect to any pending purchases under this Agreement.

 
10. Binding Effect. Each Purchaser hereby acknowledges and agrees that this Agreement shall survive the death or disability of the Purchaser and shall be binding upon

and inure to the benefit of the parties and their heirs, executors, administrators, successors, legal representatives and permitted assigns.
 
11. Miscellaneous.
 

(a) Modification. This Agreement shall not be amended, modified or waived except by an instrument in writing signed by the Company and the holders of at least a
majority of the Securities; provided that this Agreement may not be amended and the observance of any term hereof may not be waived with respect to any Purchaser without
the written consent of such Purchaser if such amendment or waiver on its face materially and adversely affects the rights of such Purchaser under this Agreement in a manner
that is different than the other Purchasers. Any amendment, modification or waiver effected in accordance with this Section 11(a) shall be binding upon the Purchaser and each
transferee of the Securities, each future holder of all such Securities, and the Company, its successors and assigns.

 
(b) Third-Party Beneficiary. This Agreement is intended for the benefit of the parties hereto and their respective successors and permitted assigns and is not for the

benefit of, nor may any provision hereof be enforced by, any other person, except as otherwise set forth in Section 8.
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(c) Notices. Any notice, consents, waivers or other communication required or permitted to be given hereunder shall be in writing and will be deemed to have been

delivered: (i) upon receipt, when personally delivered; (ii) upon receipt when sent by certified mail, return receipt requested, postage prepaid; (iii) upon receipt, when sent by
facsimile (provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending party; (iv) when sent, if by e-mail (provided that
such sent e-mail is kept on file (whether electronically or otherwise) by the sending party and the sending party does not receive an automatically generated message from the
recipient’s e- mail server that such e-mail could not be delivered to such recipient); or (v) one (1) Business Day after deposit with a nationally recognized overnight courier
service with next day delivery specified, in each case, properly addressed to the party to receive the same. The addresses, facsimile numbers and email addresses for such
communications shall be:

 
(i) if to the Company, at
 

Augmedix, Inc.
111 Sutter Street, Suite 1300
San Francisco, CA 94104
Attention: Paul Ginocchio
Email:
 

with copies (which shall not constitute notice) to:
 

Morrison & Foerster LLP
425 Market Street
San Francisco, CA 94105
Attention: John Rafferty
Email:
 

or
 
(ii) if to the Purchasers, at the address set forth across such Purchaser’s name in Exhibit A hereto
 

(or, in either case, to such other address as the party shall have furnished in writing in accordance with the provisions of this Section).
 

(d) Assignability. This Agreement and the rights, interests and obligations hereunder are not transferable or assignable by the Purchasers, other than an assignment of
the rights, interests and obligations hereunder in connection with any transfer of the Securities by a Purchaser to a Permitted Assignee (as such term is defined in the
Registration Rights Agreement). For the avoidance of doubt, nothing in this Section 11(d) is intended to, or shall have the effect of, restricting or otherwise impairing any
transfer of the Securities by the Purchasers.

 
(e) Applicable Law. This Agreement and the other Transaction Documents and the transactions contemplated hereby shall be governed by and construed in accordance

with the Laws of the State of Delaware, without reference to the principles thereof relating to the conflict of Laws. Any litigation based hereon, or arising out of, under or in
connection with, this Agreement or any other Transaction Document or the transactions contemplated hereby or thereby shall be brought and maintained exclusively in the
United States District Court for the District of Delaware or the circuit court for New Castle County, Delaware. Each party irrevocably consents to the service of process of any
of the aforementioned courts in any such suit, action or proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, return receipt requested, to
such party’s address set forth in Section 11(c), such service to become effective ten (10) days after such mailing.
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(f) WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR

COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER
TRANSACTION DOCUMENT, THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY OR THE ACTIONS OF SUCH PARTY IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF.

 
(g) Form D; Blue Sky Qualification. The Company agrees to timely file a Form D with respect to the Securities and to provide a copy thereof, promptly upon request

of the Purchasers. The Company shall take such action as the Company shall reasonably determine is necessary in order to obtain an exemption for, or to qualify the Securities
for, sale to the Purchasers at the applicable Securities Purchase under applicable securities or “Blue Sky” laws of the states of the United States, and shall provide evidence of
such actions promptly upon request of the Purchasers.

 
(h) Securities Law Disclosure; Publicity. The Company shall not publicly disclose the name of any Purchaser or any Affiliates of the Purchasers, or include the name

of any Purchaser or any Affiliates of the Purchasers in any press release or filing with the SEC (other than the Registration Statement) or any regulatory agency or principal
trading market, without the prior written consent of such Purchaser, except (i) as required by federal securities Law in connection with (A) any registration statement
contemplated by the Registration Rights Agreement and (B) the filing of final Transaction Documents with the SEC or (ii) to the extent such disclosure is required by
applicable Law, request of the staff of the SEC or of any regulatory agency or principal trading market regulations, in which case the Company shall provide the Purchasers
with prior written notice of such disclosure permitted under this sub-clause (ii). The Purchasers, severally and not jointly, covenant that until such time as the transactions
contemplated by this Agreement are publicly disclosed by the Company as described in this Section 11(h), the Purchasers will maintain the confidentiality of all disclosures
made to it in connection with such transactions (including the existence and terms of such transactions), except to the extent such disclosure (x) is made to the Purchaser Parties
in connection with the transactions contemplated hereby or (y) is required by applicable Law. In addition, each Purchaser acknowledges that it is aware that United States
securities laws may restrict persons who have material, non-public information about a company from purchasing or selling any securities of such company while in possession
of such information. The provisions of this Section 11(h) are in addition to and not in replacement of any confidentiality agreement, if any, between the Company and the
Purchaser.

 
(i) Entire Agreement. This Agreement, together with the Registration Rights Agreement and each other Transaction Document, and all exhibits, schedules and

attachments hereto and thereto, including any confidentiality agreement between the Purchaser and the Company, constitute the entire agreement between the Purchasers and
the Company with respect to the Offering and supersede all prior oral or written agreements and understandings, if any, relating to the subject matter hereof.

 
(j) Expenses. For each Securities Purchase, the Company shall pay the reasonable fees and expenses incurred by RedCo II Master Fund, L.P. (“Redmile”) in

connection with the sale and issuance of the Securities, including without limitation reasonable and documented fees and expenses of Goodwin Procter LLP, the counsel for
Redmile, in an amount not to exceed, in the aggregate, $50,000 arising out of executing this Agreement and the all transactions contemplated hereby. The Company shall pay
all Transfer Agent fees, stamp taxes and other Taxes and duties levied in connection with the sale and issuance of the Securities, and the Company shall file all necessary Tax
Returns and other documentation with respect to such fees, Taxes and duties. The Company shall pay all fees and expenses of its counsel in connection with the issuance of any
opinion required by Section 7(a)(viii) above and of any opinion to the Transfer Agent for the removal of any legend on the Securities.

 
(k) Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which together shall constitute

one and the same instrument. The exchange of copies of this Agreement and of signature pages that contain copies of an executed signature page such as in .pdf format shall
constitute effective execution and delivery of this Agreement as to the parties and may be used in lieu of the original Agreement for all purposes. Signatures of the parties
transmitted by facsimile or by e-mail of a document in .pdf format shall be deemed to be their original signatures for all purposes.
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(l) Severability. Each provision of this Agreement shall be considered separable and, if for any reason any provision or provisions hereof are determined to be invalid

or contrary to applicable Law, such invalid or contrary provision shall be replaced with a valid provision that as closely as possible reflects the parties’ intent with respect
thereto, and invalidity or illegality shall not impair the operation of or affect the remaining portions of this Agreement.

 
(m) Headings. Paragraph titles are for descriptive purposes only and shall not control or alter the meaning of this Agreement as set forth in the text.
 
(n) Additional Information; Further Assurances. The Purchaser hereby agrees to furnish the Company such other information as the Company may reasonably request

prior to the applicable Securities Purchase with respect to its subscription hereunder. Each party hereto shall do and perform, or cause to be done and performed, all such further
acts and things, and shall execute and deliver all such other agreements, certificates, instruments and documents, as the other party hereto may reasonably request in order to
effect the transactions contemplated hereby and to accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

 
(o) Public Disclosure. Neither the Purchasers nor any officer, manager, director, member, partner, stockholder, employee, Affiliate, Affiliated person or entity of the

Purchasers shall make or issue any press releases or otherwise make any public statements or make any disclosures to any third person or entity with respect to the transactions
contemplated herein and will not make or issue any press releases or otherwise make any public statements of any nature whatsoever with respect to the Company without the
Company’s express prior approval (which may be withheld in the Company’s sole discretion), except to the extent such disclosure is required by Law, request of the staff of the
SEC or of any regulatory agency or principal trading market regulations.

