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Item 1.01 Entry into a Material Definitive Agreement.

Stock Purchase Agreement

On April 15, 2024, Cullinan Therapeutics, Inc. (formerly known as Cullinan Oncology, Inc.) (the “Company”) entered into a Stock Purchase Agreement (the “Purchase
Agreement”) for a private placement (the “Private Placement”) with certain institutional accredited investors named therein (each, a “Purchaser” and collectively, the
“Purchasers”). Pursuant to the Purchase Agreement, the Company agreed to sell to the Purchasers 14,421,070 shares (the “Shares”) of the Company’s common stock, par value
$0.0001 per share (the “Common Stock™), at an offering price of $19.00 per Share and 315,790 pre-funded warrants to purchase Common Stock (the “Pre-Funded Warrants,” and
together with the Shares, the “Securities”), at an offering price of $18.999 per Pre-Funded Warrant. The exercise price of each Pre-Funded Warrant will equal $0.001 per share,
subject to proportional adjustments in the event of stock splits or combinations or similar events, and each Pre-Funded Warrant will be exercisable from the earlier of (i) the date
the Pre-Funded Warrants are fully exercised and (ii) April 17, 2054, subject to an ownership limitation. The Pre-Funded Warrants may not be exercised if the aggregate number of
shares of Common Stock beneficially owned by the holder thereof immediately following such exercise would exceed a specified beneficial ownership limitation; provided,
however, that a holder may increase or decrease the beneficial ownership limitation by giving 61 days’ notice to the Company, but not to any percentage in excess of 19.99%. The
gross proceeds of the Private Placement are expected to be approximately $280 million, before deducting placement agent fees and other expenses.

The Private Placement is expected to close on April 18, 2024, subject to the satisfaction of customary closing conditions. The Company intends to use the net proceeds from the
Private Placement, together with existing cash, cash equivalents and short-term investments, to fund the clinical development of CLN-978 in autoimmune indications, ongoing
and future clinical trials and other general corporate purposes. With the proceeds from the Private Placement, the Company expects to extend its cash runway into 2028. This cash
estimate is a preliminary estimate and is based on information available to management as of the date of the Private Placement, and these estimates could change.

Morgan Stanley & Co. LLC, TD Securities (USA) LLC and Leerink Partners LLC acted as lead placement agents (the “Lead Placement Agents”) for the Private Placement.
Stifel, Nicolaus & Company Incorporated acted as placement agent and Wedbush & Co., LLC and BTIG, LLC acted as co-placement agents (together with the Lead Placement
Agents, the “Placement Agents”) for the Private Placement. The Company has agreed to pay customary placement fees and reimburse certain expenses of the Placement Agents.

The Purchase Agreement contains customary representations, warranties and agreements by the Company, customary conditions to closing, indemnification obligations of the
Company, other obligations of the parties and termination provisions. Pursuant to the Purchase Agreement, the Company has agreed to certain restrictions on the issuance and
sale of shares of the Company’s securities for a period beginning on the date of the Purchase Agreement until the later of (i) the close of trading on the sixtieth (60th) day
following the date of the Purchase Agreement and (ii) the date the resale registration statement filed pursuant to the Registration Rights Agreement becomes effective (as defined
below), subject to certain exceptions.

The Securities to be issued pursuant to the Purchase Agreement have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state
securities laws and will be issued pursuant to the exemption from registration provided for under Section 4(a)(2) of the Securities Act. The Company relied on this exemption
from registration based in part on representations made by the Purchasers. The Securities may not be offered or sold in the United States absent registration or an applicable
exemption from registration requirements. Neither this Current Report on Form 8-K, nor any exhibit attached hereto, is an offer to sell or the solicitation of an offer to buy the
Securities described herein.

Registration Rights Agreement

In connection with the Private Placement, the Company and the Purchasers entered into a Registration Rights Agreement, dated April 15, 2024 (the “Registration Rights
Agreement”), providing for the registration for resale of the Shares and the shares of Common Stock issuable upon exercise of the Pre-Funded Warrants that are not then
registered on an effective registration statement, pursuant to a registration statement (the “Registration Statement”) to be filed with the Securities and Exchange Commission (the
“SEC”) no later than May 18, 2024. The Company has agreed to use commercially reasonable efforts to cause the Registration Statement to be declared effective as soon as
practicable, but in no event later than June 17, 2024, and to keep the Registration Statement continuously effective from the date on which the SEC declares the Registration
Statement to be effective until (i) the fifth anniversary of the date that the initial registration statement is declared effective, (ii) such date that all Registrable Securities (as such
term is defined in the Registration Rights Agreement) covered by the Registration Statement cease to be Registrable Securities, (iii) such date that all Registrable Securities
covered by the Registration Statement become eligible for resale without volume or manner-of-sale restrictions pursuant to Rule 144 as promulgated by the SEC under the
Securities Act (“Rule 144”) and without the requirement for the Company to be in compliance with the current public information requirement under Rule 144 or (iv) such date
that all Registrable Securities have been sold pursuant to a registration statement under the Securities Act or under Rule 144.



The Company has granted the Purchasers customary indemnification rights in connection with the Registration Rights Agreement. The Purchasers have also granted the
Company customary indemnification rights in connection with the Registration Rights Agreement.

The foregoing description of the Purchase Agreement, the Registration Rights Agreement and the Pre-Funded Warrant is not complete and is qualified in its entirety by reference
to the full text of the form of Purchase Agreement, form of Registration Rights Agreement and form of Pre-Funded Warrant, which are filed as Exhibits 10.1, 10.2 and 10.3,
respectively, to this Current Report on Form 8-K and are incorporated by reference herein.

Item 3.02 Unregistered Sales of Equity Securities.
The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.
Neither this Current Report on Form 8-K nor any exhibit attached hereto is an offer to sell or the solicitation of an offer to buy any securities of the Company.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective as of 9:47 A.M., Eastern Time on April 15, 2024, the Company amended its Second Amended and Restated Certificate of Incorporation, as amended (the “Certificate of
Incorporation”), to effect a change of the Company’s name from “Cullinan Oncology, Inc.” to “Cullinan Therapeutics, Inc.” (the “Name Change”).

The Board of Directors of the Company (the “Board”) approved the Name Change pursuant to Section 242 of the General Corporation Law of the State of Delaware on April 14,
2024. Approval of the Company's stockholders was not required to effectuate the Name Change, the Name Change does not affect the rights of the Company’s stockholders, and
there were no other changes to the Certificate of Incorporation. A copy of the amendment to the Certificate of Incorporation filed with the Secretary of State of the State of
Delaware to effect the Name Change is attached hereto as Exhibit 3.1 and incorporated herein by reference.

In connection with the Name Change, the Board also approved an amendment and restatement of the Company’s Second Amended and Restated Bylaws solely to reflect the
Name Change (as amended and restated, the “Third Amended and Restated Bylaws”) effective as of April 15, 2024. A copy of the Third Amended and Restated Bylaws is
attached hereto as Exhibit 3.2 and incorporated herein by reference.

Following the Name Change, the Common Stock will continue to be listed on The Nasdaq Global Select Market under the ticker symbol “CGEM”. Trading of the Common Stock
under the new name is expected to commence on April 16, 2024. The CUSIP number for the Common Stock will not change in connection with the Name Change.

Item 7.01 Regulation FD Disclosure.

On April 16, 2024, the Company issued a press release announcing the Private Placement and providing an update on its cash runway. The press release is attached as Exhibit
99.1 to this Current Report on Form 8-K and incorporated into this Item 7.01 by reference.

Additionally, on April 16, 2024, the Company issued a press release announcing (i) the strategic expansion into autoimmune diseases, including the development plan of CLN-
978, (ii) the initial clinical observations from CLN-978 in its Phase 1 clinical trial in patients with B-cell non-Hodgkin lymphoma ("B-NHL") and (iii) the Name Change. The
press release is attached as Exhibit 99.2 to this Current Report on Form 8-K and incorporated into this Item 7.01 by reference.

The Company also updated its corporate presentation, used from time to time in meetings with third parties and posted to its website. A copy of the current presentation is
attached as Exhibit 99.3 to this Current Report on Form 8-K.

The information in this Item 7.01, including Exhibits 99.1, 99.2 and 99.3 attached hereto, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as
amended, except as expressly set forth by specific reference in such filing.

Item 8.01 Other Events.

On April 16, 2024, the Company announced its strategic expansion into autoimmune diseases, including the development plan of CLN-978, and the initial clinical observations
from CLN-978 in its Phase 1 clinical trial in patients with B-NHL and its Name Change.



The Company plans to submit an investigational new drug application to study CLN-978 in patients with systemic lupus erythematosus in the third quarter of 2024. The
Company has discontinued enrollment in its B-NHL study to focus ongoing development in autoimmune diseases.

The Company announced that clinical observations from three patients treated in a Phase 1 dose escalation trial of patients with B-NHL show that CLN-978 was clinically active
at the initial starting dose of 30 g administered subcutaneously once weekly, as summarized in the table below.

Disease Characteristics and Efficacy Observations Treatment Emergent Adverse Events’
D Diagnosis Prior Lines Duration of CLN-978 Best Response Non-Hematological Hematological CRS ICANS
Treatment
1 |Diffuse Large B 3 9 doses Progressive Grade 1 fatigue, injection site Grade 4 lymphopenia® | Grade 1 None
Cell Lymphoma Disease reaction, intermittent headaches (fever)
2 Follicular 3 24 doses (ongoing) Stable Disease Grade 1 pruritus Grade 4 lymphopenia | Grade | None
(fever)
3 Mantle 3 7 doses Complete |Grade 3 vascular access complication | Grade 3 lymphopenia None None
Response (DVT)**
Grade 2 intermittent restlessness

"Highest grade events reported per category

% Transient (<96h) lymphopenia following the first dose only based on mechanism of action (B cell depletion + transient T cell margination)
*DVT = deep venous thrombosis, patient with prior history venous thromboembolic disease

*Investigator assessed unrelated to CLN-978

Two of the three patients experienced objective clinical benefit including one patient who experienced a complete response. Grade 1 cytokine release syndrome (“CRS”) occurred
in two patients and no patients experienced immune effector cell-associated neurotoxicity syndrome (“ICANS”). Other adverse events were low-grade, manageable, or
mechanistically based (e.g. transient lymphopenia after the first dose only).

Of the two patients with detectable B cells at baseline, both patients experienced rapid, deep, and sustained B cell depletion after administration of CLN-978.
Forward Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that involve substantial risks
and uncertainties. These forward-looking statements include, but are not limited to, express or implied statements regarding the Company's beliefs and expectations regarding: the
Company’s cash runway following the closing of the Private Placement, our preclinical and clinical developments plans and timelines, including the uncertainty regarding the
timing and results of regulatory submissions, including the IND we intend to file with CLN-978 and the risk that any INDs we may file are not cleared by the United States Food
and Drug Administration or are not cleared on our expected timelines, or at all, the clinical and therapeutic potential of our product candidates, the strategy of our product
candidates, our research and development activities, the expected use of proceeds from the private placement and the expected timeline for closing the private placement. The
words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “hope,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “target,” “should,” “would,” and
similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words. Any forward-looking
statements in this Current Report on Form 8-K are based on management's current expectations and beliefs of future events and are subject to known and unknown risks and
uncertainties that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied
by the forward-looking statements. These risks include, but are not limited to, the following: the risk that the conditions to closing of the Private Placement are not satisfied,
uncertainty regarding the timing and results of regulatory submissions; success of our clinical trials and preclinical studies; risks related to our ability to protect and maintain our
intellectual property position; risks related to manufacturing, supply, and distribution of our product candidates; the risk that any one or more of our product candidates, including
those that are co-developed, will not be successfully developed and commercialized; the risk that the results of preclinical studies or clinical studies will not be predictive of
future results in connection with future studies; and success of any collaboration, partnership, license or similar agreements. These and other important risks and uncertainties
discussed in our filings with the SEC, including under the caption “Risk Factors” in our most recent Annual Report on Form 10-K and subsequent filings with the SEC, could
cause actual results to differ materially from those indicated by the forward-looking statements made in this Current Report on Form 8-K. While we may elect to update such
forward-looking statements at some point in the future, we disclaim any obligation to do so, even if subsequent events cause our views to change, except to the extent required by
law. These forward-looking statements should not be relied upon as representing our views as of any date subsequent to the date of this Current Report on Form 8-K. Any
forward-looking statement included in this Current Report on Form 8-K speaks only as of the date on which it was made.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No.
3.1

32

10.1

10.2

10.3

99.1

99.2

99.3

104

Description

Form of Registration Rights Agreement, dated April 15, 2024, by and among Cullinan Therapeutics, Inc. and the purchasers party thereto
Form of Pre-Funded Warrant

Press release issued by Cullinan Therapeutics, Inc. on April 16, 2024, related to the Private Placement

Corporate Presentation
Cover page from this Current Report on Form 8-K, formatted in Inline XBRL




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.

CULLINAN THERAPEUTICS, INC.

Date: April 16, 2024 By: /s/ Nadim Ahmed

Nadim Ahmed
Chief Executive Officer



Exhibit 3.1

CERTIFICATE OF AMENDMENT
TO THE
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
CULLINAN ONCOLOGY, INC.
(Pursuant to Section 242 of the
General Corporation Law of the State of Delaware)
Cullinan Oncology, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of
the State of Delaware (the “DGCL”), does hereby certify that:
1. The Board of Directors of the Corporation duly adopted resolutions declaring advisable the amendments to the Second Amended and

Restated Certificate of Incorporation of the Corporation filed with the Secretary of State on January 7, 2021 (the “Certificate of
Incorporation”) set forth in paragraphs 3 and 4 of this Certificate of Amendment.

2. The amendments to the Certificate of Incorporation set forth in paragraphs 3 and 4 of this Certificate of Amendment were duly adopted by
a unanimous written consent in lieu of a meeting of the Board of Directors in accordance with the provisions of Section 242 of the DCGL
and the provisions of the Certificate of Incorporation.

3. Article I of the Certificate of Incorporation is hereby deleted in its entirety and replaced by following Article I in lieu thereof:
“The name of this corporation is Cullinan Therapeutics, Inc.”
4. All references in the Certificate of Incorporation to “Cullinan Oncology, Inc.” are hereby replaced with “Cullinan Therapeutics, Inc.”

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, this Amendment has been executed by a duly authorized officer of the Corporation on this 15th day of April,
2024.

By: /s/ Jacquelyn Sumer
Name: Jacquelyn Sumer
Title: Chief Legal Officer



Exhibit 3.2

THIRD AMENDED AND RESTATED
BYLAWS
OF
CULLINAN THERAPEUTICS, INC.
(the “Corporation”)
ARTICLE I
Stockholders

SECTION 1.Annual Meeting. The annual meeting of stockholders (any such meeting being referred to in these Bylaws as an “Annual
Meeting”) shall be held at the hour, date and place within or without the United States which is fixed by the Board of Directors, which time, date
and place may subsequently be changed at any time before or after the notice for such meeting has been sent to the stockholders, by vote of the
Board of Directors. The Board of Directors may, in its sole discretion, determine that a meeting of stockholders shall not be held at any place, but
may instead be held solely by means of remote communication as authorized by Section 211(a)(2) of the General Corporation Law of the State of
Delaware (the “DGCL”). In the absence of any such designation or determination, stockholders’ meetings shall be held at the Corporation’s
principal executive office. If no Annual Meeting has been held for a period of thirteen (13) months after the Corporation’s last Annual Meeting, a
special meeting in lieu thereof may be held, and such special meeting shall have, for the purposes of these Bylaws or otherwise, all the force and
effect of an Annual Meeting. Any and all references hereafter in these Bylaws to an Annual Meeting or Annual Meetings also shall be deemed to
refer to any special meeting(s) in lieu thereof.

SECTION 2.Notice of Stockholder Business and Nominations.

(a) Annual Meetings of Stockholders.

(1)  Nominations of persons for election to the Board of Directors of the Corporation and the proposal of other business to be
considered by the stockholders may be brought before an Annual Meeting (i) by or at the direction of the Board of Directors or (ii) by any
stockholder of the Corporation who was a stockholder of record at the time of giving of notice provided for in this Bylaw, who is entitled
to vote at the meeting, who is present (in person or by proxy) at the meeting and who complies with the notice procedures set forth in this
Bylaw as to such nomination or business. For the avoidance of doubt, the foregoing clause (ii) shall be the exclusive means for a
stockholder to bring nominations or business properly before an Annual Meeting (other than matters properly brought under Rule 14a-8
(or any successor rule) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), and such stockholder must comply
with the notice and other procedures set forth in Article I, Section 2(a)(2) and (3) of this Bylaw to bring such nominations or business
properly before an Annual Meeting. In addition to the other requirements set forth in this Bylaw, for any proposal of business to be



considered at an Annual Meeting, it must be a proper subject for action by stockholders of the Corporation under Delaware law.

(2)  For nominations or other business to be properly brought before an Annual Meeting by a stockholder pursuant to clause
(i) of Article I, Section 2(a)(1) of this Bylaw, the stockholder must (i) have given Timely Notice (as defined below) thereof in writing to
the Secretary of the Corporation, (ii) have provided any updates or supplements to such notice at the times and in the forms required by
this Bylaw and (iii) together with the beneficial owner(s), if any, on whose behalf the nomination or business proposal is made, have acted
in accordance with the representations set forth in the Solicitation Statement (as defined below) required by this Bylaw. To be timely, a
stockholder’s written notice shall be received by the Secretary at the principal executive offices of the Corporation not later than the close
of business on the ninetieth (90th) day nor earlier than the close of business on the one hundred twentieth (120th) day prior to the one-year
anniversary of the preceding year’s Annual Meeting; provided, however, that in the event the Annual Meeting is first convened more than
thirty (30) days before or more than sixty (60) days after such anniversary date, or if no Annual Meeting were held in the preceding year,
notice by the stockholder to be timely must be received by the Secretary of the Corporation not later than the close of business on the later
of the ninetieth (90th) day prior to the scheduled date of such Annual Meeting or the tenth (10th) day following the day on which public
announcement of the date of such meeting is first made (such notice within such time periods shall be referred to as “Timely Notice”).
Notwithstanding anything to the contrary provided herein, for the first Annual Meeting following the initial public offering of common
stock of the Corporation, a stockholder’s notice shall be timely if received by the Secretary at the principal executive offices of the
Corporation not later than the close of business on the later of the ninetieth (90th) day prior to the scheduled date of such Annual Meeting
or the tenth (10th) day following the day on which public announcement of the date of such Annual Meeting is first made or sent by the
Corporation. Such stockholder’s Timely Notice shall set forth:

(A) as to each person whom the stockholder proposes to nominate for election or reelection as a director, (i) the name,
age, business address and residence address of the nominee, (ii) the principal occupation or employment of the nominee, (iii) the
class and number of shares of the Corporation that are held of record or are beneficially owned by the nominee and any
derivative positions held or beneficially held by the nominee, (iv) whether and the extent to which any hedging or other
transaction or series of transactions has been entered into by or on behalf of the nominee with respect to any securities of the
Corporation, and a description of any other agreement, arrangement or understanding (including any short position or any
borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or to manage the risk or benefit of share price
changes for, or to increase or decrease the voting power of the nominee, (v) a description of all arrangements or understandings
between or among the stockholder and each nominee and any other person or persons (naming such person or persons) pursuant
to which the nominations are to be made by the stockholder or concerning the nominee’s potential service on the Board of
Directors, (vi) a questionnaire with respect to the background and qualifications of the nominee



completed by the nominee in the form required by the Corporation (which questionnaire shall be provided by the Secretary upon
written request), (vii) a representation and agreement in the form required by the Corporation (which form shall be provided by
the Secretary upon written request) that: (a) such proposed nominee is not and will not become party to any agreement,
arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such
person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has
not been disclosed to the Corporation or any Voting Commitment that could limit or interfere with such person’s ability to
comply, if elected as a director of the Corporation, with such person’s fiduciary duties under applicable law; (b) such proposed
nominee is not and will not become a party to any agreement, arrangement, or understanding with any person or entity other
than the Corporation with respect to any direct or indirect compensation, reimbursement, or indemnification in connection with
service or action as a director that has not been disclosed to the Corporation; (c) such proposed nominee would, if elected as a
director, comply with applicable law of the exchanges upon which the Corporation’s shares of common stock trade, all of the
Corporation’s corporate governance, ethics, conflict of interest, confidentiality, stock ownership and trading policies and
guidelines applicable generally to the Corporation’s directors, and applicable fiduciary duties under state law and, if elected as a
director of the Corporation, such person currently would be in compliance with any such policies and guidelines that have been
publicly disclosed; (d) intends to serve as a director for the full term for which he or she is to stand for election; (e) such
proposed nominee will provide facts, statements and other information in all communications with the Corporation and its
stockholders that are or will be true and correct in all material respects, and that do not and will not omit to state a material fact
necessary in order to make the statements made, in light of the circumstances under which they are made, not misleading and (f)
will promptly provide to the Corporation such other information as it may reasonably request and (viii) any other information
relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest,
or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act (including without limitation such
person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected);

(B) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the
business desired to be brought before the meeting, the reasons for conducting such business at the meeting, the text, if any, of
any resolutions or Bylaw amendment proposed for adoption, and any material interest in such business of each Proposing
Person (as defined below);

(C) (i) the name and address of the stockholder giving the notice, as they appear on the Corporation’s books, and the
names and addresses of the other Proposing Persons (if any) and (ii), as to each Proposing Person, the following information: (a)
the class or series and number of all shares of capital stock of the



Corporation which are, directly or indirectly, owned beneficially or of record by such Proposing Person or any of its affiliates or
associates (as such terms are defined in Rule 12b-2 promulgated under the Exchange Act), including any shares of any class or
series of capital stock of the Corporation as to which such Proposing Person or any of its affiliates or associates has a right to
acquire beneficial ownership at any time in the future (whether or not such right is exercisable immediately or only after the
passage of time or upon the satisfaction of any conditions or both) pursuant to any agreement, arrangement or understanding
(whether or not in writing), (b) all Synthetic Equity Interests (as defined below) in which such Proposing Person or any of its
affiliates or associates, directly or indirectly, holds an interest including a description of the material terms of each such
Synthetic Equity Interest, including without limitation, identification of the counterparty to each such Synthetic Equity Interest
and disclosure, for each such Synthetic Equity Interest, as to (1) whether or not such Synthetic Equity Interest conveys any
voting rights, directly or indirectly, in such shares to such Proposing Person, (2) whether or not such Synthetic Equity Interest is
required to be, or is capable of being, settled through delivery of such shares and (3) whether or not such Proposing Person
and/or, to the extent known, the counterparty to such Synthetic Equity Interest has entered into other transactions that hedge or
mitigate the economic effect of such Synthetic Equity Interest, (c) any proxy (other than a revocable proxy given in response to
a public proxy solicitation made pursuant to, and in accordance with, the Exchange Act), agreement, arrangement,
understanding or relationship pursuant to which such Proposing Person has or shares a right to, directly or indirectly, vote any
shares of any class or series of capital stock of the Corporation, (d) any rights to dividends or other distributions on the shares of
any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by such Proposing Person that
are separated or separable from the underlying shares of the Corporation, (e) any performance-related fees (other than an asset-
based fee) that such Proposing Person, directly or indirectly, is entitled to based on any increase or decrease in the value of
shares of any class or series of capital stock of the Corporation, or any Synthetic Equity Interests, (f)(1) if such Proposing
Person is not a natural person, the identity of the natural person or persons associated with such Proposing Person responsible
for the formulation of and decision to propose the business to be brought before the meeting (such person or persons, the
“Responsible Person”), the manner in which such Responsible Person was selected, any fiduciary duties owed by such
Responsible Person to the equity holders or other beneficiaries of such Proposing Person, the qualifications and background of
such Responsible Person and any material interests or relationships of such Responsible Person that are not shared generally by
any other record or beneficial holder of the shares of any class or series of the Corporation and that reasonably could have
influenced the decision of such Proposing Person to propose such business to be brought before the meeting, and (2) if such
Proposing Person is a natural person, the qualifications and background of such natural person and any material interests or
relationships of such natural person that are not shared generally by any other record or beneficial holder of the shares of any



class or series of the Corporation and that reasonably could have influenced the decision of such Proposing Person to propose
such business to be brought before the meeting, (g) any significant equity interests or any Synthetic Equity Interests in any
principal competitor of the Corporation held by such Proposing Persons, (h) any direct or indirect interest of such Proposing
Person in any contract with the Corporation, any affiliate of the Corporation or any principal competitor of the Corporation
(including, without limitation, in any such case, any employment agreement, collective bargaining agreement or consulting
agreement), (i) any pending or threatened litigation in which such Proposing Person is a party or material participant involving
the Corporation or any of its officers or directors, or any affiliate of the Corporation, (j) any material transaction occurring
during the prior twelve months between such Proposing Person, on the one hand, and the Corporation, any affiliate of the
Corporation or any principal competitor of the Corporation, on the other hand, (k) a description of the material terms of all
agreements, arrangements or understandings (whether or not in writing) entered into by any Proposing Person or any of its
affiliates or associates with any other person for the purpose of acquiring, holding, disposing or voting of any shares of any class
or series of capital stock of the Corporation and (1) any other information relating to such Proposing Person that would be
required to be disclosed in a proxy statement or other filing required to be made in connection with solicitations of proxies or
consents by such Proposing Person in support of the business proposed to be brought before the meeting pursuant to Section
14(a) of the Exchange Act (the disclosures to be made pursuant to the foregoing clauses (a) through (1) are referred to,
collectively, as “Material Ownership Interests”) ; provided, however, that the Material Ownership Interests shall not include any
such disclosures with respect to the ordinary course business activities of any broker, dealer, commercial bank, trust company or
other nominee who is a Proposing Person solely as a result of being the stockholder of record directed to prepare and submit the
notice required by these bylaws on behalf of a beneficial owner;

(D) (i) a description of all agreements, arrangements or understandings by and among any of the Proposing Persons, or
by and among any Proposing Persons and any other person (including with any proposed nominee(s)), pertaining to the
nomination(s), or other business proposed to be brought before the meeting of stockholders (which description shall identify the
name of each other person who is party to such an agreement, arrangement or understanding), and (ii) identification of the
names and addresses of other stockholders (including beneficial owners) known by any of the Proposing Persons to support such
nominations or other business proposal(s), and to the extent known the class and number of all shares of the Corporation’s
capital stock owned beneficially or of record by such other stockholder(s) or other beneficial owner(s); and

(E) a statement (i) that the stockholder is a holder of record of stock of the Corporation entitled to vote at such
meeting, and intends to appear in person or by proxy at the meeting to propose such business, (ii) whether or not the stockholder
giving the notice and/or the other Proposing Person(s), if any, (a) will



deliver a proxy statement and form of proxy to holders of, in the case of a business proposal, at least the percentage of voting
power of all of the shares of capital stock of the Corporation required under applicable law to approve the proposal or, in the
case of a nomination or nominations, at least a majority of all of the shares of capital stock of the Corporation or (b) otherwise
solicit proxies or votes from stockholders in support of such proposal or nomination, as applicable and (iii) providing any other
information relating to such item of business that would be required to be disclosed in a proxy statement or other filing required
to be made in connection with solicitations of proxies in support of the business proposed to be brought before the meeting
pursuant to Section 14(a) of the Exchange Act (such statement, the “Solicitation Statement”).

For purposes of this Article I of these Bylaws, the term “Proposing Person” shall mean the following persons: (i) the stockholder
of record providing the notice of nominations or business proposed to be brought before a stockholders’ meeting, and (ii) the beneficial
owner(s), if different, on whose behalf the nominations or business proposed to be brought before a stockholders’ meeting is made. For
purposes of this Section 2 of Article I of these Bylaws, the term “Synthetic Equity Interest” shall mean any transaction, agreement or
arrangement (or series of transactions, agreements or arrangements), including, without limitation, any derivative, swap, hedge,
repurchase or so-called “stock borrowing” agreement or arrangement, the purpose or effect of which is to, directly or indirectly: (a) give a
person or entity economic benefit and/or risk similar to ownership of shares of any class or series of capital stock of the Corporation, in
whole or in part, including due to the fact that such transaction, agreement or arrangement provides, directly or indirectly, the opportunity
to profit, or share in any profit, or avoid a loss from any increase or decrease in the value of any shares of any class or series of capital
stock of the Corporation, (b) mitigate loss to, reduce the economic risk of or manage the risk of share price changes for, any person or
entity with respect to any shares of any class or series of capital stock of the Corporation, (c) otherwise provide in any manner the
opportunity to profit, or share in any profit, or avoid a loss from any decrease in the value of any shares of any class or series of capital
stock of the Corporation, or (d) increase or decrease the voting power of any person or entity with respect to any shares of any class or
series of capital stock of the Corporation.

(3) A stockholder providing Timely Notice of nominations or business proposed to be brought before an Annual Meeting
shall further update and supplement such notice, if necessary, so that the information (including, without limitation, the Material
Ownership Interests information) provided or required to be provided in such notice pursuant to this Bylaw shall be true and correct as of
the record date for the meeting and as of the date that is ten (10) business days prior to such Annual Meeting, and such update and
supplement shall be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on
the fifth (5th) business day after the record date for the Annual Meeting (in the case of the update and supplement required to be made as
of the record date), and not later than the close of business on the eighth (8th) business day prior to the date of the Annual Meeting (in the
case of the update and supplement required to be made as of ten (10) business days prior to the meeting). For the avoidance of doubt, the
obligation to update as set forth in this



Section 2(a)(3) shall not limit the Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any
applicable deadlines hereunder or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend
or update any proposal or nomination or to submit any new proposal, including by changing or adding nominees, matters, business and or
resolutions proposed to be brought before a meeting of the stockholders.