 
(p) Independent Nature of the Purchaser’s Obligations and Rights. For avoidance of doubt, the obligations of each Purchaser under this Agreement, the other

Transaction Documents and any other agreements delivered in connection herewith are several and not joint with the obligations of any other Purchaser, and each Purchaser
shall not be responsible in any way for the performance of the obligations of any other Purchaser. Nothing contained herein and no action taken by any Purchaser shall be
deemed to constitute the Purchasers as a partnership, an association, a joint venture, or any other kind of entity, or create a presumption that the Purchasers are in any way
acting in concert or as a group with respect to such obligations or the transactions contemplated by this Agreement or any other Transaction Document. Except as specifically
set forth herein, each Purchaser shall be entitled to independently protect and enforce its rights, including without limitation the rights arising out of this Agreement, and it shall
not be necessary for any other party to be joined as an additional party in any proceeding for such purpose.

 
(q) Adjustments. In the event of any stock split, subdivision, dividend or distribution payable in shares of Common Stock (or other securities or rights convertible into,

or entitling the holder thereof to receive directly or indirectly shares of Common Stock), combination or other similar recapitalization or event occurring after the date hereof,
each reference in any Transaction Document to a number of Securities or the per share purchase price shall be deemed to be amended to appropriately account for such event.

 
(r) Remedies. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed by them in

accordance with the terms hereof and that each party hereto may be entitled to seek protective orders, injunctive relief and other remedies available at Law or in equity
(including, without limitation, seeking specific performance or rescission of purchases, sales and other transfers). The parties hereto agree not to raise any objections to the
availability of the equitable remedy of specific performance to prevent or restrain breaches of this Agreement by the Purchasers or the Company, as applicable, and to
specifically enforce the terms and provisions of this Agreement to prevent breaches or threatened breaches of, or to enforce compliance with, the respective covenants and
obligations of the Purchasers and the Company, as applicable, under this Agreement all in accordance with the terms of this Section 11(r). Neither the Purchasers nor the
Company, as applicable, shall be required to provide any bond or other security in connection with seeking an injunction or injunctions to prevent breaches of this Agreement
and to enforce specifically the terms and provisions of this Agreement, all in accordance with the terms of this Section 11(r).
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(s) Recourse. Notwithstanding anything that may be expressed or implied in this Agreement or in any other Transaction Document, and notwithstanding the fact that

the Purchaser may be partnerships or limited liability companies, the Company hereto covenants, agrees and acknowledges that no recourse under this Agreement or any
Transaction Document shall be had against any the Purchasers’ future, present or former Affiliates, or the Purchasers’ or its Affiliates’ respective future, present or former
officers, directors, managers, employees, partners, equityholders, controlling persons, members, agents, attorneys, representatives, successors or permitted assigns (the
“Purchaser Parties”) (other than the Purchasers and their successors and Permitted Assignees under this Agreement), whether by the enforcement of any assessment or by any
legal or equitable proceeding, or by virtue of any applicable Law, it being expressly agreed and acknowledged that no personal liability whatsoever shall attach to, be imposed
on or otherwise be incurred by any of the Purchaser Parties, as such, for any obligation or liability of any party under this Agreement or any other Transaction Document for
any claim based on, in respect of or by reason of such obligations or liabilities or their creation; provided, however, nothing in this Section 9(t) shall relieve or otherwise limit
the liability of the Purchasers or any of their successors or Permitted Assignees, for any breach or violation of its obligations under such agreements, documents or instruments.
The liability limitation provision in this Section 11(s) shall survive termination of this Agreement.

 
(t) Use of Proceeds. The Company shall use the net proceeds from the sale of the Securities to Redmile and its affiliates for working capital, other general corporate

purposes and any other uses that may be mutually agreed between the Company and Redmile.
 
(u) Liability Management. The Company agrees to use its commercially reasonable efforts to extend by 12 months the maturity date of its outstanding revolving credit

facility under the Loan and Security Agreement dated May 4, 2022, between the Company and Silicon Valley Bank. From the Commencement Date until December 31, 2025,
the Company shall not incur any additional indebtedness in excess of $5 million, without the prior written approval of the Purchasers.

 
(v) Stock Compensation. From the Commencement Date through December 31, 2025, the Company shall not issue Company stock in lieu of cash for employee

bonuses if the aggregate amount of such issuances exceeds $3.0 million during such period.
 
(w) Shareholder Approval. The Company shall provide each shareholder entitled to vote at the next special or annual meeting of shareholders of the Company (the

“Shareholder Meeting”), a proxy statement, containing a shareholder vote solicitation section, soliciting each such shareholder’s affirmative vote at the Shareholder Meeting
for approval of resolutions (the “Resolutions”) providing for the issuance of all of the Securities as described in the Transaction Documents in accordance with applicable law
and the rules and regulations of the Principal Market (such affirmative approval being referred to herein as the “Shareholder Approval”). This Agreement shall not become
effective until the date such Shareholder Approval is obtained.

 
(x) Termination. This Agreement may be terminated only as follows:
 

(i) By Redmile Group, LLC or the Purchasers or their designees or assignees that have purchased at least a majority of the Securities sold under this
Agreement as of such date any time an Event of Default has occurred and is continuing without any liability or payment to the Company. However, if pursuant to or
within the meaning of any Bankruptcy Law, the Company commences a voluntary case or any person commences a proceeding against the Company, a Custodian is
appointed for the Company or for all or substantially all of its property, or the Company makes a general assignment for the benefit of its creditors, (any of which
would be an Event of Default as described in Sections 9(e), 9(f) and 9(g) hereof) this Agreement shall automatically terminate without any liability or payment to the
Company without further action or notice by any person. No such termination of this Agreement under this Section 11(x)(i) shall affect the Company’s or the
Purchasers’ obligations under this Agreement with respect to pending purchases and the Company and the Purchasers shall complete their respective obligations with
respect to any pending purchases under this Agreement.
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(ii) In the event that the Commencement Date shall not have occurred within twenty (20) Business Days of the one (1) year anniversary of the date hereof,

due to the failure to satisfy any of the conditions set forth in Sections 6 and 7(a) above with respect to the Commencement Date, either party shall have the option to
terminate this Agreement at the close of business on such date or thereafter without liability of either party to any other party; provided, however, that the right to
terminate this Agreement under this Section 11(x)(ii) shall not be available to either party if such failure to satisfy any of the conditions set forth in Sections 6 and 7 is
the result of a breach of this Agreement by such party or the failure of any representation or warranty of such party included in this Agreement to be true and correct in
all material respects.

 
(iii) This Agreement shall automatically terminate on the date that the Company sells and the Purchasers purchase the full Available Amount as provided

herein, without any action or notice on the part of any party and without any liability whatsoever of any party to any other party under this Agreement.
 
(iv) This Agreement shall automatically terminate on the date that the Company consummates any financing transactions through the issuance of debt,

convertible debt or equity securities or otherwise.
 

Except as set forth in Sections 11(x)(i) (in respect of an Event of Default under Sections 9(e), 9(f) and 9(g)), 11(x)(iii) and 11(x)(iv), any termination of this Agreement
pursuant to this Section 11(x) shall be effected by written notice from the Company to the Purchasers, or the Purchasers or Redmile Group, LLC to the Company, as
the case may be, setting forth the basis for the termination hereof. The representations and warranties of the Company and the Purchasers contained in Sections 3 and 4
hereof, the indemnification provisions set forth in Section 8 hereof and the agreements and covenants set forth in Sections 4(t) and 11 shall survive the Commencement
Date and any termination of this Agreement. No termination of this Agreement shall affect the Company’s or the Purchasers’ rights or obligations (i) under the
Registration Rights Agreement which shall survive any such termination in accordance with its terms or (ii) under this Agreement with respect to pending purchases
and the Company and the Purchasers shall complete their respective obligations with respect to any pending purchases under this Agreement.
 

[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their respective authorized signatories as of the date first
indicated above.
 
 AUGMEDIX, INC.
   
 By: /s/ Emmanuel Krakaris
 Name: Emmanuel Krakaris
 Title: Chief Executive Officer

 
[Signature Page to Securities Purchase Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their respective authorized signatories as of the date first
indicated above.
 
 REDCO II MASTER FUND, L.P.

By: RedCo II (GP), LLC, its general partner
   
 By: /s/ Joshua Garcia
 Name: Joshua Garcia
 Title: Authorized Signatory

 
[Signature Page to Securities Purchase Agreement]
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EXHIBIT A

 
Schedule of Purchasers

 

Investor Name  Address for Notices  

Available Amount of
Securities to be

 Purchased  
RedCo II Master Fund, L.P.

 

c/o Redmile Group, LLC
One Letterman Drive, Suite D3-300

San Francisco, CA 94129  $ 5,000,000 
 

A-1



 

 
EXHIBIT B

 
Form of Warrant

 
 
 
 

B-1



 

 
EXHIBIT C

 
Form of Registration Rights Agreement

 
 
 

C-1

 



Exhibit 10.3
 

REGISTRATION RIGHTS AGREEMENT
 
This Registration Rights Agreement (this “Agreement”) is made and entered into effective as of June 13, 2023, among Augmedix, Inc., a Delaware corporation (the

“Company”) and the persons who have purchased the Securities (as defined below) and have executed counterpart signature page(s) hereto (each, a “Purchaser” and
collectively, the “Purchasers”). Capitalized terms used herein shall have the meanings ascribed to them in Section 1 below or in the Securities Purchase Agreement (as defined
below).