(4)  Notwithstanding anything in the second sentence of Article I, Section 2(a)(2) of this Bylaw to the contrary, in the event
that the number of directors to be elected to the Board of Directors of the Corporation is increased and there is no public announcement
naming all of the nominees for director or specifying the size of the increased Board of Directors made by the Corporation at least ten (10)
days before the last day a stockholder may deliver a notice of nomination in accordance with the second sentence of Article I, Section 2(a)
(2), a stockholder’s notice required by this Bylaw shall also be considered timely, but only with respect to nominees for any new positions
created by such increase, if it shall be received by the Secretary of the Corporation not later than the close of business on the tenth (10th)
day following the day on which such public announcement is first made by the Corporation.

(b) General.

(1) Only such persons who are nominated in accordance with the provisions of this Bylaw shall be eligible for election and
to serve as directors and only such business shall be conducted at an Annual Meeting as shall have been brought before the meeting in
accordance with the provisions of this Bylaw or in accordance with Rule 14a-8 under the Exchange Act. The Board of Directors or a
designated committee thereof shall have the power to determine whether a nomination or any business proposed to be brought before the
meeting was made in accordance with the provisions of this Bylaw. If neither the Board of Directors nor such designated committee
makes a determination as to whether any stockholder proposal or nomination was made in accordance with the provisions of this Bylaw,
the presiding officer of the Annual Meeting shall have the power and duty to determine whether the stockholder proposal or nomination
was made in accordance with the provisions of this Bylaw. If the Board of Directors or a designated committee thereof or the presiding
officer, as applicable, determines that any stockholder proposal or nomination was not made in accordance with the provisions of this
Bylaw, such proposal or nomination shall be disregarded and shall not be presented for action at the Annual Meeting.

(2)  Except as otherwise required by law, nothing in this Article I, Section 2 shall obligate the Corporation or the Board of
Directors to include in any proxy statement or other stockholder communication distributed on behalf of the Corporation or the Board of
Directors information with respect to any nominee for director or any other matter of business submitted by a stockholder.

(3)  Notwithstanding the foregoing provisions of this Article I, Section 2, if the nominating or proposing stockholder (or a
qualified representative of the stockholder) does not appear at the Annual Meeting to present a nomination or any business, such



nomination or business shall be disregarded, notwithstanding that proxies in respect of such vote may have been received by the
Corporation. For purposes of this Article I, Section 2, except as provided under Rule 14a-8 under the Exchange Actto be considered a
qualified representative of the proposing stockholder, a person must be authorized by a written instrument executed by such stockholder or
an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such
person must produce such written instrument or electronic transmission, or a reliable reproduction of the written instrument or electronic
transmission, to the presiding officer at the meeting of stockholders.

(4)  For purposes of this Bylaw, “public announcement” shall mean disclosure in a press release reported by the Dow Jones
News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the
Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply with all applicable requirements of the Exchange Act and
the rules and regulations thereunder with respect to the matters set forth in this Bylaw. Nothing in this Bylaw shall be deemed to affect any rights of
(i) stockholders to have proposals included in the Corporation’s proxy statement pursuant to Rule 14a-8 (or any successor rule), as applicable, under
the Exchange Act and, to the extent required by such rule, have such proposals considered and voted on at an Annual Meeting or (ii) the holders of
any series of Undesignated Preferred Stock (as defined in the Certificate (as defined below)) to elect directors under specified circumstances.

(c) Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of the outstanding shares of
capital stock entitled to vote thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding shares of each class entitled to vote
thereon as a class, shall be required to amend or repeal any provision of this Article I, Section 2; provided, however, that if the Board of Directors
recommends that stockholders approve such amendment or repeal at such meeting of stockholders, such amendment or repeal shall only require the
affirmative vote of a majority of the outstanding shares entitled to vote on such amendment or repeal, voting together as a single class.

SECTION 3.Special Meetings. Except as otherwise required by statute and subject to the rights, if any, of the holders of any series of
Undesignated Preferred Stock, special meetings of the stockholders of the Corporation may be called only by the Board of Directors acting pursuant
to a resolution approved by the affirmative vote of a majority of the Directors then in office. The Board of Directors may postpone or reschedule
any previously scheduled special meeting of stockholders. Only those matters set forth in the notice of the special meeting may be considered or
acted upon at a special meeting of stockholders of the Corporation. Nominations of persons for election to the Board of Directors of the
Corporation and stockholder proposals of other business shall not be brought before a special meeting of stockholders to be considered by the
stockholders unless such special meeting is held in lieu of an annual meeting of stockholders in accordance with Article I, Section 1 of these
Bylaws, in which case such special meeting in lieu thereof shall be deemed an Annual Meeting for purposes of these Bylaws and the provisions of
Article I, Section 2 of these Bylaws shall govern such special meeting.



Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of the outstanding shares of capital
stock entitled to vote thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding shares of each class entitled to vote
thereon as a class, shall be required to amend or repeal any provision of this Article I, Section 3; provided, however, that if the Board of Directors
recommends that stockholders approve such amendment or repeal at such meeting of stockholders, such amendment or repeal shall only require the
affirmative vote of a majority of the outstanding shares entitled to vote on such amendment or repeal, voting together as a single class.

SECTION 4.Notice of Meetings; Adjournments.

(a) A notice of each Annual Meeting stating the hour, date and place, if any, of such Annual Meeting and the means of remote
communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, shall be given not
less than ten (10) days nor more than sixty (60) days before the Annual Meeting, to each stockholder entitled to vote thereat by delivering such
notice to such stockholder or by mailing it, postage prepaid, addressed to such stockholder at the address of such stockholder as it appears on the
Corporation’s stock transfer books. Without limiting the manner by which notice may otherwise be given to stockholders, any notice to
stockholders may be given by electronic transmission in the manner provided in Section 232 of the DGCL.

(b) Unless otherwise required by the DGCL, notice of all special meetings of stockholders shall be given in the same manner as provided
for Annual Meetings, except that the notice of all special meetings shall state the purpose or purposes for which the meeting has been called.

(c) Notice of an Annual Meeting or special meeting of stockholders need not be given to a stockholder if a waiver of notice is executed, or
waiver of notice by electronic transmission is provided, before or after such meeting by such stockholder or if such stockholder attends such
meeting, unless such attendance is for the express purpose of objecting at the beginning of the meeting to the transaction of any business because
the meeting was not lawfully called or convened.

(d) The Board of Directors may postpone and reschedule or cancel any previously scheduled Annual Meeting or special meeting of
stockholders and any record date with respect thereto, regardless of whether any notice or public disclosure with respect to any such meeting has
been sent or made pursuant to Section 2 of this Article I of these Bylaws or otherwise. In no event shall the public announcement of an
adjournment, postponement or rescheduling of any previously scheduled meeting of stockholders commence a new time period for the giving of a
stockholder’s notice under this Article I of these Bylaws.

(e) When any meeting is convened, the presiding officer or the stockholders present or represented by proxy at such meeting may adjourn
the meeting from time to time for any reason, regardless of whether a quorum is present, to reconvene at any other time and at any place at which a
meeting of stockholders may be held under these Bylaws. When any Annual Meeting or special meeting of stockholders is adjourned to another
hour, date or place, notice need not be given of the adjourned meeting other than an announcement at the meeting at which



the adjournment is taken of the hour, date and place, if any, to which the meeting is adjourned and the means of remote communications, if any, by
which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned meeting; provided, however, that if the
adjournment is for more than thirty (30) days from the meeting date, or if after the adjournment a new record date is fixed for the adjourned
meeting, notice of the adjourned meeting and the means of remote communications, if any, by which stockholders and proxyholders may be deemed
to be present in person and vote at such adjourned meeting shall be given to each stockholder of record entitled to vote thereat and each stockholder
who, by law or under the Certificate of Incorporation of the Corporation (as the same may hereafter be amended and/or restated, the “Certificate’)
or these Bylaws, is entitled to such notice. If a quorum was present at the original meeting, it shall also be deemed present at an adjourned session
of such meeting, unless a new record date is, or is required to be, set for the adjourned session.

SECTION 5.Quorum. A majority of the outstanding shares entitled to vote, present in person or by remote communication, if applicable,
or represented by proxy, shall constitute a quorum at any meeting of stockholders. If less than a quorum is present at a meeting, the holders of
voting stock representing a majority of the voting power present at the meeting or the presiding officer may adjourn the meeting from time to time,
and the meeting may be held as adjourned without further notice, except as provided in Section 4 of this Article I. At such adjourned meeting at
which a quorum is present, any business may be transacted which might have been transacted at the original meeting. The stockholders present at a
duly constituted meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less
than a quorum.

SECTION 6.Voting and Proxies. The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with
the provisions of Section Article IV, Section 5 of these bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint
owners of stock) and Section 218 (relating to voting trusts and other voting agreements) of the DGCL. Stockholders shall have one vote for each
share of stock entitled to vote owned by them of record according to the stock ledger of the Corporation as of the record date, unless otherwise
provided by law or by the Certificate. Stockholders may vote either (i) in person, (ii) by written proxy or (iii) by a transmission permitted by
Section 212(c) of the DGCL. Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission permitted by
Section 212(c) of the DGCL may be substituted for or used in lieu of the original writing or transmission for any and all purposes for which the
original writing or transmission could be used, provided that such copy, facsimile telecommunication or other reproduction shall be a complete
reproduction of the entire original writing or transmission. Proxies shall be filed in accordance with the procedures established for the meeting of
stockholders. Except as otherwise limited therein or as otherwise provided by law, proxies authorizing a person to vote at a specific meeting shall
entitle the persons authorized thereby to vote at any adjournment of such meeting, but they shall not be valid after final adjournment of such
meeting. The revocability of a proxy that states on its face that it is irrevocable shall be governed by the provisions of Section 212 of the DGCL. A
proxy with respect to stock held in the name of two or more persons shall be valid if executed by or on behalf of any one of them unless at or prior
to the exercise of the proxy the Corporation receives a specific written notice to the contrary from any one of them.

10



SECTION 7.Action at Meeting. When a quorum is present at any meeting of stockholders, any matter before any such meeting (other
than an election of a director or directors) shall be decided by a majority of the votes properly cast for and against such matter, except where a larger
vote is required by law, by the Certificate or by these Bylaws. Any election of directors by stockholders shall be determined by a plurality of the
votes properly cast on the election of directors.

SECTION 8.Stockholder Lists. The Secretary or an Assistant Secretary (or the Corporation’s transfer agent or other person authorized by
these Bylaws or by law) shall prepare and make, at least ten (10) days before every Annual Meeting or special meeting of stockholders, a complete
list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number
of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for a period of at least ten (10)
days prior to the meeting as provided in the manner, and subject to the terms, set forth in Section 219 of the DGCL (or any successor provision).
The list shall also be open to the examination of any stockholder during the whole time of the meeting as provided by law. In the event that the
Corporation determines to make the list available on an electronic network, the Corporation may take reasonable steps to ensure that such
information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then a list of stockholders entitled to vote at
the meeting shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be examined by any stockholder
who is present. If the meeting is to be held solely by means of remote communication, then such list shall also be open to the examination of any
stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list
shall be provided with the notice of the meeting. Such list shall presumptively determine the identity of the stockholders entitled to vote at the
meeting and the number of shares held by each of them.

SECTION 9.Presiding Officer. The Board of Directors shall designate a representative to preside over all Annual Meetings or special
meetings of stockholders, provided that if the Board of Directors does not so designate such a presiding officer, then the Chairperson of the Board of
Directors, if one is elected, shall preside over such meetings. If the Board of Directors does not so designate such a presiding officer and there is no
Chairperson of the Board of Directors or the Chairperson of the Board of Directors is unable to so preside or is absent, then the Chief Executive
Officer, if one is elected, shall preside over such meetings, provided further that if there is no Chief Executive Officer or the Chief Executive Officer
is unable to so preside or is absent, then a director or officer chosen by resolution of the Board of Directors shall act as Chairperson at all meetings
of stockholders. The presiding officer or director at any Annual Meeting or special meeting of stockholders shall have the power, among other
things, to adjourn such meeting at any time and from time to time, subject to Sections 4 and 5 of this Article I. The order of business and all other
matters of procedure at any meeting of the stockholders shall be determined by the presiding officer.

SECTION 10.Inspectors of Elections. The Corporation shall, in advance of any meeting of stockholders, appoint one or three inspectors
to act at the meeting and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any
inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the presiding officer shall appoint one or more
inspectors to act at the meeting.
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Any inspector may, but need not, be an officer, employee or agent of the Corporation. Each inspector, before entering upon the discharge of his or
her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her
ability. The inspectors shall perform such duties as are required by the DGCL, including the counting of all votes and ballots. The inspectors may
appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the inspectors. The presiding officer may
review all determinations made by the inspectors, and in so doing the presiding officer shall be entitled to exercise his or her sole judgment and
discretion and he or she shall not be bound by any determinations made by the inspectors. All determinations by the inspectors and, if applicable,
the presiding officer, shall be subject to further review by any court of competent jurisdiction.

ARTICLE 11
Directors

SECTION 1.Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors
except as otherwise provided by the Certificate or required by law.

SECTION 2.Number and Terms. The number of directors of the Corporation shall be fixed solely and exclusively by resolution duly
adopted from time to time by the Board of Directors, provided the Board of Directors shall consist of at least one (1) member. The directors shall
hold office in the manner provided in the Certificate.

SECTION 3.Qualification. No director need be a stockholder of the Corporation.
SECTION 4.Vacancies. Vacancies in the Board of Directors shall be filled in the manner provided in the Certificate.
SECTION 5.Removal. Directors may be removed from office only in the manner provided in the Certificate.

SECTION 6.Resignation. A director may resign at any time by electronic transmission or by giving written notice to the Chairperson of
the Board, if one is elected, the President or the Secretary. A resignation shall be effective upon receipt, unless the resignation otherwise provides.

SECTION 7.Regular Meetings. The regular annual meeting and other regular meetings of the Board of Directors may be held at such
hour, date and place as the Board of Directors may by resolution from time to time determine and publicize by means of reasonable notice given to
any director who is not present at the meeting at which such resolution is adopted.