 
RECITALS

 
WHEREAS, the Company has offered and sold in compliance with Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D promulgated thereunder to

accredited investors in a private placement offering (the “Offering”) securities of the Company pursuant to that certain Securities Purchase Agreement dated as of June 13,
2023, among the Company and the Purchasers (the “Securities Purchase Agreement”); and

 
WHEREAS, the Company has agreed to enter into a registration rights agreement with each of the Purchasers in the Offering,
 
NOW, THEREFORE, in consideration of the mutual promises, representations, warranties, covenants, and conditions set forth herein, the parties mutually agree as

follows:
 
1. Certain Definitions. As used in this Agreement, the following terms shall have the following respective meanings:
 
“Approved Market” means the OTCQB, OTCQX, the Nasdaq Stock Market, the New York Stock Exchange or the NYSE American.
 
“Blackout Period” means, with respect to a distribution or registration, a period during which the Company, in the good faith judgment of its board of directors,

determines (because of the existence of, or in anticipation of, any acquisition, financing activity, or other material corporate development or other material transaction involving
the Company, or the unavailability for reasons beyond the Company’s control of any required financial statements, disclosure of material information which is in its best
interest not to publicly disclose, or any other event or condition of similar material significance to the Company) that the registration and/or distribution of the Registrable
Securities to be covered by such registration statement, if any, or the circumstances described in Section 4(j) below, would be seriously detrimental to the Company and its
stockholders, in each case commencing on the day the Company notifies the Holders that they are required, because of the determination described above, to suspend offers and
sales of Registrable Securities and ending on the earlier of (1) the date upon which the material non-public information resulting in the Blackout Period is disclosed to the
public or ceases to be material and (2) such time as the Company notifies the selling Holders that sales pursuant to such Registration Statement or a new or amended
Registration Statement may resume; provided, however, that the aggregate of all Blackout Periods shall not exceed seventy-five (75) Trading Days in any twelve (12) month
period (except for Blackout Periods arising from the filing of a post-effective amendment to the Registration Statement to update the prospectus therein to include the
information contained in the Company’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q or Periodic Reports on Form 8-K, which Blackout Period may extend
for the amount of time reasonably required to respond to comments of the staff of the Commission (the “Staff”) on such amendment).

 
“Business Day” means any day of the year, other than a Saturday, Sunday, or other day on which banks in the State of New York are required or authorized to close.
 



 

 
“Commission” means the U. S. Securities and Exchange Commission or any other federal agency at the time administering the Securities Act.
 
“Common Stock” means the common stock, par value $0.0001 per share, of the Company and any and all shares of capital stock or other equity securities of: (i) the

Company which are added to or exchanged or substituted for the Common Stock by reason of the declaration of any stock dividend or stock split, the issuance of any
distribution or the reclassification, readjustment, recapitalization or other such modification of the capital structure of the Company; and (ii) any other corporation, now or
hereafter organized under the laws of any state or other governmental authority, with which the Company is merged, which results from any consolidation or reorganization to
which the Company is a party, or to which is sold all or substantially all of the shares or assets of the Company, if immediately after such merger, consolidation, reorganization
or sale, the Company or the stockholders of the Company own equity securities of such other corporation.

 
“Effective Date” means the date the Securities Purchase Agreement is terminated.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated thereunder.
 
“Excluded Registrable Securities” shall have the meaning set forth in Section 3(e)(i) of this Agreement.
 
“Family Member” means (a) with respect to any individual, such individual’s spouse, any descendants (whether natural or adopted), any trust all of the beneficial interests

of which are owned by any of such individuals or by any of such individuals together with any organization described in Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, the estate of any such individual, and any corporation, association, partnership or limited liability company all of the equity interests of which are owned by
those above described individuals, trusts or organizations and (b) with respect to any trust, the owners of the beneficial interests of such trust.

 
“Holder” means each Purchaser or any of such Purchaser’s respective successors and Permitted Assignees who acquire rights in accordance with this Agreement with

respect to any Registrable Securities directly or indirectly from a Purchaser or from any Permitted Assignee.
 
“Majority Holders” means, at any time, Holders of a majority of the Registrable Securities then outstanding.
 
“Permitted Assignee” means (a) with respect to a partnership, its partners or former partners in accordance with their partnership interests, (b) with respect to a

corporation, its stockholders in accordance with their interest in the corporation, (c) with respect to a limited liability company, its members or former members in accordance
with their interest in the limited liability company, (d) with respect to an individual party, any Family Member of such party and any trust for the direct or indirect benefit of an
individual or a Family Member of such individual, (e) with respect to a trust, to the trustor or beneficiary of such trust or to the estate of a beneficiary of such trust, (f) an entity
or trust that is controlled by, controls, or is under common control with a transferor, (g) any affiliate of a transferor or (h) a party to this Agreement.

 
“Piggyback Registration” shall have the meaning set forth in Section 3(e)(i) of this Agreement.
 
“Offering Shares” means the shares of Common Stock issued to the Purchasers pursuant to the Securities Purchase Agreement, and any shares of Common Stock issued or

issuable with respect to such shares upon any stock split, dividend or other distribution, recapitalization or similar event with respect to the foregoing.
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The terms “register,” “registered,” and “registration” refer to a registration effected by preparing and filing a registration statement in compliance with the Securities Act,

and the declaration or ordering of the effectiveness of such registration statement.
 
“Registrable Securities” means (a) the Offering Shares, (b) the Warrant Shares, and (c) other shares of Restricted Common Stock held by the Holders, hereinafter acquired

or issuable in respect of the foregoing shares of Common Stock by way of conversion, dividend, stock-split, distribution or exchange, merger, consolidation, recapitalization or
reclassification or similar transaction; but, in each case, excluding any otherwise Registrable Securities that (i) have been sold or otherwise transferred other than to a Permitted
Assignee or (ii) have been sold under Rule 144 of the Securities Act.

 
“Registration Effectiveness Date” means the date that is ninety (90) calendar days after the Effective Date, which ninety-day period shall be extended for each day of a

U.S. government shut down that results in the Commission temporarily discontinuing review of, or acceleration of the effectiveness of, registration statements, if any.
 
“Registration Filing Date” means the date that is thirty (30) calendar days after the Effective Date.
 
“Registration Statement” means any registration statement that the Company is required to file or files pursuant to Section 3(a) or 3(e) of this Agreement to register the

Registrable Securities and any successor registration statement.
 
“Restricted Common Stock” means any shares of Common Stock that are subject to resale restrictions pursuant to the Securities Act and the rules and regulations

promulgated thereunder, including, but not limited to, securities: (1) acquired directly or indirectly from the issuer or an affiliate of the issuer in unregistered offerings such as
private placements; (2) acquired through an employee stock benefit plan or as compensation for professional services; or (3) considered “restricted securities” under Rule 144.
For purposes of clarity Restricted Common Stock does not include Common Stock that is restricted solely as a result of contractual restrictions, including but not limited to
lock-up or similar contractual agreements.

 
“Rule 144” means Rule 144 promulgated by the Commission under the Securities Act, as such rule may be amended or supplemented from time to time, or any similar

successor rule that may be promulgated by the Commission.
 
“Rule 145” means Rule 145 promulgated by the Commission under the Securities Act, as such rule may be amended or supplemented from time to time, or any similar

successor rule that may be promulgated by the Commission.
 
“Rule 415” means Rule 415 promulgated by the Commission under the Securities Act, as such rule may be amended or supplemented from time to time, or any similar

successor rule that may be promulgated by the Commission.
 
“Securities Act” means the Securities Act of 1933, as amended, or any similar federal statute promulgated in replacement thereof, and the rules and regulations of the

Commission promulgated thereunder, all as the same shall be in effect at the time.
 
“SEC Effective Date” means the date the Registration Statement is declared effective by the Commission.
 
“Trading Day” means any day on which the Approved Market that at the time constitutes the principal securities market for the Common Stock, is open for general trading

of securities (or if there is no Approved Market that at the time constitutes the principal securities market for the Common Stock, then any day on which the New York Stock
Exchange is open for general trading of securities).
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“Warrants” shall have the meaning set forth in the Securities Purchase Agreement.
 
“Warrant Shares” means the shares of Common Stock issued or issuable upon exercise of the Warrants.
 
2. Term. This Agreement shall terminate with respect to each Holder on the earlier of: (i) the date that is three (3) years from the SEC Effective Date and (ii) the date on

which all Registrable Securities held by such Holder have been transferred other than to a Permitted Assignee (the “Term”). Notwithstanding the foregoing, Section 6,
Section 8, Section 9 and Section 10 shall survive the termination of this Agreement.

 
3. Registration.

 
(a) Registration on Form S-3. The Company shall prepare and file with the Commission a Registration Statement on Form S-3, or any other form for which the

Company then qualifies or which counsel for the Company shall deem appropriate and which form shall be available for the resale by the Holders of all of the Registrable
Securities on a delayed or continuous basis (including in stock exchange transactions and underwritten offerings), and the Company shall (i) make the initial filing of the
Registration Statement with the Commission no later than the Registration Filing Date, (ii) use its commercially reasonable efforts to cause such Registration Statement to be
declared effective no later than the Registration Effectiveness Date and (iii) use its commercially reasonable efforts to keep such Registration Statement continuously effective
(including by filing a new Registration Statement if the initial Registration Statement expires) for a period of three (3) years after the SEC Effective Date or for such shorter
period ending on the earlier of (i) date on which all Registrable Securities have been transferred other than to a Permitted Assignee and (ii) the availability of Rule 144 for
Holders to sell all Registrable Securities held by such Holder without volume or other restrictions within a 90-day period (the “Effectiveness Period”); provided, however, that
the Company shall not be obligated to effect any such registration, qualification or compliance pursuant to this Section 3(a), or keep such registration effective pursuant to the
terms hereunder, in any particular jurisdiction in which the Company would be required to qualify to do business as a foreign corporation or as a dealer in securities under the
securities laws of such jurisdiction or to execute a general consent to service of process in effecting such registration, qualification or compliance, in each case where it has not
already done so. The Company shall be entitled to suspend the effectiveness of the Registration Statement during a Blackout Period for the reasons and time periods set forth in
the definition thereof. After the SEC Effective Date, any Holder whose securities were registered pursuant to a Registration Statement may at any time and from time to time
request in writing to sell pursuant to a prospectus or a prospectus supplement Registrable Securities of such Holder available for sale pursuant to the Registration Statement. If
the Company is not in a Blackout Period, the Company shall use its commercially reasonable efforts to, not later than the fifth Trading Day after the receipt of such notice cause
to be filed the prospectus or a prospectus supplement; provided any request for a prospectus supplement may be withdrawn by the initiating Holder prior to the filing thereof. If
the Company is in a Blackout Period during the time such request is made, the Company shall use its commercially reasonable efforts to, not later than the fifth Trading Day
after the cessation of the Blackout Period to cause to be filed the prospectus or a prospectus supplement; provided any request for a prospectus supplement may be withdrawn
by the initiating Holder prior to the filing thereof. The Company shall amend or supplement the Registration Statement as may be necessary in order to enable the inclusion of
Registrable Securities by any Holder upon receipt of a written request by such Holder. Notwithstanding the foregoing, in the event that the Staff should limit the number of
Registrable Securities that may be sold pursuant to the Registration Statement, the Company may remove from the Registration Statement such number of Registrable
Securities as specified by the Commission on behalf of all of the holders of Registrable Securities from the Registrable Securities on a pro rata basis among the holders thereof
(such Registrable Securities, the “Reduction Securities”). In such event, the Company shall give the Holders prompt notice of the number of Registrable Securities excluded
from the Registration Statement. The Company shall use its commercially reasonable efforts at the first opportunity that is permitted by the Commission to, register for resale
the Reduction Securities (pro rata among the Holders of such Reduction Securities) using one or more Registration Statements that it is then entitled to use, until all of the
Reduction Securities have been so registered; provided, however, that the Company shall not be required to register such Reduction Securities during a Blackout Period. The
Company shall use its commercially reasonable efforts to cause each such Registration Statement to be declared effective under the Securities Act as soon as possible, and shall
use its commercially reasonable efforts to keep such Registration Statement continuously effective (including by filing a new Registration Statement if the initial Registration
Statement expires) under the Securities Act during the entire Effectiveness Period. Notwithstanding the foregoing, the Company shall be entitled to suspend the effectiveness of
such Registration Statement at any time prior to the expiration of the Effectiveness Period for the reasons and time periods during a Blackout Period.
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(b) Piggyback Registrations.

 
(i) With respect to any Registrable Securities not otherwise included in a Registration Statement pursuant to Section 3(a) as a result of any limitation imposed

by the Staff, or otherwise (the “Excluded Registrable Securities”), whenever the Company proposes to register (including, for this purpose, a registration effected by
the Company for other shareholders) any of its securities under the Securities Act (other than pursuant to (i) a Registration Statement pursuant to Section 3(a) hereof or
(ii) registration pursuant to a registration statement on Form S-4 or S-8 or any successor forms thereto), and the registration form to be used may be used for the
registration of Registrable Securities, the Company will give written notice to each holder of Excluded Registrable Securities of its intention to effect such a
registration and will, subject to the provisions of Subsection 3(e)(ii) hereof, include in such registration all Excluded Registrable Securities with respect to which the
Company has received a written request for inclusion therein within twenty (20) days after the receipt of the Company’s notice (a “Piggyback Registration”).

 
(ii) If a Piggyback Registration is an underwritten secondary registration on behalf of holders of the Company’s securities, and the managing underwriters

advise the Company in writing that in their opinion the number of securities requested to be included in such registration exceeds the number which can be sold in
such offering without adversely affecting the marketability of the offering, the Company will include in such registration a pro rata share of Excluded Registrable
Securities requested to be included in such Registration Statement as calculated by dividing the number of Excluded Registrable Securities requested to be included in
such Registration Statement by the number of the Company’s securities requested to be included in such Registration Statement by all selling security holders. In such
event, the holder of Excluded Registrable Securities shall continue to have registration rights under this Agreement with respect to any Excluded Registrable Securities
not so included in such Registration Statement.

 
(iii) Notwithstanding the foregoing, if, at any time after giving a notice of Piggyback Registration and prior to the effective date of the Registration Statement

filed in connection with such registration, the Company shall determine for any reason not to register or to delay registration of such securities, the Company may, at
its election, give written notice of such determination to each record holder of Excluded Registrable Securities and, following such notice, (i) in the case of a
determination not to register, shall be relieved of its obligation to register any Excluded Registrable Securities in connection with such registration, and (ii) in the case
of a determination to delay registering, shall be permitted to delay registering any Excluded Registrable Securities for the same period as the delay in registering such
other securities.

 
4. Registration Procedures. The Company will keep each Holder reasonably advised as to the filing and effectiveness of the Registration Statement. At its expense with

respect to the Registration Statement, the Company will:
 
(a) subject to compliance with Section 5(b), prepare and file with the Commission with respect to the Registrable Securities, the Registration Statement in accordance

with Section 3(a) hereof, and use its commercially reasonable efforts to cause such Registration Statement to become effective and to remain effective for the Effectiveness
Period;

 
(b) not name any Holder in the Registration Statement as an underwriter without that Holder’s prior written consent;
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(c) provide any Holder, any underwriter participating in any disposition pursuant to a Registration Statement, and any attorney, accountant or other agent retained by

any Holder or underwriter (each, an “Inspector” and, collectively, the “Inspectors”), the reasonable opportunity to review and comment on such Registration Statement, each
prospectus included therein or filed with the Commission and each amendment or supplement thereto;

 
(d) for a reasonable period prior to the filing of the Registration Statement pursuant to this Agreement, make available for inspection and copying by the Inspectors

such financial and other information and books and records, pertinent corporate documents and properties of the Company and its subsidiaries and cause the officers, directors,
employees, counsel and independent certified public accountants of the Company and its subsidiaries to respond to such inquiries and to supply all information reasonably
requested by any such Inspector in connection with such Registration Statement, as shall be reasonably necessary to conduct a reasonable investigation within the meaning of
the Securities Act;

 
(e) if the Registration Statement or any post-effective amendment thereto is subject to review by the Commission, promptly respond to all comments, diligently pursue

resolution of any comments to the satisfaction of the Commission and file all amendments and supplements to such Registration Statement as may be required to respond to
comments from the Commission and otherwise to enable such Registration Statement to be declared effective;

 
(f) during the Effectiveness Period, prepare and file with the Commission such amendments and supplements to such Registration Statement as may be necessary to

keep such Registration Statement continuously effective, current and up-to-date for the applicable time period required hereunder and, if applicable, file any Registration
Statement pursuant to Rule 462(b) under the Securities Act; cause the related prospectus to be supplemented by any required prospectus supplement, and as so supplemented to
be filed pursuant to Rule 424 (or any similar provisions then in force) promulgated under the Securities Act;

 
(g) not less than seven (7) Trading Days prior to filing the Registration Statement or any related prospectus or any amendment or supplement thereto, the Company

shall furnish to the Holders (or, if so specified by any Holder, legal counsel to such Holder) copies of or a link to all such documents proposed to be filed (other than those
incorporated by reference) and duly consider in good faith any comments received from the Holders (or from legal counsel to such Holders, as applicable);

 
(h) furnish, without charge, to each Holder of Registrable Securities covered by such Registration Statement (i) a reasonable number of copies of such Registration