SECTION 8.Special Meetings. Special meetings of the Board of Directors may be called, orally or in writing, by or at the request of a

majority of the directors, the Chairperson of the Board, if one is elected, or the President. The person calling any such special meeting of the Board
of Directors may fix the hour, date and place thereof.
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SECTION 9.Notice of Meetings. Notice of the hour, date and place of all special meetings of the Board of Directors shall be given to
each director by the Secretary or an Assistant Secretary, or in case of the death, absence, incapacity or refusal of such persons, by the Chairperson of
the Board, if one is elected, or the President or such other officer designated by the Chairperson of the Board, if one is elected, or the President.
Notice of any special meeting of the Board of Directors shall be given to each director in person, by telephone, or by facsimile, electronic mail or
other form of electronic communication, sent to his or her business or home address, at least twenty-four (24) hours in advance of the meeting, or by
written notice mailed to his or her business or home address, at least forty-eight (48) hours in advance of the meeting; provided, however, that if the
Chairperson of the Board or the President determines that it is otherwise necessary or advisable to hold the meeting sooner, then the Chairperson of
the Board or the President, as the case may be, may prescribe a shorter time period for notice to be given personally or by telephone, facsimile,
electronic mail or other similar means of communication. Such notice shall be deemed to be delivered when hand-delivered to such address, read to
such director by telephone, deposited in the mail so addressed, with postage thereon prepaid if mailed, dispatched or transmitted if sent by facsimile
transmission or by electronic mail or other form of electronic communications. A written waiver of notice signed or electronically transmitted
before or after a meeting by a director and filed with the records of the meeting shall be deemed to be equivalent to notice of the meeting. The
attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express
purpose of objecting at the beginning of the meeting to the transaction of any business because such meeting is not lawfully called or convened.
Except as otherwise required by law, by the Certificate or by these Bylaws, neither the business to be transacted at, nor the purpose of, any meeting
of the Board of Directors need be specified in the notice or waiver of notice of such meeting.

SECTION 10.Quorum. At any meeting of the Board of Directors, a majority of the total number of directors shall constitute a quorum for
the transaction of business, but if less than a quorum is present at a meeting, a majority of the directors present may adjourn the meeting from time
to time, and the meeting may be held as adjourned without further notice. Any business which might have been transacted at the meeting as
originally noticed may be transacted at such adjourned meeting at which a quorum is present. For purposes of this section, the total number of
directors includes any unfilled vacancies on the Board of Directors.

SECTION 11.Action at Meeting. At any meeting of the Board of Directors at which a quorum is present, the vote of a majority of the
directors present shall constitute action by the Board of Directors, unless otherwise required by law, by the Certificate or by these Bylaws.

SECTION 12.Action by Consent. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken
without a meeting if all members of the Board of Directors consent thereto in writing or by electronic transmission and the writing or writings or
electronic transmission or transmissions are filed with the records of the meetings of the Board of Directors. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form. Such consent shall be
treated as a resolution of the Board of Directors for all purposes.
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SECTION 13.Manner of Participation. Directors may participate in meetings of the Board of Directors by means of conference telephone
or other communications equipment by means of which all directors participating in the meeting can hear each other, and participation in a meeting
in accordance herewith shall constitute presence in person at such meeting for purposes of these Bylaws.

SECTION 14.Presiding Director. The Board of Directors shall designate a representative to preside over all meetings of the Board of
Directors, provided that if the Board of Directors does not so designate such a presiding director or such designated presiding director is unable to
so preside or is absent, then the Chairperson of the Board, if one is elected, shall preside over all meetings of the Board of Directors. If both the
designated presiding director, if one is so designated, and the Chairperson of the Board, if one is elected, are unable to preside or are absent, the
Board of Directors shall designate an alternate representative to preside over a meeting of the Board of Directors.

SECTION 15.Committees. The Board of Directors, by vote of a majority of the directors then in office, may elect one or more
committees, including, without limitation, a Compensation Committee, a Nominating & Corporate Governance Committee and an Audit
Committee, and may delegate thereto some or all of its powers except those which by law, by the Certificate or by these Bylaws may not be
delegated. Except as the Board of Directors may otherwise determine, any such committee may make rules for the conduct of its business, but
unless otherwise provided by the Board of Directors or in such rules, its business shall be conducted so far as possible in the same manner as is
provided by these Bylaws for the Board of Directors. All members of such committees shall hold such offices at the pleasure of the Board of
Directors. The Board of Directors may abolish any such committee at any time. Any committee to which the Board of Directors delegates any of
its powers or duties shall keep records of its meetings and shall report its action to the Board of Directors. The Corporation elects to be governed by
the provisions of Section 141(c)(2) of the DGCL.

SECTION 16.Compensation of Directors. Directors shall receive such compensation for their services as shall be determined by a
majority of the Board of Directors, or a designated committee thereof, provided that directors who are serving the Corporation as employees and
who receive compensation for their services as such, shall not receive any salary or other compensation for their services as directors of the
Corporation.

ARTICLE 111
Officers

SECTION 1.Enumeration. The officers of the Corporation shall consist of a President, a Treasurer, a Secretary and such other officers,
including, without limitation, a Chairperson of the Board of Directors, a Chief Executive Officer and one or more Vice Presidents (including
Executive Vice Presidents or Senior Vice Presidents), Assistant Vice Presidents, Assistant Treasurers and Assistant Secretaries, as the Board of
Directors may determine. Any number of offices may be held by the same person. The salaries and other compensation of the officers of the
Corporation will be fixed by or in the manner designated by the Board of Directors or a committee thereof to which the Board of Directors has
delegated such responsibility.
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SECTION 2.Election. The Board of Directors following the Annual Meeting, the Board of Directors shall elect the President, the
Treasurer and the Secretary. Other officers may be elected by the Board of Directors at such regular annual meeting of the Board of Directors or at
any other regular or special meeting.

SECTION 3.Qualification. No officer need be a stockholder or a director. Any person may occupy more than one office of the
Corporation at any time.

SECTION 4.Tenure. Except as otherwise provided by the Certificate or by these Bylaws, each of the officers of the Corporation shall
hold office until the regular annual meeting of the Board of Directors following the next Annual Meeting or until his or her successor is elected and
qualified or until his or her earlier resignation or removal.

SECTION 5.Resignation and Removal. Any officer may resign by delivering his or her written or electronically transmitted resignation to
the Corporation addressed to the President or the Secretary, and such resignation shall be effective upon receipt, unless the resignation otherwise
provides. Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the officer is a party. Except as
otherwise provided by law or by resolution of the Board of Directors, the Board of Directors may remove any officer with or without cause by the
affirmative vote of a majority of the directors then in office. Except as the Board of Directors may otherwise determine, no officer who resigns or is
removed shall have any right to any compensation as an officer for any period following his or her resignation or removal, or any right to damages
on account of such removal, whether his or her compensation be by the month or by the year or otherwise, unless such compensation is expressly
provided in a duly authorized written agreement with the Corporation.

SECTION 6.Absence or Disability. In the event of the absence or disability of any officer, the Board of Directors may designate another
officer to act temporarily in place of such absent or disabled officer.

SECTION 7.Vacancies. Any vacancy in any office may be filled for the unexpired portion of the term by the Board of Directors.

SECTION 8.President. The President shall, subject to the direction of the Board of Directors, have such powers and shall perform such
duties as the Board of Directors may from time to time designate.

SECTION 9.Chairperson of the Board. The Chairperson of the Board, if one is elected, shall have such powers and shall perform such
duties as the Board of Directors may from time to time designate.

SECTION 10.Chief Executive Officer. The Chief Executive Officer, if one is elected, shall have such powers and shall perform such
duties as the Board of Directors may from time to time designate.

SECTION 11.Vice Presidents and Assistant Vice Presidents. Any Vice President (including any Executive Vice President or Senior Vice
President) and any Assistant Vice
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President shall have such powers and shall perform such duties as the Board of Directors or the Chief Executive Officer may from time to time
designate.

SECTION 12.Treasurer and Assistant Treasurers. The Treasurer shall, subject to the direction of the Board of Directors and except as the
Board of Directors or the Chief Executive Officer may otherwise provide, have general charge of the financial affairs of the Corporation and shall
cause to be kept accurate books of account. The Treasurer shall have custody of all funds, securities, and valuable documents of the Corporation.
He or she shall have such other duties and powers as may be designated from time to time by the Board of Directors or the Chief Executive Officer.
Any Assistant Treasurer shall have such powers and perform such duties as the Board of Directors or the Chief Executive Officer may from time to
time designate.

SECTION 13.Secretary and Assistant Secretaries. The Secretary shall record all the proceedings of the meetings of the stockholders and
the Board of Directors (including committees of the Board of Directors) in books kept for that purpose. In his or her absence from any such
meeting, a temporary secretary chosen at the meeting shall record the proceedings thereof. The Secretary shall have charge of the stock ledger
(which may, however, be kept by any transfer or other agent of the Corporation). The Secretary shall have custody of the seal of the Corporation,
and the Secretary, or an Assistant Secretary shall have authority to affix it to any instrument requiring it, and, when so affixed, the seal may be
attested by his or her signature or that of an Assistant Secretary. The Secretary shall have such other duties and powers as may be designated from
time to time by the Board of Directors or the Chief Executive Officer. In the absence of the Secretary, any Assistant Secretary may perform his or
her duties and responsibilities. Any Assistant Secretary shall have such powers and perform such duties as the Board of Directors or the Chief
Executive Officer may from time to time designate.

SECTION 14.0Other Powers and Duties. Subject to these Bylaws and to such limitations as the Board of Directors may from time to time
prescribe, the officers of the Corporation shall each have such powers and duties as generally pertain to their respective offices, as well as such
powers and duties as from time to time may be conferred by the Board of Directors or the Chief Executive Officer.

SECTION 15.Representation of Shares of Other Corporations. The Chairperson of the Board, the President, any Vice President, the
Treasurer, the Secretary or Assistant Secretary of this Corporation, or any other person authorized by the Board of Directors or the President or a
Vice President, is authorized to vote, represent and exercise on behalf of this Corporation all rights incident to any and all securities of any other
entity or entities standing in the name of this Corporation. The authority granted herein may be exercised either by such person directly or by any
other person authorized to do so by proxy or power of attorney duly executed by such person having the authority.

SECTION 16.Bonded Officers. The Board of Directors may require any officer to give the Corporation a bond in such sum and with such
surety or sureties as shall be satisfactory to the Board of Directors upon such terms and conditions as the Board of Directors may specify, including
without limitation a bond for the faithful performance of his or her duties and for the restoration to the Corporation of all property in his or her
possession or under his or her control belonging to the Corporation.
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ARTICLE IV
Capital Stock

SECTION 1.Certificates of Stock. Each stockholder shall be entitled to a certificate of the capital stock of the Corporation in such form as
may from time to time be prescribed by the Board of Directors. Such certificate shall be signed by any two authorized officers of the Corporation.
The Corporation seal and the signatures by the Corporation’s officers, the transfer agent or the registrar may be facsimiles. In case any officer,
transfer agent or registrar who has signed or whose facsimile signature has been placed on such certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer,
transfer agent or registrar at the time of its issue. Every certificate for shares of stock which are subject to any restriction on transfer and every
certificate issued when the Corporation is authorized to issue more than one class or series of stock shall contain such legend with respect thereto as
is required by law. Notwithstanding anything to the contrary provided in these Bylaws, the Board of Directors of the Corporation may provide by
resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares (except that the foregoing shall not
apply to shares represented by a certificate until such certificate is surrendered to the Corporation), and by the approval and adoption of these
Bylaws the Board of Directors has determined that all classes or series of the Corporation’s stock may be uncertificated, whether upon original
issuance, re-issuance, or subsequent transfer.

SECTION 2.Transfers. Subject to any restrictions on transfer and unless otherwise provided by the Board of Directors, shares of stock
that are represented by a certificate may be transferred on the books of the Corporation by the surrender to the Corporation or its transfer agent of
the certificate theretofore properly endorsed or accompanied by a written assignment or power of attorney properly executed, with transfer stamps
(if necessary) affixed, and with such proof of the authenticity of signature as the Corporation or its transfer agent may reasonably require. Shares of
stock that are not represented by a certificate may be transferred on the books of the Corporation by submitting to the Corporation or its transfer
agent such evidence of transfer and following such other procedures as the Corporation or its transfer agent may require.

SECTION 3.Stock Transfer Agreements. The Corporation shall have power to enter into and perform any agreement with any number of
stockholders of any one or more classes of stock of the Corporation to restrict the transfer of shares of stock of the corporation of any one or more
classes owned by such stockholders in any manner not prohibited by the DGCL.

SECTION 4.Record Holders. Except as may otherwise be required by law, by the Certificate or by these Bylaws, the Corporation shall be
entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of dividends and
the right to vote with respect thereto, regardless of any transfer, pledge or other disposition of such stock, until the shares have been transferred on
the books of the Corporation in accordance with the requirements of these Bylaws.

SECTION 5.Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment
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thereof or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of
any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date:
(a) in the case of determination of stockholders entitled to vote at any meeting of stockholders, shall, unless otherwise required by law, not be more
than sixty (60) nor less than ten (10) days before the date of such meeting and (b) in the case of any other action, shall not be more than sixty (60)
days prior to such other action. If no record date is fixed: (i) the record date for determining stockholders entitled to notice of or to vote at a meeting
of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; and (ii) the record date for determining stockholders for any other purpose
shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

SECTION 6.Replacement of Certificates. In case of the alleged loss, destruction or mutilation of a certificate of stock of the Corporation,
a duplicate certificate may be issued in place thereof, upon such terms as the Board of Directors may prescribe.

ARTICLE V
Indemnification
SECTION 1.Definitions. For purposes of this Article:

(a) “Corporate Status” describes the status of a person who is serving or has served (i) as a Director of the Corporation, (ii) as an Officer
of the Corporation, (iii) as a Non-Officer Employee of the Corporation, or (iv) as a director, partner, trustee, officer, employee or agent of any other
corporation, partnership, limited liability company, joint venture, trust, employee benefit plan, foundation, association, organization or other legal
entity which such person is or was serving at the request of the Corporation. For purposes of this Section 1(a), a Director, Officer or Non-Officer
Employee of the Corporation who is serving or has served as a director, partner, trustee, officer, employee or agent of a Subsidiary shall be deemed
to be serving at the request of the Corporation. Notwithstanding the foregoing, “Corporate Status” shall not include the status of a person who is
serving or has served as a director, officer, employee or agent of a constituent corporation absorbed in a merger or consolidation transaction with the
Corporation with respect to such person’s activities prior to said transaction, unless specifically authorized by the Board of Directors or the
stockholders of the Corporation;

(b) “Director” means any person who serves or has served the Corporation as a director on the Board of Directors of the Corporation;

(c) “Disinterested Director” means, with respect to each Proceeding in respect of which indemnification is sought hereunder, a Director
of the Corporation who is not and was not a party to such Proceeding;

(d) “Expenses” means all attorneys’ fees, retainers, court costs, transcript costs, fees of expert witnesses, private investigators and
professional advisors (including, without



limitation, accountants and investment bankers), travel expenses, duplicating costs, printing and binding costs, costs of preparation of demonstrative
evidence and other courtroom presentation aids and devices, costs incurred in connection with document review, organization, imaging and
computerization, telephone charges, postage, delivery service fees, and all other disbursements, costs or expenses of the type customarily incurred in
connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, settling or otherwise
participating in, a Proceeding;

(e) “Liabilities” means judgments, damages, liabilities, losses, penalties, excise taxes, fines and amounts paid in settlement;

(f) “Non-Officer Employee” means any person who serves or has served as an employee or agent of the Corporation, but who is not or
was not a Director or Officer;

(g) “Officer” means any person who serves or has served the Corporation as an officer of the Corporation appointed by the Board of
Directors of the Corporation;

(h) “Proceeding” means any threatened, pending or completed action, suit, arbitration, alternate dispute resolution mechanism, inquiry,
investigation, administrative hearing or other proceeding, whether civil, criminal, administrative, arbitrative or investigative; and

(i) “Subsidiary” shall mean any corporation, partnership, limited liability company, joint venture, trust or other entity of which the
Corporation owns (either directly or through or together with another Subsidiary of the Corporation) either (i) a general partner, managing member
or other similar interest or (ii) (A) fifty percent (50%) or more of the voting power of the voting capital equity interests of such corporation,
partnership, limited liability company, joint venture or other entity, or (B) fifty percent (50%) or more of the outstanding voting capital stock or
other voting equity interests of such corporation, partnership, limited liability company, joint venture or other entity.