Statement (including any exhibits thereto other than exhibits incorporated by reference), each amendment and supplement thereto as such Holder may reasonably request, (ii)
such number of copies of the prospectus included in such Registration Statement (including each preliminary prospectus and any other prospectus filed under Rule 424 of the
Securities Act) as such Holders may reasonably request, in conformity with the requirements of the Securities Act, and (iii) such other documents as such Holder may
reasonably require to consummate the disposition of the Registrable Securities owned by such Holder, but only during the Effectiveness Period; provided that the Company
shall have no obligation to furnish any document pursuant to this clause that is available on the Electronic Data Gathering, Analysis, and Retrieval (“EDGAR”) system;
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(i) use its reasonable best efforts to register or qualify the securities covered by such Registration Statement under such other applicable securities laws of such

jurisdictions within the United States, including Blue Sky laws, as any Holder of Registrable Securities covered by such Registration Statement reasonably requests and as may
be reasonably necessary for the marketability of the Registrable Securities (such request to be made by the time the applicable Registration Statement is deemed effective by the
Commission) and do any and all other acts and things reasonably necessary to enable such Holder to consummate the disposition in such jurisdictions of the Registrable
Securities owned by such Holder; provided, that the Company shall not be required to (i) qualify generally to do business in any jurisdiction where it would not otherwise be
required to qualify but for this paragraph or (ii) consent to general service of process in any such jurisdiction where it has not already done so;

 
(j) as promptly as practicable after becoming aware of any event, notify each Holder of Registrable Securities at any time when a prospectus relating thereto is

required to be delivered under the Securities Act, of the happening of any event that will, after the occurrence of such event, cause the prospectus included in such Registration
Statement, if not amended or supplemented, to contain an untrue statement of a material fact or an omission to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading and the Company shall promptly thereafter prepare and furnish to
such Holder a supplement or amendment to such prospectus (or prepare and file appropriate reports under the Exchange Act) so that, as thereafter delivered to the purchasers of
such Registrable Securities, such prospectus shall not contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading, unless suspension of the use of such prospectus otherwise is
authorized herein or in the event of a Blackout Period, in which case no supplement or amendment need be furnished (or Exchange Act filing made) until the termination of
such suspension or Blackout Period; provided that any and all information provided to the Holder pursuant to such notification shall remain confidential to each Holder until
such information otherwise becomes public, unless disclosure by a Holder is required by law;

 
(k) comply, and continue to comply during the Effectiveness Period, in all material respects with the Securities Act and the Exchange Act and with all applicable rules

and regulations of the Commission with respect to the disposition of all securities covered by such Registration Statement;
 
(l) as promptly as practicable after becoming aware of such event, notify each Holder of Registrable Securities being offered or sold pursuant to the Registration

Statement of the issuance by the Commission or any other federal or state governmental authority of any stop order or other suspension of effectiveness of the Registration
Statement or the initiation of any proceedings for that purpose;

 
(m) use commercially reasonable efforts to obtain all other approvals, consents, exemptions or authorizations from such governmental agencies or authorities as may

be necessary to enable the Holders and underwriters to consummate the disposition of Registrable Securities;
 
(n) enter into customary agreements (including any underwriting agreements in customary form, including any representations and warranties and lock-up provisions

therein), and take such other actions as may be reasonably required in order to expedite or facilitate the disposition of Registrable Securities;
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(o) use its commercially reasonable efforts to furnish, or cause to be furnished, on the date that such Registrable Securities are delivered to the underwriters for sale, if

such securities are being sold through underwriters, (i) an opinion, dated as of such date, of the counsel representing the Company for the purposes of such registration, in form
and substance reasonably acceptable to the managing underwriter, addressed to the underwriters and (ii) a “comfort” letter dated as of such date, from the independent certified
public accountants of the Company, in form and substance reasonably acceptable to the managing underwriter, addressed to the underwriters;

 
(p) use commercially reasonable efforts to comply with all applicable rules and regulations of the Commission and make available to its shareholders, as soon as

reasonably practicable, but no later than sixteen (16) months after the effective date of any Registration Statement (as defined in Rule 168(c) under the Securities Act), an
earnings statement that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder;

 
(q) provide officers’ certificates and other customary closing documents;
 
(r) use its commercially reasonable efforts to cause the shares of Common Stock to be quoted or listed on an Approved Market;
 
(s) cooperate with each Holder and each underwriter participating in the disposition of such Registrable Securities and underwriters’ counsel in connection with any

filings required to be made with the Financial Industry Regulatory Authority (“FINRA”) and
 
(t) use its commercially reasonable efforts to:

 
(i) cause a FINRA-registered broker-dealer (the “Market Maker”) to sponsor the Common Stock and to file with FINRA, no later than fifteen (15) days after

the Registration Statement is initially filed with the Commission, a Form 211 together with the required documentation and information in connection therewith, to
respond promptly to any requests from FINRA for additional information in connection therewith (and the Company will cooperate and promptly respond to requests
from the Market-Maker in fulfillment thereof), and to have the Market Maker cleared by FINRA to initiate quotation of the Common Stock on an Approved Market at
the earliest practicable date after the filing of the Form 211; and

 
(ii) cause the Common Stock to be DTC-, DWAC- and DRS-eligible no later than the initiation of quotation of the Common Stock on an Approved Market.

 
(u) cause appropriate officers as are reasonably requested by a managing underwriter or investment bank to participate in a “road show” or similar marketing effort

being conducted by such underwriter with respect to an underwritten public offering;
 
(v) provide a transfer agent and registrar that is/are registered with the Commission, which may be a single entity, for the shares of Common Stock at all times, and

cooperate with the Holders to facilitate the timely preparation and delivery of the Registrable Securities to be delivered to a transferee pursuant to a resale of Registrable
Securities pursuant to the Registration Statement (whether electronically or in certificated form) which Registrable Securities shall be free, to the extent permitted by the
applicable Subscription Agreement, of all restrictive legends, and to enable such Registrable Securities to be in such denominations and registered in such names as any such
Holders may request;
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(w) cooperate with the Holders of Registrable Securities being offered pursuant to the Registration Statement to issue and deliver, or cause its transfer agent to issue

and deliver, evidence of book-entry positions representing Registrable Securities to be offered pursuant to the Registration Statement within a reasonable time after the delivery
of evidence of book-entry positions representing the Registrable Securities to the transfer agent or the Company, as applicable, and enable such positions to be in such
denominations or amounts as the Holders may reasonably request and registered in such names as the Holders may request;

 
(x) notify the Holders and their counsel as promptly as reasonably possible and (if requested by any such Person) confirm such notice in writing no later than one (1)

Trading Day following the day: (i)(A) when a Prospectus or any prospectus supplement or post-effective amendment to a Registration Statement is proposed to be filed; (B)
when the Commission notifies the Company whether there will be a “no review,” “review” or a “completion of a review” of such Registration Statement and whenever the
Commission comments in writing on such Registration Statement (in which case the Company shall provide true and complete copies thereof and all written responses thereto
to each of the Holders that pertain to the Holders as a selling stockholder, but not information which the Company believes would constitute material and non-public
information); and (C) with respect to the Registration Statement or any post-effective amendment, when the same has been declared effective, provided, however, that such
notice under this clause (C) shall be delivered to each Holder; (ii) during the Effectiveness Period, of any request by the Commission or any other federal or state governmental
authority for amendments or supplements to a Registration Statement or prospectus or for additional information that pertains to the Holders as selling stockholders; or (iii)
during the Effectiveness Period, of the receipt by the Company of any notification with respect to the suspension of the qualification or exemption from qualification of any of
the Registrable Securities for sale in any jurisdiction, or the initiation or threatening of any proceeding for such purpose;

 
(y) during the Effectiveness Period, refrain from bidding for or purchasing any Common Stock or any right to purchase Common Stock or attempting to induce any

person to purchase any such security or right if such bid, purchase or attempt would in any way limit the right of the Holders to sell Registrable Securities by reason of the
limitations set forth in Regulation M of the Exchange Act;

 
(z) use its commercially reasonable efforts to avoid the issuance of, or, if issued, obtain the withdrawal of (i) any order stopping or suspending the effectiveness of a

Registration Statement or suspending or preventing the use of any related prospectus, or (ii) any suspension of the qualification (or exemption from qualification) of any of the
Registrable Securities for sale in any jurisdiction, at the earliest practicable moment;

 
(aa) use commercially reasonable efforts to assist a Holder in facilitating any sales (including but not limited to private sales) or other transfers of Registrable

Securities by, among other things, providing officers’ certificates and other customary closing documents reasonably requested by a Holder;
 
(bb) cooperate with any broker-dealer through which a Holder proposes to resell its Registrable Securities in effecting a filing with the FINRA Corporate Financing

Department pursuant to FINRA Rule 5110, as requested by any such Holder, and the Company shall pay the filing fee required by such filing within two (2) Trading Days of
the request therefor;

 
(cc) cause legal counsel to the Company, at the Company’s expense, to issue to the transfer agent for the Common Stock, within one (1) Trading Day after the SEC

Effective Date, or as soon as practicable thereafter, a “blanket” legal opinion in customary form to the effect that the shares covered by the Registration Statement have been
registered for resale under the Securities Act and may be reissued upon resale by each selling stockholder named in the registration Statement without any legend or restriction
relating to their status as “restricted securities” as defined in Rule 144; provided that such legal counsel shall have received such documentation reasonably deemed necessary
by it to issue such opinion; and

 

9



 

 
(dd) take all other commercially reasonable actions necessary to enable, expedite or facilitate the Holders to dispose of the Registrable Securities by means of the

Registration Statement contemplated hereby during the Term.
 
5. Obligations of the Holders.

 
(a) At any time, and from time to time, after the Registration Effectiveness Date, the Company may notify one or more of the Holders (in each case, the “Specified

Holders”) in writing (each, a “Suspension Notice”) of the happening of: (i) any event of the kind described in Section 4(j) or (l); (ii) any Blackout Period; or (iii) only with
respect to a Holder who is an “insider” covered by such program, any suspension by the Company, pursuant to a written insider trading compliance program adopted by the
Company’s Board of Directors, of the ability of all “insiders” covered by such program to transact in the Company’s securities because of the existence of material non-public
information (each, a “Suspension Event”). Upon receipt of any Suspension Notice, each Specified Holder shall as promptly as practicable discontinue disposition of such
Holder’s Registrable Securities covered by the Registration Statement until such Specified Holder receives the supplemented or amended prospectus contemplated by Section
4(j), such blackout period shall have terminated or the restriction on the ability of “insiders” to transact in the Company’s securities is removed, as applicable, and, if so directed
by the Company, each such Specified Holder will deliver to the Company (at the Company’s expense) all copies, other than permanent file copies then in such Specified
Holder’s possession, of the most recent prospectus covering such Specified Holder’s Registrable Securities at the time of receipt of such Suspension Notice. The foregoing right
to delay or suspend may be exercised by the Company for no longer than seventy-five (75) Trading Days in any consecutive 12-month period (and for the avoidance of doubt, if
the delay or suspension relates to a Blackout Period, the period of delay or suspension shall also count against the maximum number of days for Blackout Periods in the
definition of such term).

 
(b) The Holders of the Registrable Securities shall provide such information as may reasonably be requested by the Company in connection with the preparation of the

Registration Statement, including amendments and supplements thereto, in order to effect the registration of any Registrable Securities under the Securities Act pursuant to
Section 3(a) of this Agreement and in connection with the Company’s obligation to comply with federal and applicable state securities laws.

 
(c) Each Holder, by its acceptance of the Registrable Securities, agrees to cooperate with the Company as reasonably requested by the Company in connection with the

preparation and filing of the Registration Statement hereunder, unless such Holder has notified the Company in writing of its election to exclude all of its Registrable Securities
from such Registration Statement.

 
6. Registration Expenses. The Company shall pay all expenses arising from or incident to the performance of, or compliance with, this Agreement, including, without

limitation, (i) the Commission, stock exchange, OTC Markets Group, FINRA and other registration and filing fees, (ii) rating agencies fees, (iii) all fees and expenses incurred
in connection with complying with any securities or blue sky laws (including reasonable and documented fees, charges and disbursements of counsel in connection with blue
sky qualifications of the Registrable Securities), (iv) all printing (including financial printer), messenger and delivery expenses, (v) the fees, charges and disbursements of
counsel to the Company and of its independent public accountants and any other accounting and legal fees, charges and expenses incurred by the Company (including any
expenses arising from any special audits or “comfort letters” required in connection with or incident to any registration), (vi) the fees, charges and disbursements of any special
experts retained by the Company in connection with any registration pursuant to the terms of this Agreement, (vii) all internal expenses of the Company (including all salaries
and expenses of its officers and employees performing legal or accounting duties), (viii) the fees and expenses incurred in connection with the listing of the Registrable
Securities on any securities exchange, (ix) Securities Act liability insurance (if the Company elects to obtain such insurance), regardless of whether a Registration Statement
filed in connection with such registration is declared effective and (x) reasonable and documented fees, charges and disbursements of a single counsel to the Holders selected by
the Company and reasonably acceptable to the Holders of at least a majority of the Registrable Securities, in an amount not to exceed $35,000; provided, that, in any
underwritten registration, the Company shall have no obligation to pay any underwriting discounts, selling commissions or transfer taxes attributable to the Registrable
Securities being sold by the Holders thereof, which underwriting discounts, selling commissions and transfer taxes shall be borne by such Holders. Except as provided in this
Section 6 and Section 8 of this Agreement, the Company shall not be responsible for the expenses of any attorney or other advisor employed by a Holder or for any other fees,
disbursements and expenses incurred by Holders not specifically agreed to in this Agreement.
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7. Assignment of Rights. No Holder may assign its rights under this Agreement to any party without the prior written consent of the Company; provided, however, that any

Holder may assign its rights under this Agreement without such consent (a) to a Permitted Assignee with respect to the Registrable Securities transferred to such Permitted
Assignee (which Registrable Securities continue to constitute Restricted Common Stock following such assignment) as long as (i) such transfer or assignment is effected in
accordance with applicable securities laws; (ii) such transferee or assignee agrees in writing to become bound by and subject to the terms of this Agreement; and (iii) such
Holder notifies the Company in writing of such transfer or assignment, stating the name and address of the transferee or assignee and identifying the Registrable Securities with
respect to which such rights are being transferred or assigned; or (b) as otherwise permitted under the applicable Subscription Agreement. The Company may not assign this
Agreement or any rights or obligations hereunder without the prior written consent of the Majority Holders (other than by merger or consolidation or to an entity which acquires
the Company including by way of acquiring all or substantially all of the Company’s assets, which shall not require such consent).

 
8. Indemnification.

 
(a) To the fullest extent permitted by applicable law, the Company shall, and hereby does, indemnify and hold harmless, to the fullest extent permitted by law, each

Holder, its affiliates, directors, officers, stockholders, members, managers, partners, employees and agents and each other person, if any, who controls or is under common
control with such Holder within the meaning of Section 15 of the Securities Act (collectively, the “Holder Indemnified Parties”), against any and all losses, claims, damages,
liabilities, costs, expenses, judgments, fines, penalties, charges and amounts paid in settlement (or actions or proceedings, whether commenced or threatened, in respect thereof)
(collectively, “Losses”) that arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in any registration statement prepared
and filed by the Company under which Registrable Securities were registered under the Securities Act, any preliminary prospectus, free writing prospectus as defined under
Rule 433(d) of the Securities Act (“Free Writing Prospectus”), any “testing-the-water” communication that is a written communication within the meaning of Rule 405 under
the Securities Act (“Testing the Water Communication”), any road show communication as defined in Rule 433(h) under the Securities Act (“Road Show
Communication”), final prospectus or summary prospectus contained therein, or any amendment or supplement thereto, or arise out of or are based upon any omission or
alleged omission to state therein a material fact required to be stated or necessary to make the statements therein in light of the circumstances in which they were made not
misleading, and the Company shall reimburse the Holder Indemnified Parties for any legal or any other expenses reasonably incurred by them in connection with investigating,
defending or settling any such loss, claim, damage, liability, action or proceeding; provided, however, that the Company shall not be liable in any such case (i) to the extent, but
only to the extent, that any such loss, claim, damage, liability (or action or proceeding in respect thereof) or expense arises out of or is based upon (x) an untrue statement in or
omission from such registration statement, any such preliminary prospectus, Free Writing Prospectus, Testing the Water Communication, Road Show Communication, final
prospectus, summary prospectus, amendment or supplement in reliance upon and in conformity with written information furnished by a Holder or its representative (acting on
such Holder’s behalf) to the Company expressly for use in the preparation thereof or (y) the failure of a Holder to comply with the covenants and agreements contained in
Section 5 hereof respecting the sale of Registrable Securities. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of the
Holder Indemnified Parties and shall survive the transfer of such shares by the Holder.

 
(b) As a condition to including Registrable Securities in the registration statement filed pursuant to this Agreement, each Holder agrees, severally and not jointly, to be

bound by the terms of this Section 8 and to indemnify and hold harmless, to the fullest extent permitted by law, the Company, each of its directors, officers, partners, and each
underwriter, if any, and each other person, if any, who controls the Company within the meaning of Section 15 of the Securities Act, against any Losses, insofar as such Losses
arise out of or are based upon any untrue statement of a material fact contained in any registration statement, any preliminary prospectus, Free Writing prospectus, Testing the
Water Communication, Road Show Communication, final prospectus, summary prospectus, amendment or supplement thereto, or arise out of or are based upon the omission to
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, to the extent, but only to the extent, that such untrue
statement or omission is included or omitted in reliance upon and in conformity with written information furnished by the Holder or its representative (acting on such Holder’s
behalf) to the Company expressly for use in the preparation thereof, and such Holder shall reimburse the Company, and its directors, officers, partners, and any such controlling
persons for any legal or other expenses reasonably incurred by them in connection with investigating, defending, or settling any such loss, claim, damage, liability, action, or
proceeding; provided, however, that the indemnity obligation contained in this Section 8(b) shall in no event exceed the amount of the net proceeds received by such Holder as
a result of the sale of such Holder’s Registrable Securities pursuant to such registration statement. Such indemnity shall remain in full force and effect, regardless of any
investigation made by or on behalf of the Company or any such director, officer or controlling person and shall survive the transfer by any Holder of such shares.