SECTION 2.Indemnification of Directors and Officers.

(a) Subject to the operation of Section 4 of this Article V of these Bylaws, each Director and Officer shall be indemnified and held
harmless by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than such law permitted
the Corporation to provide prior to such amendment), and to the extent authorized in this Section 2.

(1)  Actions, Suits and Proceedings Other than By or In the Right of the Corporation. Each Director and Officer shall be
indemnified and held harmless by the Corporation against any and all Expenses and Liabilities that are incurred or paid by such Director
or Officer or on such Director’s or Officer’s behalf in connection with any Proceeding or any claim, issue or matter therein (other than an
action by or in the right of the Corporation), which such Director or Officer is, or is threatened to be made, a party to or participant in by
reason of such Director’s or Officer’s Corporate Status, if such Director or Officer acted in good faith and in a manner such Director or
Officer reasonably believed to be in or not opposed to the best interests of the Corporation and,
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with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.

(2)  Actions, Suits and Proceedings By or In the Right of the Corporation. Each Director and Officer shall be indemnified and
held harmless by the Corporation against any and all Expenses that are incurred by such Director or Officer or on such Director’s or
Officer’s behalf in connection with any Proceeding or any claim, issue or matter therein by or in the right of the Corporation, which such
Director or Officer is, or is threatened to be made, a party to or participant in by reason of such Director’s or Officer’s Corporate Status, if
such Director or Officer acted in good faith and in a manner such Director or Officer reasonably believed to be in or not opposed to the
best interests of the Corporation; provided, however, that no indemnification shall be made under this Section 2(a)(2) in respect of any
claim, issue or matter as to which such Director or Officer shall have been finally adjudged by a court of competent jurisdiction to be
liable to the Corporation, unless, and only to the extent that, the Court of Chancery or another court in which such Proceeding was brought
shall determine upon application that, despite adjudication of liability, but in view of all the circumstances of the case, such Director or
Officer is fairly and reasonably entitled to indemnification for such Expenses that such court deems proper.

(3)  Survival of Rights. The rights of indemnification provided by this Section 2 shall continue as to a Director or Officer
after he or she has ceased to be a Director or Officer and shall inure to the benefit of his or her heirs, executors, administrators and
personal representatives.

(4)  Actions by Directors or Officers. Notwithstanding the foregoing, the Corporation shall indemnify any Director or
Officer seeking indemnification in connection with a Proceeding initiated by such Director or Officer only if such Proceeding (including
any parts of such Proceeding not initiated by such Director or Officer) was authorized in advance by the Board of Directors of the
Corporation, unless such Proceeding was brought to enforce such Officer’s or Director’s rights to indemnification or, in the case of
Directors, advancement of Expenses under these Bylaws in accordance with the provisions set forth herein.

SECTION 3.Indemnification of Non-Officer Employees. Subject to the operation of Section 4 of this Article V of these Bylaws, each
Non-Officer Employee may, in the discretion of the Board of Directors of the Corporation, be indemnified by the Corporation to the fullest extent
authorized by the DGCL, as the same exists or may hereafter be amended, against any or all Expenses and Liabilities that are incurred by such Non-
Officer Employee or on such Non-Officer Employee’s behalf in connection with any threatened, pending or completed Proceeding, or any claim,
issue or matter therein, which such Non-Officer Employee is, or is threatened to be made, a party to or participant in by reason of such Non-Officer
Employee’s Corporate Status, if such Non-Officer Employee acted in good faith and in a manner such Non-Officer Employee reasonably believed
to be in or not opposed to the best interests of the Corporation and, with respect to any criminal proceeding, had no reasonable cause to believe his
or her conduct was unlawful. The rights of indemnification provided by this Section 3 shall exist as to a Non-Officer Employee after he or she has
ceased to be a Non-Officer Employee and shall inure to the
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benefit of his or her heirs, personal representatives, executors and administrators. Notwithstanding the foregoing, the Corporation may indemnify
any Non-Officer Employee seeking indemnification in connection with a Proceeding initiated by such Non-Officer Employee only if such
Proceeding was authorized in advance by the Board of Directors of the Corporation.

SECTION 4.Determination. Unless ordered by a court, no indemnification shall be provided pursuant to this Article V to a Director, to an
Officer or to a Non-Officer Employee unless a determination shall have been made that such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect to any criminal Proceeding, such person had no
reasonable cause to believe his or her conduct was unlawful. Such determination shall be made by (a) a majority vote of the Disinterested Directors,
even though less than a quorum of the Board of Directors, (b) a committee comprised of Disinterested Directors, such committee having been
designated by a majority vote of the Disinterested Directors (even though less than a quorum), (c) if there are no such Disinterested Directors, or if a
majority of Disinterested Directors so directs, by independent legal counsel in a written opinion, or (d) by the stockholders of the Corporation.

SECTION 5.Advancement of Expenses to Directors Prior to Final Disposition.

(a) The Corporation shall advance all Expenses incurred by or on behalf of any Director in connection with any Proceeding in which such
Director is involved by reason of such Director’s Corporate Status within thirty (30) days after the receipt by the Corporation of a written statement
from such Director requesting such advance or advances from time to time, whether prior to or after final disposition of such Proceeding. Such
statement or statements shall reasonably evidence the Expenses incurred by such Director and shall be preceded or accompanied by an undertaking
by or on behalf of such Director to repay any Expenses so advanced if it shall ultimately be determined that such Director is not entitled to be
indemnified against such Expenses. Notwithstanding the foregoing, the Corporation shall advance all Expenses incurred by or on behalf of any
Director seeking advancement of expenses hereunder in connection with a Proceeding initiated by such Director only if such Proceeding (including
any parts of such Proceeding not initiated by such Director) was (i) authorized by the Board of Directors of the Corporation, or (ii) brought to
enforce such Director’s rights to indemnification or advancement of Expenses under these Bylaws.

(b) If a claim for advancement of Expenses hereunder by a Director is not paid in full by the Corporation within thirty (30) days after
receipt by the Corporation of documentation of Expenses and the required undertaking, such Director may at any time thereafter bring suit against
the Corporation to recover the unpaid amount of the claim and if successful in whole or in part, such Director shall also be entitled to be paid the
expenses of prosecuting such claim. The failure of the Corporation (including its Board of Directors or any committee thereof, independent legal
counsel, or stockholders) to make a determination concerning the permissibility of such advancement of Expenses under this Article V shall not be a
defense to an action brought by a Director for recovery of the unpaid amount of an advancement claim and shall not create a presumption that such
advancement is not permissible. The burden of proving that a Director is not entitled to an advancement of expenses shall be on the Corporation.
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(c) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation
shall be entitled to recover such expenses upon a final adjudication that the Director has not met any applicable standard for indemnification set
forth in the DGCL.

(a) The Corporation may, at the discretion of the Board of Directors of the Corporation, advance any or all Expenses incurred by or on
behalf of any Officer or any Non-Officer Employee in connection with any Proceeding in which such person is involved by reason of his or her
Corporate Status as an Officer or Non-Officer Employee upon the receipt by the Corporation of a statement or statements from such Officer or Non-
Officer Employee requesting such advance or advances from time to time, whether prior to or after final disposition of such Proceeding. Such
statement or statements shall reasonably evidence the Expenses incurred by such Officer or Non-Officer Employee and shall be preceded or
accompanied by an undertaking by or on behalf of such person to repay any Expenses so advanced if it shall ultimately be determined that such
Officer or Non-Officer Employee is not entitled to be indemnified against such Expenses.

(b) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation
shall be entitled to recover such expenses upon a final adjudication that the Officer or Non-Officer Employee has not met any applicable standard
for indemnification set forth in the DGCL.

SECTION 7.Contractual Nature of Rights.

(a) The provisions of this Article V shall be deemed to be a contract between the Corporation and each Director and Officer entitled to the
benefits hereof at any time while this Article V is in effect, in consideration of such person’s past or current and any future performance of services
for the Corporation. Neither amendment, repeal or modification of any provision of this Article V nor the adoption of any provision of the
Certificate inconsistent with this Article V shall eliminate or reduce any right conferred by this Article V in respect of any act or omission
occurring, or any cause of action or claim that accrues or arises or any state of facts existing, at the time of or before such amendment, repeal,
modification or adoption of an inconsistent provision (even in the case of a proceeding based on such a state of facts that is commenced after such
time), and all rights to indemnification and advancement of Expenses granted herein or arising out of any act or omission shall vest at the time of
the act or omission in question, regardless of when or if any proceeding with respect to such act or omission is commenced. The rights to
indemnification and to advancement of expenses provided by, or granted pursuant to, this Article V shall continue notwithstanding that the person
has ceased to be a director or officer of the Corporation and shall inure to the benefit of the estate, heirs, executors, administrators, legatees and
distributes of such person.

(b) If a claim for indemnification hereunder by a Director or Officer is not paid in full by the Corporation within sixty (60) days after
receipt by the Corporation of a written claim for indemnification, such Director or Officer may at any time thereafter bring suit against the
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Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, such Director or Officer shall also be entitled to be paid
the expenses of prosecuting such claim. The failure of the Corporation (including its Board of Directors or any committee thereof, independent
legal counsel, or stockholders) to make a determination concerning the permissibility of such indemnification under this Article V shall not be a
defense to an action brought by a Director or Officer for recovery of the unpaid amount of an indemnification claim and shall not create a
presumption that such indemnification is not permissible. The burden of proving that a Director or Officer is not entitled to indemnification shall be
on the Corporation.

(c) In any suit brought by a Director or Officer to enforce a right to indemnification hereunder, it shall be a defense that such Director or
Officer has not met any applicable standard for indemnification set forth in the DGCL.

SECTION 8.Non-Exclusivity of Rights. The rights to indemnification and to advancement of Expenses set forth in this Article V shall not
be exclusive of any other right which any Director, Officer, or Non-Officer Employee may have or hereafter acquire under any statute, provision of
the Certificate or these Bylaws, agreement, vote of stockholders or Disinterested Directors or otherwise.

SECTION 9.Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any Director, Officer or Non-Officer
Employee against any liability of any character asserted against or incurred by the Corporation or any such Director, Officer or Non-Officer
Employee, or arising out of any such person’s Corporate Status, whether or not the Corporation would have the power to indemnify such person
against such liability under the DGCL or the provisions of this Article V.

SECTION 10.0Other Indemnification. The Corporation’s obligation, if any, to indemnify or provide advancement of Expenses to any
person under this Article V as a result of such person serving, at the request of the Corporation, as a director, partner, trustee, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise shall be reduced by any amount such person
may collect as indemnification or advancement of Expenses from such other corporation, partnership, joint venture, trust, employee benefit plan or
enterprise (the “Primary Indemnitor”). Any indemnification or advancement of Expenses under this Article V owed by the Corporation as a result
of a person serving, at the request of the Corporation, as a director, partner, trustee, officer, employee or agent of another corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise shall only be in excess of, and shall be secondary to, the indemnification or
advancement of Expenses available from the applicable Primary Indemnitor(s) and any applicable insurance policies.

ARTICLE VI

Miscellaneous Provisions

SECTION 1.Fiscal Year. The fiscal year of the Corporation shall be determined by the Board of Directors.
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SECTION 2.Seal. The Board of Directors shall have power to adopt and alter the seal of the Corporation.

SECTION 3.Execution of Instruments. All deeds, leases, transfers, contracts, bonds, notes and other obligations to be entered into by the
Corporation in the ordinary course of its business without director action may be executed on behalf of the Corporation by the Chairperson of the
Board, if one is elected, the President or the Treasurer or any other officer, employee or agent of the Corporation as the Board of Directors or the
executive committee of the Board of Directors may authorize.

SECTION 4.Voting of Securities. Unless the Board of Directors otherwise provides, the Chairperson of the Board, if one is elected, the
President or the Treasurer may waive notice of and act on behalf of the Corporation (including with regard to voting and actions by written consent),
or appoint another person or persons to act as proxy or attorney in fact for the Corporation with or without discretionary power and/or power of
substitution, at any meeting of stockholders or shareholders of any other corporation or organization, any of whose securities are held by the
Corporation.

SECTION 5.Resident Agent. The Board of Directors may appoint a resident agent upon whom legal process may be served in any action
or proceeding against the Corporation.

SECTION 6.Corporate Records. The original or attested copies of the Certificate, Bylaws and records of all meetings of the
incorporators, stockholders and the Board of Directors and the stock transfer books, which shall contain the names of all stockholders, their record
addresses and the amount of stock held by each, may be kept outside the State of Delaware and shall be kept at the principal office of the
Corporation, at an office of its counsel, at an office of its transfer agent or at such other place or places as may be designated from time to time by
the Board of Directors.

SECTION 7.Certificate. All references in these Bylaws to the Certificate shall be deemed to refer to the Certificate of Incorporation of
the Corporation, as amended and/or restated and in effect from time to time.

SECTION 8.Exclusive Jurisdiction of Delaware Courts or the United States Federal District Courts. Unless the Corporation consents in
writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for state law
claims for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of or based on a
fiduciary duty owed by any current or former director, officer or other employee of the Corporation to the Corporation or the Corporation’s
stockholders, (iii) any action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law or the Certificate or
Bylaws (including the interpretation, validity or enforceability thereof), or (iv) any action asserting a claim governed by the internal affairs doctrine.
Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States shall be the sole
and exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act of 1933, as amended. Any person or
entity purchasing or otherwise acquiring any interest in shares of capital
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stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article VI, Section 8.
SECTION 9.Amendment of Bylaws.

(a) Amendment by Directors. Except as provided otherwise by law, these Bylaws may be amended or repealed by the Board of Directors
by the affirmative vote of a majority of the directors then in office.

(b) Amendment by Stockholders. Except as otherwise required by these Bylaws or by law, these Bylaws may be amended or repealed at
any Annual Meeting, or special meeting of stockholders called for such purpose in accordance with these Bylaws, by the affirmative vote of a
majority of the outstanding shares entitled to vote on such amendment or repeal, voting together as a single class. Notwithstanding the foregoing,
stockholder approval shall not be required unless mandated by the Certificate, these Bylaws, or other applicable law.

SECTION 10.Notices. If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid, directed to
the stockholder at such stockholder’s address as it appears on the records of the Corporation. Without limiting the manner by which notice
otherwise may be given to stockholders, any notice to stockholders may be given by electronic transmission in the manner provided in Section 232
of the DGCL.

SECTION 11.Waivers. A written waiver of any notice, signed by a stockholder or director, or waiver by electronic transmission by such
person, whether given before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be
given to such person. Neither the business to be transacted at, nor the purpose of, any meeting need be specified in such a waiver.

Adopted by the Board on December 31, 2020 and approved by the stockholders on January 7, 2021, as amended on and effective as of April 15,
2024.
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This STOCK PURCHASE AGREEMENT (this “Agreement”) is dated as of April 15, 2024 (the “Effective Date”), by and between
Cullinan Therapeutics, Inc. (formerly known as Cullinan Oncology, Inc.), a Delaware corporation (the “Company”), and each of the entities listed
on Exhibit A attached to this Agreement (each, a “Purchaser” and together, the “Purchasers”).

WHEREAS, the Company and each Purchaser 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 (together with all of the rules and regulations
promulgated thereunder, the “Securities Act”);

WHEREAS, the Company desires to issue and sell to the Purchasers, and each Purchaser desires to purchase from the Company,
severally and not jointly, upon the terms and subject to the conditions stated in this Agreement, one or both of (a) shares of the Company’s common
stock, par value $0.0001 per share (the “Common Stock”), and (b) pre-funded warrants to purchase Common Stock (the “Pre-Funded
Warrants”), in substantially the form attached hereto as Exhibit B;

WHEREAS, contemporaneously with the sale of the Securities, the parties hereto will execute and deliver a Registration Rights
Agreement, substantially in the form attached hereto as Exhibit C, pursuant to which the Company will agree to provide certain registration rights in
respect of the Securities (as defined below) under the Securities Act and applicable state securities laws; and

WHEREAS, in connection with the offer and sale of the Securities, the Company has entered into an engagement letter, dated April 10,
2024 (the “Engagement Letter”), with the Placement Agents.

NOW THEREFORE, in consideration of the mutual agreements, representations, warranties and covenants herein contained, the
Company and each Purchaser, severally and not jointly, agree as follows:

1. Definitions. As used in this Agreement, the following terms shall have the following respective meanings:

“2023 10-K” shall mean the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, as filed with the SEC
on March 14, 2023, with any documents incorporated by reference therein or exhibits thereto.

“Additional Cleansing Date” has the meaning set forth in Section 5.3(b).
“Additional Disclosure Document” has the meaning set forth in Section 5.3(b).
“Additional Non-Public Information” has the meaning set forth in Section 5.3(a).

“Affiliate” shall mean, 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.



“Agreement” has the meaning set forth in the recitals hereof.
“Amended and Restated Bylaws” shall mean the Second Amended and Restated Bylaws of the Company, as in effect on the date hereof.

“Amended and Restated Certificate of Incorporation” shall mean the Second Amended and Restated Certificate of Incorporation of the
Company, as amended to date.

“Anti-Money Laundering Laws” has the meaning set forth in Section 3.29 hereof.
“Authorizations” has the meaning set forth in Section 3.21 hereof.

“Board of Directors” shall mean the board of directors of the Company.

“Breach” has the meaning set forth in Section 3.31 hereof.

“Cleansing Date” has the meaning set forth in Section 5.3(a) hereof.

“Closing” has the meaning set forth in Section 2.2 hereof.

“Closing Date” shall mean April 18, 2024 or such other date as mutually agreed by the Company and the Purchasers, but in no event later
than the second (2°¢) business day following the date hereof.

“Common Stock” has the meaning set forth in the recitals hereof.

“Common Stock Equivalents” shall mean any securities of the Company that would entitle the holder thereof to acquire at any time
Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants or other instrument that is at any time convertible
into, exercisable for, or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

“Company” has the meaning set forth in the recitals hereof.

“Covered Person” has the meaning set forth in Section 3.34(a).

“Data” has the meaning set forth in Section 3.30 hereof.

“Data Security Obligations” has the meaning set forth in Section 3.30 hereof.

“Disclosure Document” has the meaning set forth in Section 5.3(a) hereof.

“Effective Date” has the meaning set forth in the recitals hereof.

“Engagement Letter” has the meanings set forth in the recitals hereof.

“Environmental Laws” has the meaning set forth in Section 3.15 hereof.



“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and all of the rules and regulations promulgated
thereunder.

“FCPA” has the meaning set forth in Section 3.29 hereof.

“Financial Statements” has the meaning set forth in Section 3.8(b) hereof.

“GAAP” has the meaning set forth in Section 3.8(b) hereof.

“Government Official” has the meaning set forth in Section 3.29 hereof.

“Health Care Laws” has the meaning set forth in Section 3.21 hereof.

“Intellectual Property” has the meaning set forth in Section 3.12 hereof.
“Intellectual Property Authorities” has the meaning set forth in Section 3.12 hereof.
“Lock-Up Period” has the meaning set forth in Section 5.6 hereof.

“Material Adverse Effect” shall mean any change, event, circumstance, development, condition, occurrence or effect that, individually or
in the aggregate, (a) was, is, or would reasonably be expected to be, materially adverse to the business, financial condition, prospects, assets,
liabilities, stockholders’ equity or results of operations of the Company and its subsidiaries, taken as a whole, or (b) materially delays or materially
impairs the ability of the Company to comply, or prevents the Company from complying, with its obligations under the Transaction Agreements or
with respect to the Closing or would reasonably be expected to do so.

“National Exchange” 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, together with any successor thereto: the NYSE American, The New York Stock Exchange, the Nasdaq Global Market, the
Nasdaq Global Select Market and the Nasdaq Capital Market.

“Non-Public Information” has the meaning set forth in Section 5.3(a) hereof.
“Permits” has the meaning set forth in Section 3.11 hereof.

“Person” shall mean an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust,
unincorporated association, joint venture or any other entity or organization.

“Placement Agents” shall mean (i) Morgan Stanley & Co. LLC, TD Securities (USA) LLC and Leerink Partners LLC and (ii) any other
Person engaged by the Company to serve as a placement agent that executes a joinder to the Engagement Letter.

“Pre-Funded Warrants” has the meaning set forth in the recitals hereof.

“Pre-Funded Warrant Shares” shall mean the shares of Common Stock issuable upon exercise of the Pre-Funded Warrants.



“Purchaser” and “Purchasers” have the meanings set forth in the recitals hereof.
“Purchaser Adverse Effect” has the meaning set forth in Section 4.3 hereof.
“Registration Rights Agreement” has the meaning set forth in Section 6.1(h) hereof.
“Regulatory Agencies” has the meaning set forth in Section 3.20 hereof.

“Requisite Purchasers” has the meaning set forth in Section 8.15 hereof.

“Rule 144” shall mean 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.

“Sanctions” has the meaning set forth in Section 3.34 hereof.

“SEC” shall mean the United States Securities and Exchange Commission.

“SEC Reports” has the meaning set forth in Section 3.8(a) hereof.

“Securities” shall mean the Shares and the Pre-Funded Warrants.

“Securities Act” has the meaning set forth in the recitals hereof.

“Shares” shall mean the shares of Common Stock issued or issuable to each Purchaser pursuant to this Agreement.

“Short Sales” include, without limitation, (i) all “short sales” as defined in Rule 200 promulgated under Regulation SHO under the
Exchange Act, whether or not against the box, and all types of direct and indirect stock pledges, forward sale contracts, options, puts, calls, short
sales, swaps, “put equivalent positions” (as defined in Rule 16a-1(h) under the Exchange Act) and similar arrangements (including on a total return
basis), and (ii) sales and other transactions through non-U.S. broker dealers or non-U.S. regulated brokers (but shall not be deemed to include the
location and/or reservation of borrowable shares of)Common Stock).

“Standard Settlement Period” means the standard settlement period for equity trades effected by U.S. broker-dealers, expressed in a
number of trading days, as in effect on the applicable date.

“Tax” or “Taxes” shall mean any and all federal, state, local, foreign and other taxes, levies, fees, imposts, duties and charges of whatever
kind (including any interest, penalties or additions to the tax imposed in connection therewith or with respect thereto), whether or not imposed on
the Company, including, without limitation, taxes imposed on, or measured by, income, franchise, profits or gross receipts, and also ad valorem,
value added, sales, use, service, real or personal property, capital stock, license, payroll, withholding, employment, social security, workers’
compensation, unemployment compensation, utility, severance, production, excise, stamp, occupation, premium, windfall profits, transfer and gains
taxes and customs duties.
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“Tax Returns” shall mean returns, reports, information statements and other documentation (including any additional or supporting
material) filed or maintained, or required to be filed or maintained, in connection with the calculation, determination, assessment or collection of
any Tax and shall include any amended returns required as a result of examination adjustments made by the Internal Revenue Service or other Tax
authority.

“Transaction Agreements” shall mean this Agreement, the Pre-Funded Warrants and the Registration Rights Agreement and any other
documents, certificates or agreements contemplated hereunder.

“Transfer Agent” shall mean, with respect to the Common Stock, Computershare Trust Company, N.A., or such other financial
institution that provides transfer agent services as proposed by the Company and consented to by the Purchasers, which consent shall not be
unreasonably withheld.

“USPTO” has the meaning set forth in Section 3.12 hereof.
“Willful Breach” has the meaning set forth in Section 7 hereof.
2. Purchase and Sale of Common Stock.

2.1. Purchase and Sale. On the Closing Date, upon the terms and subject to the conditions set forth herein, the Company agrees to sell,
and each of the Purchasers, severally and not jointly, agrees to purchase, (i) the number of Shares set forth opposite such Purchaser’s name on
Exhibit A hereto, at a purchase price equal to $19.00 per share and (ii) to the extent that a Purchaser determines, in its sole discretion, that such
Purchaser (together with such Purchaser’s Affiliates, and any Person acting as a group together with such Purchaser’s Affiliates) would beneficially
own in excess of the Beneficial Ownership Limitation, or as such Purchaser may otherwise choose, a Pre-Funded Warrant to purchase the number of
Pre-Funded Warrant Shares set forth opposite such Purchaser’s name on Exhibit A hereto, if any, at a purchase price equal to $18.999 and an
exercise price of $0.001 per Pre-Funded Warrant Share (subject to adjustment as set forth therein). The “Beneficial Ownership Limitation” shall
initially be set at the discretion of each Purchaser to a percentage designated by such Purchaser on its signature page hereto. Notwithstanding the
foregoing, by written notice to the Company, any Purchaser may reset the Beneficial Ownership Limitation, provided that the Beneficial Ownership
Limitation in no event exceeds 19.99% of the number of shares of the Common Stock outstanding at such time. Any increase in the Beneficial
Ownership Limitation will not be effective until the 61 day after such notice is delivered to the Company. Upon such a change by a Purchaser of
the Beneficial Ownership Limitation, the Beneficial Ownership Limitation may not be further amended by such Purchaser without first providing
the minimum notice required by this Section 2.1.

2.2. Closing. Subject to the satisfaction or waiver of the conditions set forth in Section 6 of this Agreement, the closing of the purchase
and sale of the Securities (the “Closing”) shall occur remotely via the exchange of documents and signatures on the Closing Date. At the Closing,
the Securities shall be issued and registered in the name of such Purchaser, or in such nominee name(s) as designated by such Purchaser,
representing the number and type of Securities to be purchased by such Purchaser at such Closing as set forth in Exhibit A, in each case against
payment
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to the Company of the purchase price therefor in full by wire transfer to the Company of immediately available funds, at or prior to the Closing, in
accordance with wire instructions provided by the Company to the Purchasers at least two (2) business days prior to the Closing, to an account to be
designated by the Company (which shall not be an escrow account), provided that where requested in writing by a Purchaser, such funds may follow
the receipt by such Purchaser of a copy of the records of the Transfer Agent showing the Purchaser as the owner of the number and type of
Securities to be purchased by such Purchaser at such Closing as set forth in Exhibit A. On the Closing Date, the Company will issue (i) the Shares in
book-entry form, free and clear of all restrictive and other legends (except as expressly provided in Section 4.11 hereof) and (ii) the Pre-Funded
Warrants registered in the name of such Purchaser and subsequent to the Closing Date shall provide evidence of such issuance from the Transfer
Agent to each Purchaser. The failure of the Closing to occur on the Closing Date shall not terminate this Agreement or otherwise relieve any party
of any of its obligations hereunder.

3. Representations and Warranties of the Company. The Company hereby represents and warrants to each of the Purchasers and each of the
Placement Agents that the statements contained in this Section 3 are true and correct as of the date hereof and the Closing Date (except for the
representations and warranties that speak as of a specific date, which shall be made as of such date):

3.1. Organization and Power. The Company is a corporation duly organized, validly existing and in good standing under the laws of the
State of Delaware, has the requisite power and authority to own, lease and operate its properties and to carry on its business as now conducted and is
qualified to do business in each jurisdiction in which the character of its properties or the nature of its business requires such qualification, except
where such failure to be in good standing or to have such power and authority or to so qualify would not reasonably be expected to have a Material
Adverse Effect. Each of the Company’s subsidiaries is duly incorporated and validly existing and in good standing under the laws of the jurisdiction
of its incorporation and has the requisite power and authority to own, lease and operate their properties and to carry on their business as now
conducted and is qualified to do business in each jurisdiction in which such qualification is required, except where such failure to be in good
standing or to so qualify would not reasonably be expected to have a Material Adverse Effect. The Company does not own or control, directly or
indirectly, any corporation, association or other entity, other than the subsidiaries listed on Exhibit 21.1 to the 2023 10-K.

3.2. Capitalization. The authorized capital stock of the Company consists of 150,000,000 shares of Common Stock and 10,000,000 shares
of preferred stock, each par value $0.0001 per share. The Company’s issued and outstanding capital stock is as set forth in the 2023 10-K as of the
date indicated (except for subsequent issuances, if any, pursuant to this Agreement or pursuant to reservations, agreements or employee benefit
plans, in each case, referred to in the 2023 10-K or pursuant to the exercise of convertible securities or options or the vesting of restricted stock units
referred to in the 2023 10-K). All of the issued and outstanding share capital or other equity or ownership interest of the Company (including the
Common Stock) has been duly authorized and validly issued and is fully paid and non-assessable, has been issued in compliance with all federal,
state and local securities laws and is free and clear of any security interest, mortgage, pledge, lien, encumbrance or adverse claim. None of the
outstanding shares of capital
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stock of the Company were issued in violation of any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase
securities of the Company. Except as described in the SEC Reports, there are no authorized or outstanding options, warrants, preemptive rights,
rights of first refusal or other rights to purchase or subscribe for, or equity or debt securities convertible into, exchangeable or exercisable for, any
share capital of the Company or any of its subsidiaries or to which the Company or any of its subsidiaries is a party or by which any of them may be
bound.