 

11



 

 
(c) Promptly after receipt by an indemnified party of notice of the commencement of any action or proceeding involving a claim referred to in this Section 8 (including

any governmental action), such indemnified party shall, if a claim in respect thereof is to be made against an indemnifying party, give written notice to the indemnifying party
of the commencement of such action; provided, however, that the failure of any indemnified party to give notice as provided herein shall not relieve the indemnifying party of
its obligations under this Section 8, except to the extent that the indemnifying party is actually prejudiced by such failure to give notice in any material respect. In case any such
action is brought against an indemnified party, unless in the reasonable judgment of counsel to such indemnified party a conflict of interest between such indemnified party and
indemnifying parties may exist or the indemnified party may have defenses not available to the indemnifying party in respect of such claim, the indemnifying party shall be
entitled to participate in and to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party and, after notice from the indemnifying party to such
indemnified party of its election so to assume the defense thereof, the indemnifying party shall not be liable to such indemnified party for any legal or other expenses
subsequently incurred by the latter in connection with the defense thereof, unless in such indemnified party’s reasonable judgment a conflict of interest between such
indemnified and indemnifying parties arises in respect of such claim or the indemnified party may have defenses not available to the indemnifying party in respect of such
claim after the assumption of the defenses thereof or the indemnifying party fails to defend such claim in a diligent manner, other than reasonable costs of investigation. Neither
an indemnified party nor an indemnifying party shall be liable for any settlement of any action or proceeding effected without its consent (which shall not be unreasonably
withheld or delayed). No indemnifying party shall, without the consent of the indemnified party, consent to entry of any judgment or enter into any settlement, which does not
include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect of such claim or litigation.
Notwithstanding anything to the contrary set forth herein, and without limiting any of the rights set forth above, in any event any party shall have the right to retain, at its own
expense, counsel with respect to the defense of a claim. Each indemnified party shall furnish such information regarding itself or the claim in question as an indemnifying party
may reasonably request in writing and as shall be reasonably required in connection with defense of such claim and litigation resulting therefrom.

 
(d) If an indemnifying party does not or is not permitted to assume the defense of an action pursuant to Section 8(c) or in the case of the expense reimbursement

obligation set forth in Sections 8(a) and 8(b), the indemnification required by Sections 8(a) and 8(b) shall be made by periodic payments of the amount thereof during the
course of the investigation or defense, as and when bills are received or Losses are incurred.

 
(e) If the indemnification provided for in Section s 8(a) and 8(b) is held by a court of competent jurisdiction to be unavailable to an indemnified party with respect to

any loss, liability, claim, damage or expense referred to herein, the indemnifying party, in lieu of indemnifying such indemnified party hereunder, shall contribute to the amount
paid or payable by such indemnified party as a result of such loss, liability, claim, damage or expense (i) in such proportion as is appropriate to reflect the proportionate relative
fault of the indemnifying party on the one hand and the indemnified party on the other (determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or omission relates to information supplied by the indemnifying party or the indemnified party and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such untrue statement or omission), or (ii) if the allocation provided by clause (i) above is not permitted by applicable law or
provides a lesser sum to the indemnified party than the amount hereinafter calculated, then in such proportion as is appropriate to reflect not only the proportionate relative fault
of the indemnifying party and the indemnified party, but also the relative benefits received by the indemnifying party on the one hand and the indemnified party on the other, as
well as any other relevant equitable considerations. Notwithstanding any other provision of this Section 8(e), no Holder shall be required to contribute any amount in excess of
the amount by which the net proceeds received by such Holder from the sale of the Registrable Securities pursuant to the Registration Statement exceeds the amount of
damages that such Holder has otherwise been required to pay by reason of such untrue or alleged untrue statement of a material fact or omission, except in the case of fraud or
willful misconduct. No indemnified party guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from
any indemnifying party who was not guilty of such fraudulent misrepresentation.
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(f) The indemnity and contribution agreements contained in this Section 8 are in addition to any liability that the indemnifying parties may have to the indemnified

parties and are not in diminution or limitation of the indemnification provisions under the applicable Subscription Agreement.
 
9. Rule 144. The Company will use its commercially reasonable efforts to timely file all reports required to be filed by the Company after the date hereof under the

Exchange Act and the rules and regulations adopted by the Commission thereunder, and if the Company is not required to file reports pursuant to such sections, it will prepare
and furnish to the Holders and make publicly available in accordance with Rule 144(c) such information as is required for the Holders to sell shares of Common Stock under
Rule 144.

 
10. Miscellaneous.

 
(a) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the United States of America and the State of Delaware, both

substantive and remedial, without regard to New York conflicts of law principles. Any judicial proceeding brought against either of the parties to this Agreement or any dispute
arising out of this Agreement or any matter related hereto shall be brought in the state or federal courts of the State of Delaware, New Castle County, and, by its execution and
delivery of this Agreement, each party to this Agreement accepts the jurisdiction of such courts. The foregoing consent to jurisdiction shall not be deemed to confer rights on
any person other than the parties to this Agreement.

 
(b) Remedies. In the event of a breach by the Company or by a Holder of any of their respective obligations under this Agreement, each Holder or the Company, as the

case may be, in addition to being entitled to exercise all rights granted by law and under this Agreement, including recovery of damages, shall be entitled to seek specific
performance of its rights under this Agreement. The Company and each Holder agree that monetary damages would not provide adequate compensation for any losses incurred
by reason of a breach by it of any of the provisions of this Agreement and hereby further agrees that, in the event of any action for specific performance in respect of such
breach, it shall not assert or shall waive the defense that a remedy at law would be adequate.

 
(c) Successors and Assigns. Except as otherwise provided herein, the provisions hereof shall inure to the benefit of, and be binding upon, the successors, Permitted

Assignees, executors and administrators of the parties hereto.
 
(d) No Inconsistent Agreements. The Company has not entered, as of the date hereof, and shall not enter, on or after the date of this Agreement, into any agreement

with respect to its securities that would have the effect of impairing the rights granted to the Holders in this Agreement or otherwise conflicts with the provisions hereof.
 
(e) Entire Agreement. This Agreement and the documents, instruments and other agreements specifically referred to herein or delivered pursuant hereto (including the

Subscription Agreements) constitute the full and entire understanding and agreement between the parties with regard to the subjects hereof.
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(f) Notices, etc. All notices, consents, waivers, and other communications which are required or permitted under this Agreement shall be in writing will be deemed

given to a party (a) upon receipt, when personally delivered; (b) one (1) Business Day after deposit with a nationally recognized overnight courier service with next day
delivery specified, costs prepaid on the date of delivery, if delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid); (c)
the time of transmission if sent by facsimile or e-mail with confirmation of transmission by the transmitting equipment if such notice or communication is delivered prior to
5:00 P.M., New York City time, on a Trading Day, or the next Trading Day after the date of transmission, if such notice or communication is delivered on a day that is not a
Trading Day or later than 5:00 P.M., New York City time, on any Trading Day, provided confirmation of facsimile is mechanically or electronically generated and kept on file
by the sending party and confirmation of email is kept on file, whether electronically or otherwise, by the sending party and the sending party does not receive an automatically
generated message from the recipients email server that such e-mail could not be delivered to such recipient; (d) the date received or rejected by the addressee, if sent by
certified mail, return receipt requested, postage prepaid; or (e) seven (7) days after the placement of the notice into the mails (first class postage prepaid), to the party at the
address, facsimile number, or e-mail address furnished by the such party,

 
If to the Company, to:

 
Augmedix, Inc.
111 Sutter Street, Suite #1300
San Francisco, California 94104
Attention: Paul Ginocchio
Email:
 
with copy to:
 
Morrison & Foerster LLP
425 Market Street
San Francisco, CA 94105
Attention: John Rafferty
Email:
 
if to a Holder, to:
 
such Holder at the address set forth on the signature page hereto or in the Company’s records;

 
or at such other address as any party shall have furnished to the other parties in writing in accordance with this Section 10(f).

 
(g) Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any Holder, upon any breach or default of the Company under this

Agreement, shall impair any such right, power or remedy of such Holder nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of
any similar breach or default thereunder occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or
thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any Holder of any breach or default under this Agreement, or any waiver on
the part of any Holder of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. All
remedies, either under this Agreement, or by law or otherwise afforded to any holder, shall be cumulative and not alternative.