3.3. Registration Rights. Except as described in the SEC Reports or as set forth in the Transaction Agreements, the Company is presently
not under any obligation, and has not granted any rights, to register under the Securities Act any of the Company’s presently outstanding securities
or any of its securities that may hereafter be issued that have not expired, and any such existing registration rights have been satisfied or waived
with respect to the registration statement contemplated by the Registration Rights Agreement.

3.4. Authorization. The Company has all requisite corporate power and authority to enter into the Transaction Agreements and to carry
out and perform its obligations under the terms of the Transaction Agreements. All corporate action on the part of the Company, its officers,
directors and stockholders necessary for the authorization, issuance and sale of the Securities, the authorization, execution, delivery and
performance of the Transaction Agreements and the consummation of the transactions contemplated herein has been taken. This Agreement has
been duly executed and delivered by the Company and, assuming the due authorization, execution and delivery by each Purchaser and that this
Agreement constitutes the legal, valid and binding agreement of each Purchaser, this Agreement constitutes a legal, valid and binding obligation of
the Company, enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium and similar laws relating to or affecting creditors generally or by general equity principles (regardless of
whether such enforceability is considered in a proceeding in equity or at law). Upon its execution by the Company and the other parties thereto and,
assuming that it constitutes a legal, valid and binding agreement of the other parties thereto, the Registration Rights Agreement will constitute a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as such enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws relating to or affecting creditors generally or by general
equity principles (regardless of whether such enforceability is considered in a proceeding in equity or at law).

3.5. Valid Issuance.

(a) The Shares being purchased by the Purchasers hereunder, upon issuance pursuant to the terms hereof, against full payment
therefor in accordance with the terms of this Agreement, will be duly and validly issued, fully paid and non-assessable and will be issued free and
clear of any liens or other restrictions (other than those under applicable state and federal securities laws). Subject to the accuracy of the
representations and warranties made by the Purchasers in Section 4 hereof, the offer and sale of the Securities to the Purchasers is and will be in
compliance with applicable exemptions from (i) the registration and prospectus delivery requirements of the Securities Act and (ii) the registration
and qualification requirements of
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applicable securities laws of the states of the United States. The issuance and sale of the Securities is not subject to any preemptive rights, rights of
first refusal or other similar rights to subscribe for or purchase the Securities and will not result in a right of any holder of the Company’s securities
to adjust the exercise, conversion, exchange or reset price under, and will not result in any other anti-dilution or other adjustments (automatic or
otherwise) under, any securities of the Company.

(b) The Pre-Funded Warrants being purchased by the Purchasers hereunder, upon issuance pursuant to the terms hereof, against
full payment therefor in accordance with the terms of this Agreement, will be valid and binding obligations, enforceable against the Company in
accordance with their terms, except where enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or affecting the rights and remedies of creditors or by general equitable principles; the Pre-Funded Warrant Shares have been
validly reserved for issuance upon exercise of the Pre-Funded Warrants; the issuance and sale of the Pre-Funded Warrant Shares is not subject to
any preemptive rights, rights of first refusal or other similar rights of any securityholder of the Company and will not result in a right of any holder
of the Company’s securities to adjust the exercise, conversion, exchange or reset price under, and will not result in any other anti-dilution or other
adjustments (automatic or otherwise) under, any securities of the Company.

3.6. No Conflict. The execution, delivery and performance of the Transaction Agreements by the Company, the issuance of the Securities
and the consummation of the other transactions contemplated hereby will not (a) violate any provision of the Amended and Restated Certificate of
Incorporation or Amended and Restated Bylaws of the Company, (b) conflict with or result in a violation of or default (with or without notice or
lapse of time, or both) under, result in the creation of any lien upon any of the properties or assets of the Company or any of its subsidiaries under,
or give rise to a right of termination, cancellation, amendment, anti-dilution or similar adjustments, or acceleration of any obligation, a change of
control right or to a loss of a benefit (with or without notice or lapse of time or both) under any agreement or instrument, credit facility, franchise,
license, judgment, order, statute, law, ordinance, rule or regulations, applicable to the Company or its properties or assets or to the Company’s
subsidiaries and their respective properties and assets, or (¢) result in a violation of any law, rule, regulation, order, judgment, injunction, decree or
other restriction of any court or governmental authority to which the Company or any of its subsidiaries is subject (including federal and state
securities laws and regulations) and the rules and regulations of any self-regulatory organization to which the Company or its securities are subject,
or by which any property or asset of the Company or any of its subsidiaries is bound or affected, except, in the case of clauses (b) and (c), as would
not, individually or in the aggregate, be reasonably expected to have a Material Adverse Effect.

3.7. Consents. Assuming the accuracy of the representations and warranties of the Purchasers, no consent, approval, authorization, filing
with or order of or registration with, any court or governmental agency or body is required in connection with the transactions contemplated by the
Transaction Agreements, except such as (a) have been or will be obtained or made under the Exchange Act, (b) are required under the Securities
pursuant to the Registration Rights Agreement, (c) the filing of any requisite notices and/or application(s) to the National Exchange for the issuance
and sale of the Securities and the listing of the Securities for trading or quotation, as the case may be, thereon in the time and manner required
thereby, or (d) may be required under
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the securities, or blue sky, laws of any state jurisdiction in connection with the offer and sale of the Securities by the Company in the manner
contemplated herein or such that the failure of which to obtain would not, individually or in the aggregate, have a Material Adverse Effect.

3.8. SEC Filings; Financial Statements.

(a) The Company has filed or furnished, as applicable, in a timely manner all forms, statements, certifications, reports and
documents required to be filed or furnished by it with the SEC under the Exchange Act or the Securities Act since January 1, 2022 (the “SEC
Reports”). As of the time it was filed with the SEC (or, if amended or superseded by a filing prior to the date of this Agreement, then on the date of
such filing), each of the SEC Reports complied in all material respects with the applicable requirements of the Securities Act or the Exchange Act
(as the case may be) and, as of the time they were filed, none of the SEC Reports contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading. As used in this Section 3.8, the term “file” and variations thereof shall be broadly construed to include any manner in
which a document or information is furnished, supplied or otherwise made available to the SEC.

(b) The financial statements of the Company included in the SEC Reports (collectively, the “Financial Statements”) comply
as to form in all material respects with the applicable accounting requirements of the Securities Act and present fairly in all material respects the
consolidated financial position of the Company and its subsidiaries as of the dates shown and its results of operations and cash flows for the periods
shown, and such financial statements have been prepared in conformity with generally accepted accounting principles in the United States
(“GAAP”) applied on a consistent basis throughout the periods covered thereby except for any normal year-end adjustments in the Company’s
quarterly financial statements. The other financial information included in the SEC Reports has been derived from the accounting records of the
Company and its consolidated subsidiaries and presents fairly in all material respects the information shown thereby. The statistical, industry-related
and market-related data included in the SEC Reports are based on or derived from sources which the Company reasonably and in good faith
believes are reliable and accurate and such data is consistent with the sources from which they are derived, in each case in all material respects.
Except as set forth in the Financial Statements included in the 2023 10-K, the Company and its subsidiaries, taken as a whole, have not incurred any
material liability or obligation, direct or contingent, nor entered into any material transaction. There is no transaction, arrangement, or other
relationship between the Company (or any of its subsidiaries) and an unconsolidated or other off balance sheet entity that is required to be disclosed
by the Company in SEC Reports and is not so disclosed and would have or reasonably be expected to result in a Material Adverse Effect.

3.9. Absence of Changes. Since December 31, 2023, (a) the Company has conducted its business only in the ordinary course of business
(except for the execution and performance of this Agreement and the discussions, negotiations and transactions related thereto) and (b) there has not
been any Material Adverse Effect.
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3.10. Absence of Litigation. There are no legal or governmental proceedings pending or, to the Company’s knowledge, threatened to
which the Company or any of its subsidiaries is a party or to which any of the properties of the Company or any of its subsidiaries is subject (a)
other than proceedings accurately described in all material respects in the SEC Reports and proceedings that would not, singly or in the aggregate,
reasonably be expected to have a Material Adverse Effect, or on the power or ability of the Company to perform its obligations under this
Agreement or (b) that are required to be described in the SEC Reports and are not so described; and there are no statutes, regulations, contracts or
other documents to which the Company or any of its assets is subject or by which the Company is bound that are required to be described in the
SEC Reports or to be filed as exhibits thereto that are not described in all material respects or filed as required.

3.11. Compliance with Law; Permits. The Company and its subsidiaries are in compliance with all applicable laws of the jurisdictions
in which they are conducting their business, except where such failures to be so in compliance, individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect. The Company and each of its subsidiaries possess, and are in material compliance with
the terms of all certificates, licenses, permits and similar authorizations issued by the appropriate federal, state or foreign regulatory authorities
necessary to conduct their respective businesses (collectively, “Permits”), as currently conducted. All Permits are in full force and effect and neither
the Company nor any of its subsidiaries is in violation of any term of any Permit in any material respect. Each of the Company and its subsidiaries
has fulfilled and performed all of its respective obligations with respect to the Permits in all material respects and, to the knowledge of the
Company, no event has occurred which allows, or after notice or lapse of time would allow, revocation or termination thereof or results in any other
impairment of the rights of the holder of any Permit. Neither the Company nor any of its subsidiaries has received any written notice, or to the
knowledge of the Company any oral notice of proceedings relating to the revocation or modification of any such certificate, authorization or permit
which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would reasonably be expected to have a Material
Adverse Effect.

3.12. Intellectual Property. The Company and its subsidiaries own or have valid, binding and enforceable licenses or other rights
under the patents and patent applications, copyrights, trademarks, trademark registrations, service marks, service mark registrations, trade names,
service names and know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or
procedures) and all other technology and intellectual property rights necessary for, or used in the conduct, or the proposed conduct, of the business
of the Company and its subsidiaries in the manner described in the 2023 10-K (collectively, the “Intellectual Property”), and the Company owns or
has valid, binding and enforceable licenses or other rights to practice such Intellectual Property; the intellectual property owned by the Company or
any of its subsidiaries is free and clear of all material liens and encumbrances; to the knowledge of the Company, the patents, trademarks and
copyrights owned or licensed by the Company or any of its subsidiaries are valid, enforceable and subsisting; except as disclosed in the SEC
Reports, the Company and its subsidiaries have complied in all material respects with the terms of each agreement pursuant to which intellectual
property has been licensed to the Company or any subsidiary, and all such agreements are in full force and effect. (a) Neither the Company nor any
of its subsidiaries is obligated to pay a material royalty, grant a license or provide other material consideration to any third party in connection with
the Intellectual Property,
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except as disclosed in the SEC Reports, (b) except as disclosed in the SEC Reports, no action, suit, claim or other proceeding is pending, or, to the
knowledge of the Company, is threatened, alleging that the Company or any of its subsidiaries is infringing, misappropriating, diluting or otherwise
violating any rights of others with respect to any of the Company’s or any of its subsidiaries’ product candidates, processes or intellectual property,
and the Company is unaware of any facts which would form a reasonable basis for any such action, suit, proceeding or claim, (c) except as disclosed
in the SEC Reports, no action, suit, claim or other proceeding is pending, or, to the knowledge of the Company, is threatened, challenging the
validity, enforceability, scope, registration, ownership or use of any of the patents or patent applications included in the Intellectual Property, or
challenging the Company’s or any of its subsidiaries’ rights in or to any Company Intellectual Property, and the Company is unaware of any facts
which would form a reasonable basis for any such action, suit, proceeding or claim, (d) except as disclosed in the SEC Reports, neither the
Company nor any of its subsidiaries has received notice of any claim of infringement, misappropriation or conflict with any asserted rights of others
with respect to any of the Company’s or any of its subsidiaries’ product candidates, technology, processes or Intellectual Property, (e) to the
knowledge of the Company, the development, manufacture, sale, and any currently proposed use of any of the product candidates or processes of
the Company or any of its subsidiaries referred to in the 2023 10-K do not currently, and will not upon commercialization, to the knowledge of the
Company, infringe any right or valid patent claim of any third party, (f) except as disclosed in the SEC Reports no third party has any ownership
right in or to any Intellectual Property that is owned by the Company or any of its subsidiaries, other than any co-owner of any patent constituting
Intellectual Property who is listed on the records of the United States Patent and Trademark Office (the “USPTO”) and any co-owner of any patent
application constituting Intellectual Property who is named in such patent application, and, to the knowledge of the Company, no third party has any
ownership right in or to any Intellectual Property licensed to the Company or any of its subsidiaries, other than any licensor to the Company or such
subsidiary of such Intellectual Property, other than any co-owner of any patent constituting Intellectual Property who is listed on the records of the
USPTO and any co-owner of any patent application constituting Intellectual Property who is named in such patent application, (g) the Company and
its subsidiaries have taken reasonable measures to protect their confidential information and trade secrets and to maintain and safeguard the
Intellectual Property, including the execution of appropriate nondisclosure and confidentiality agreements, (h) to the knowledge of the Company, no
employee, consultant or independent contractor of the Company or any of its subsidiaries is in or has ever been in violation in any material respect
of 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 or independent contractor where the basis
of such violation relates to such employee’s employment or independent contractor’s engagement with the Company or any of its subsidiaries or
actions undertaken while employed or engaged with the Company of any of its subsidiaries, and (i) to the knowledge of the Company, there is no
infringement by third parties of any Intellectual Property. The Company and its subsidiaries own or possess, or can acquire on reasonable terms, all
material patents, patent rights, licenses, inventions, copyrights, know-how (including trade secrets and other unpatented and/or unpatentable
proprietary or confidential information, systems or procedures), trademarks, service marks and trade names currently employed by them in
connection with the business now operated by them, and neither the Company nor any of its subsidiaries has received any notice of
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infringement of or conflict with asserted rights of others with respect to any of the foregoing which, singly or in the aggregate, if the subject of an
unfavorable decision, ruling or finding, would have a Material Adverse Effect. Except as disclosed in the SEC Reports, all patents and patent
applications owned by or licensed to the Company or any of its subsidiaries or under which the Company or any of its subsidiaries has rights have,
to the knowledge of the Company, been duly and properly filed and maintained; to the knowledge of the Company, no person having a duty of
candor to the Intellectual Property Office or the USPTO (together, the “Intellectual Property Authorities”) with respect to the prosecution of such
patents and patent applications has breached such duty; and the Company is not aware of any facts required to be disclosed to the Intellectual
Property Authorities that were not disclosed to the Intellectual Property Authorities and which would preclude the grant of a patent in connection
with any such application or could form the basis of a finding of invalidity with respect to any patents that have issued with respect to such
applications.