 
(h) Counterparts. This Agreement may be executed in any number of counterparts, and with respect to any Purchaser, by execution of an Omnibus Signature Page to

this Agreement and the applicable Subscription Agreement, each of which shall be enforceable against the parties actually executing such counterparts, and all of which
together shall constitute one instrument. In the event that any signature is delivered by facsimile transmission or by an e-mail, which contains a copy of an executed signature
page such as a portable document format (.pdf) file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force and effect as if such facsimile or e-mail of an executed signature page such as a .pdf signature page were an original thereof.
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(i) Severability. In the case any provision of this Agreement shall be invalid, illegal or unenforceable, such provision shall be replaced with a valid, legal and

enforceable provision that as closely as possible reflects the parties’ intent with respect thereto, and the validity, legality and enforceability of the remaining provisions shall not
in any way be affected or impaired thereby.

 
(j) Amendments. Except as otherwise provided herein, the provisions of this Agreement may be amended at any time and from time to time, and particular provisions

of this Agreement may be waived, with and only with an agreement or consent in writing signed by the Company and the Majority Holders; provided that this Agreement may
not be amended and the observance of any term hereof may not be waived with respect to any Holder without the written consent of such Holder if such amendment or waiver
on its face materially and adversely affects the rights of such Holder under this Agreement in a manner that is different than the other Holders. The Purchasers acknowledge that
by the operation of this Section 10(j), the Majority Holders may have the right and power to diminish or eliminate all rights of the Purchasers under this Agreement.

 
(k) Independent Nature of Holders’ Obligations and Rights. The obligations of each Holder hereunder are several and not joint with the obligations of any other Holder

hereunder, and no Holder shall be responsible in any way for the performance of the obligations of any other Holder hereunder. Nothing contained herein or in any other
agreement or document delivered at any closing, and no action taken by any Holder pursuant hereto or thereto, shall be deemed to constitute the Holders as a partnership, an
association, a joint venture or any other kind of group or entity, or create a presumption that the Holders are in any way acting in concert or as a group or entity with respect to
such obligations or the transactions contemplated by this Agreement or any other matters and the Company acknowledges that the Holders are not acting in concert or as a
group, and the Company shall not assert any such claim, with respect to such obligations or transactions. Except as expressly provided herein, each Holder shall be entitled to
protect and enforce its rights, including without limitation the rights arising out of this Agreement, and it shall not be necessary for any other Holder to be joined as an
additional party in any proceeding for such purpose. The use of a single agreement with respect to the obligations of the Company contained herein was solely in the control of
the Company, not the action or decision of any Holder, and was done solely for the convenience of the Company and not because it was required or requested to do so by any
Holder. Except as expressly provided herein, it is expressly understood and agreed that each provision contained in this Agreement is between the Company and a Holder,
solely, and not between the Company and the Holders collectively and not between and among Holders.

 
(l) Subsequent Registration Rights. The Company shall not enter into any agreement granting registration rights more favorable than the registration rights set forth in

this Agreement without the written consent of the Majority Holders.
 
 

[SIGNATURE PAGE FOLLOWS]
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This Registration Rights Agreement is hereby executed as of the date first above written.
 
THE COMPANY: AUGMEDIX, INC.
 
By: /s/ Emmanuel Krakaris  
Name: Emmanuel Krakaris  
Title: Chief Executive Officer  
 

[Signature Page to the Registration Rights Agreement]
 

 



 

 
This Registration Rights Agreement is hereby executed as of the date first above written.
 
PURCHASER:
 
REDCO II MASTER FUND, L.P.
By: RedCo II (GP), LLC, its general partner
 
By: /s/ Joshua Garcia  
Name: Joshua Garcia  
Title: Authorized Signatory  
 
Address
 
c/o Redmile Group, LLC
One Letterman Drive, Suite D3-300
San Francisco, CA 94129
 

[Signature Page to the Registration Rights Agreement]
 
 
 

 

 



Exhibit 99.1
 

 
Augmedix Extends Term Loan Facility and Finalizes Terms for

Equity Line of Credit
 

Balance Sheet Initiatives Bolster Financial Strength as Company Scales Business
Towards Cash Flow Break-Even

 
SAN FRANCISCO, CA (June 14, 2023) – Augmedix (Nasdaq: AUGX), a healthcare technology company that delivers industry-leading ambient medical documentation,
today announced that it has amended its existing senior secured term loan facility with Silicon Valley Bank (“SVB”), a division of First Citizens Bank, which may extend the
interest only period by as long as 18 months from January 2024 to July 2025, and finalized terms on its previously disclosed equity line of credit with Redmile Group, LLC
(“Redmile”). Combined with the $12 million of new equity from HCA Healthcare, Inc. and Redmile announced in April 2023, these actions bolster the Company’s financial
strength and enhance its liquidity cushion as it scales the business toward the goal of achieving cash flow sustainability.
 
“We greatly appreciate the support of our lending partner and largest shareholder who both recognize the strong fundamentals and attractive prospects of our business,” noted
Manny Krakaris, Chief Executive Officer. “Following the strategic partnership with HCA Healthcare announced seven weeks ago, our teams are energized as we are scaling a
portfolio of AI-enabled ambient document products, including our next-generation Augmedix Go product, targeted for commercial launch by the end of the year. These two
financing initiatives are key parts of our plan to ensure we have the financial strength to accomplish our goals.”
 
Added Paul Ginocchio, Chief Financial Officer at Augmedix, “We have previously stated that we have the necessary liquidity to reach cash flow sustainability without the need
for any additional equity issuances or tapping into the new equity line of credit. I am confident in our path to profitability, even more so with the extension of the interest only
period and our continued strong business momentum.”
 
The equity line of credit with Redmile Group is expected to provide Augmedix, at solely the Company’s option, the backstop to raise up to $5 million at $1.60 per share, with
access to this facility for approximately the second half of 2024. The availability of the line of credit is subject to a shareholder vote at the Company’s annual shareholder
meeting, expected to take place in the middle of July 2023. Based upon its operating plans, management does not anticipate utilizing this facility.
 
The extension of the interest only period of the senior secured term loan facility is subject to certain conditions, as set forth in the amendment to the senior secured loan facility,
and the availability of the equity line of credit is subject to certain conditions, as set forth in the equity line of credit Securities Purchase Agreement. For further information,
please see the Company’s current report on Form 8-K filed with the Securities and Exchange Commission on June 14, 2023.
 

 



 

 
About Augmedix
 
Augmedix (Nasdaq: AUGX) delivers industry-leading, ambient medical documentation and data solutions to healthcare systems, physician practices, hospitals, and
telemedicine practitioners. Augmedix is on a mission to help clinicians and patients form a human connection at the point of care with unobtrusive technology. Augmedix’s
proprietary Notebuilder Platform extracts relevant data from natural clinician-patient conversations and converts that data into medical notes in real time, which are seamlessly
transferred to the EHR. The company’s platform uses Automatic Speech Recognition, Natural Language Processing, including Large Language Models, and medical
documentation specialists to generate accurate and timely medical notes. Leveraging this platform, Augmedix’s products relieve clinicians of administrative burden, in turn,
reducing burnout and increasing both clinician and patient satisfaction. Augmedix is also leading the revolution in leveraging point-of-care data by making connections between
millions of clinician-patient interactions and analyzing them to deliver actionable insights that elevate patient care. Augmedix is headquartered in San Francisco, CA, with
offices around the world. To learn more, visit www.augmedix.com.
 
Forward-Looking Statements
 
This press release contains “forward-looking statements” that involve a number of risks and uncertainties. Such forward-looking statements include, without limitation,
statements regarding: anticipated timing for commercial launch of Augmedix’s next-generation Augmedix Go product; the extent to which financing initiatives will provide
Augmedix the financial strength to accomplish its goals; Augmedix’s liquidity and ability reach cash flow sustainability without the need for any additional equity issuances or
tapping into the new equity line of credit; Augmedix’s path to profitability; management’s plan not to utilize the new equity line of credit; and the ability of Augmedix’s
products to relieve clinicians of administrative burden and, in turn, reduce burnout and increase both clinician and patient satisfaction. Actual results could differ materially
from those stated or implied in forward-looking statements due to a number of factors, including but not limited to, risks detailed in our most recent Form 10-K filed with the
U.S. Securities and Exchange Commission on April 17, 2023, as amended, as well as other documents that may be filed by us from time to time with the U.S. Securities and
Exchange Commission. The forward-looking statements included in this press release represent our views as of the date of this press release. We undertake no intention or
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. These forward-looking statements should not
be relied upon as representing our views as of any date subsequent to the date of this press release.
 

Contact Information
 
Investors:
Matt Chesler, CFA
FNK IR
646-809-2183
augx@fnkir.com
investors@augmedix.com
 
Media:
Kaila Grafeman
Augmedix
pr@augmedix.com
 
 
 
 