3.13. Labor Disputes. No material labor dispute with the employees of the Company or any of its subsidiaries exists, or, to the
knowledge of the Company, is imminent; and the Company is not aware of any existing, threatened or imminent labor disturbance by the employees
of any of its principal suppliers, manufacturers or contractors that would, individually or in the aggregate, have a Material Adverse Effect.

3.14. Taxes. The Company and each of its subsidiaries have filed all federal, state, local and foreign Tax Returns required to be filed
through the date of this Agreement or have requested extensions thereof (except where the failure to file would not, individually or in the aggregate,
have a Material Adverse Effect) and have paid all taxes required to be paid thereon (except for cases in which the failure to file or pay would not,
individually or in the aggregate, have a Material Adverse Effect, or, except as currently being contested in good faith and for which reserves
required by GAAP have been created in the financial statements of the Company), and no tax deficiency has been determined adversely to the
Company or any of its subsidiaries which, individually or in the aggregate, has had (nor does the Company nor any of its subsidiaries have any
notice or knowledge of any tax deficiency which could reasonably be expected to be determined adversely to the Company or its subsidiaries and
which could reasonably be expected to have) a Material Adverse Effect.

3.15. Environmental Laws. The Company and each of its subsidiaries (a) are in compliance with any and all applicable foreign,
federal, state and local laws and regulations relating to the protection of human health and safety, the environment or hazardous or toxic substances
or wastes, pollutants or contaminants (“Environmental Laws”), (b) have received all permits, licenses or other approvals required of them under
applicable Environmental Laws to conduct their respective businesses and (c) are in compliance with all terms and conditions of any such permit,
license or approval, except where such noncompliance with Environmental Laws, failure to receive required permits, licenses or other approvals or
failure to comply with the terms and conditions of such permits, licenses or approvals would not, singly or in the aggregate, reasonably be expected
to have a Material Adverse Effect. Except as disclosed in the SEC Reports, there are no costs or liabilities associated with Environmental Laws
(including, without limitation, any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental
Laws or any permit, license or approval, any related constraints on operating
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activities and any potential liabilities to third parties) which would, singly or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

3.16. Title. The Company and each of its subsidiaries have good and marketable title in fee simple to all real property and good and
marketable title to all personal property (other than intellectual property which is addressed exclusively in Section 3.12 above) owned by them
which is material to the business of the Company and its subsidiaries, in each case free and clear of all liens, encumbrances and defects except such
as do not materially affect the value of such property and do not materially interfere with the use made and proposed to be made of such property by
the Company and its subsidiaries; and any real property and buildings held under lease by the Company and its subsidiaries are held by them under
valid, subsisting and enforceable leases with such exceptions as are not material and would not reasonably be expected to materially interfere with
the use made and proposed to be made of such property and buildings by the Company and its subsidiaries.

3.17. Insurance. The Company and each of its subsidiaries are insured by insurers of recognized financial responsibility against such
losses and risks and in such amounts as in the Company’s reasonable judgement are prudent and customary in the businesses in which they are
engaged; neither the Company nor any of its subsidiaries has been refused any insurance coverage sought or applied for; and neither the Company
nor any of its subsidiaries has any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage
expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not, singly or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

3.18. Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) of the Exchange Act and is
listed on the Nasdaq Global Select Market, and the Company has taken no action designed to, or reasonably likely to have the effect of, terminating
the registration of the Common Stock under the Exchange Act or delisting the Common Stock from the Nasdaq Global Select Market, nor has the
Company received any notification that the SEC or the Nasdaq Global Select Market is contemplating terminating such registration or listing. The
Company is in compliance with the current listing standards of the Nasdaq Global Select Market. The issuance and sale of the Securities hereunder
does not contravene, or require stockholder approval under, the rules and regulations of the Nasdaq Global Select Market.

3.19. Sarbanes-Oxley Act. The Company is in compliance, in all material respects and as currently required, with, and there is and has
been no failure on the part of the Company, and to the Company’s knowledge, any of the Company’s directors or officers, in their capacities as such,
to comply, in all material respects and as currently required, with, any applicable provision of the Sarbanes-Oxley Act of 2002 and applicable rules
and regulations promulgated by the SEC thereunder.

3.20. Clinical Data and Regulatory Compliance. (a) The clinical and preclinical studies and trials conducted by or on behalf of or
sponsored by the Company or any of its subsidiaries that are described in the 2023 10-K or the results of which are referred to in the 2023 10-K, or
are intended to be submitted to the U.S. Food and Drug Administration, the European Medicines
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Agency or similar foreign, state, and local governmental or regulatory authorities (collectively, the “Regulatory Agencies”), were and, if ongoing,
are being conducted in all material respects in accordance with the protocols or study plans established for each such clinical trial or preclinical
study and with all Health Care Laws and Authorizations; (b) the descriptions in the 2023 10-K of the results of such trials and tests are accurate and
complete in all material respects; and fairly present the data derived from such studies and trials; (c¢) the Company has no knowledge of any other
trials the results of which are materially inconsistent with or otherwise could reasonably be expected to discredit or call into question the results
described or referred to in the 2023 10-K; and (d) except as disclosed in the SEC Reports, neither the Company nor any of its subsidiaries has
received any written notices, correspondence or other communication from any Regulatory Agency or any other governmental agency or any
institutional review board or ethics committee, or other similar entity imposing the termination, suspension, or material modification of any clinical
or preclinical trials that are described in the 2023 10-K or the results of which are referred to in the 2023 10-K; nor is the Company aware of any
facts that would form a reasonable basis for any such termination, suspension or material modification.

3.21. Compliance with Health Care Laws. The Company and each of its subsidiaries (a) is, and since January 1, 2022 has been, in
material compliance with all statutes, rules, regulations, and policies applicable to the Company’s business, including but not limited to statutes,
rules, and regulations related to the ownership, testing, development, registration, licensure, manufacture, processing, use, recordkeeping, filing of
reports, storage, distribution, packaging, labeling, promotion, import, export or disposal of any product candidate developed or manufactured by or
on behalf of the Company or such subsidiary, including, without limitation, the U.S. Federal Food, Drug and Cosmetic Act (21 U.S.C. § 301 et
seq.), the Public Health Service Act (42 U.S.C. § 201 et seq.), the regulations promulgated pursuant to such laws, including, without limitation, 21
C.F.R. Parts 50, 54, 56, 58 and 312, the U.S. Animal Welfare Act and comparable state laws, and all other local, state, federal, national and foreign
laws, rules, and regulations, applicable to the Company or any of its subsidiaries (collectively, the “Health Care Laws”); (b) has not received any
written notice, from any court or arbitrator or governmental or regulatory authority or third party alleging or asserting material non-compliance with
any Health Care Laws or any licenses, exemptions, certificates, approvals, clearances, authorizations, permits, registrations and supplements or
amendments thereto required by any such Health Care Laws (“Authorizations”); (c) possesses all material Authorizations and such Authorizations
are valid and in full force and effect and, to the Company’s knowledge, are not in violation of any term of such Authorizations; (d) has not received
any written notice, or to the knowledge of the Company any oral notice, of any claim, action, suit, proceeding, hearing, enforcement, investigation,
arbitration or other action, or notice of adverse finding, any FDA Form 483, warning letter, untitled letter or other communication, from any
governmental or regulatory authority alleging or asserting noncompliance with any Health Care Laws or Authorizations nor, to the knowledge of the
Company, is any such claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action or communication threatened;
(e) has not received written notice, or to the knowledge of the Company any oral notice, from any court or arbitrator or governmental or regulatory
authority that such court, arbitrator or authority has taken, is taking or intends to take action to materially limit, suspend, materially modify or
revoke any Authorizations nor, to the knowledge of the Company, is any such limitation, suspension, modification or revocation threatened; (f) has
filed, obtained, maintained or submitted all material reports, documents, forms,
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notices, applications, records, claims, submissions and supplements or amendments as required by any Health Care Laws or Authorizations and that
all such material reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments were complete and
accurate on the date filed in all material respects (or were corrected or supplemented by a subsequent submission); and (g) is not 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.

3.22. Accounting_Controls and Disclosure Controls and Procedures. The Company and each of its subsidiaries, taken as a whole,
maintain a system of internal accounting controls sufficient to provide reasonable assurance that (a) transactions are executed in accordance with
management’s general or specific authorizations; (b) transactions are recorded as necessary to permit preparation of financial statements in
conformity with GAAP and to maintain asset accountability; (c) access to assets is permitted only in accordance with management’s general or
specific authorization; and (d) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate
action is taken with respect to any differences. Since the end of the Company’s most recent audited fiscal year, there has been (a) no material
weakness in the Company’s internal control over financial reporting (whether or not remediated) and (b) no change in the Company’s internal
control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting. The Company and each of its subsidiaries have established and maintain disclosure controls and procedures (as defined in Rules 13a-15
and 15d-15 under the Exchange Act), which (a) are designed to ensure that information relating to the Company, including its consolidated
subsidiaries, is made known to the Company’s principal executive officer and its principal financial officer by others within those entities,
particularly during the periods in which the periodic reports required under the Exchange Act are being prepared; (b) have been evaluated by
management of the Company for effectiveness as of the end of the Company’s most recent fiscal quarter; and (c) are effective in all material
respects to perform the functions for which they were established. The Company is not aware of any change in its internal control over financial
reporting that has occurred since December 31, 2023 that has materially affected, or is reasonably likely to materially affect, the Company’s internal
control over financial reporting.

3.23. Price Stabilization of Common Stock. The Company has not taken, nor will it take, directly or indirectly, any action designed to
stabilize or manipulate the price of the Common Stock to facilitate the sale or resale of the Securities.

3.24. Investment Company Act. Neither the Company nor any of its subsidiaries is, and immediately after receipt of payment for the
Securities hereunder and the application of the net proceeds from such issuance and sale, none of the Company nor any of its subsidiaries will be, an
“investment company” or an entity “controlled” by an “investment company,” within the meaning of the Investment Company Act of 1940, as
amended.

3.25. General Solicitation; No Integration or Aggregation. Neither the Company nor any other person or entity authorized by the
Company to act on its behalf has engaged in a general solicitation or general advertising (within the meaning of Regulation D of the Securities Act)
of investors with respect to offers or sales of the Securities pursuant to this Agreement. The Company
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has not, directly or indirectly, sold, offered for sale, solicited offers to buy or otherwise negotiated in respect of, any security (as defined in the
Securities Act) which, to its knowledge, is or will be (a) integrated with the Securities sold pursuant to this Agreement for purposes of the Securities
Act or (b) aggregated with prior offerings by the Company for the purposes of the rules and regulations of the Nasdaq Global Select Market.

3.26. Brokers and Finders. Other than the Placement Agents, neither the Company nor any other Person authorized by the Company
to act on its behalf has retained, utilized or been represented by any broker or finder in connection with the transactions contemplated by this
Agreement.

3.27. Reliance by the Purchasers. The Company acknowledges that each of the Purchasers will rely upon the truth and accuracy of,
and the Company’s compliance with, the representations, warranties, agreements, acknowledgements and understandings of the Company set forth
herein.

3.28. No Additional Agreements. The Company does not have any agreement or understanding with any Purchaser with respect to the
transactions contemplated by the Transaction Agreements other than as specified in the Transaction Agreements.

3.29. Anti-Corruption, Anti-Bribery and Anti-Money Laundering Laws. None of the Company or any of its subsidiaries or controlled
affiliates, or, to the Company’s knowledge, any director, officer, employee, agent or representative of the Company or of any of its subsidiaries or
controlled affiliates, has taken or will take any action in furtherance of an offer, payment, promise to pay, or authorization or approval of the
payment, giving or receipt of money, property, gifts or anything else of value, directly or indirectly, to any government official (including any officer
or employee of a government or government-owned or controlled entity or of a public international organization, or any person acting in an official
capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for political office) (“Government Official”) in
order to influence official action, or to any person in violation of any applicable anti-corruption laws; the Company and each of its subsidiaries and
controlled affiliates have conducted their businesses in compliance with applicable anti-corruption laws and have instituted and maintained and will
continue to maintain policies and procedures reasonably designed to promote and achieve compliance with such laws and with the representations
and warranties contained herein; and neither the Company nor any of its subsidiaries will use, directly or indirectly, the proceeds of the offering in
furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any person in
violation of any applicable anti-corruption laws. None of the Company, any subsidiary, or, to the Company’s knowledge, any affiliate, director,
officer, employee, agent, representative or other person acting on behalf of the Company or any of its subsidiaries or affiliates, is aware of or has
taken any action, directly or indirectly, designed to result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended,
and the rules and regulations thereunder (the “FCPA”), including, without limitation, making use of the mails or any means or instrumentality of
interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property,
gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined
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in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office or otherwise took any action (or failed to
fully disclose any action) in contravention of the FCPA; and the Company and its subsidiaries have conducted their businesses in compliance with
the FCPA and have instituted and maintain, policies and procedures designed to ensure, and which are reasonably expected to continue to ensure,
continued compliance therewith. The operations of the Company and each of its subsidiaries are and have been conducted at all times in material
compliance with all applicable financial recordkeeping and reporting requirements, including those of the Bank Secrecy Act, as amended by Title IIT
of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA
PATRIOT Act), and the applicable anti-money laundering statutes of jurisdictions where the Company and each of its subsidiaries conduct business,
the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
governmental agency (collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Anti-Money
Laundering Laws is pending or, to the best knowledge of the Company, threatened.

3.30. Compliance with Data Privacy Laws. The Company and each of its subsidiaries have complied and are presently in compliance
in all material respects with all internal and external privacy policies, contractual obligations, applicable industry standards, applicable laws,
statutes, judgments, orders, rules and regulations of any court or arbitrator or other governmental or regulatory authority and any other legal
obligations, in each case, relating to the collection, use, transfer, import, export, storage, protection, disposal and disclosure by the Company or any
of its subsidiaries of personal, personally identifiable, household, sensitive, confidential or regulated data (“Data Security Obligations”, and such
data, “Data”); the Company has not received any written notification of or complaint regarding and is unaware of any other facts that, individually
or in the aggregate, would reasonably indicate non-compliance with any Data Security Obligation; and there is no action, suit or proceeding by or
before any court or governmental agency, authority or body pending or, to the knowledge of the Company, threatened alleging material non-
compliance with any Data Security Obligation.

3.31. Cybersecurity. The Company and each of its subsidiaries have taken all technical and organizational measures reasonably
necessary to protect the information technology systems and Data used in connection with the operation of the Company’s and its subsidiaries’
businesses. Without limiting the foregoing, the Company and its subsidiaries have used reasonable efforts to establish and maintain, and have
established, maintained, implemented and complied with in all material respects, reasonable information technology, information security, cyber
security and data protection controls, policies and procedures, including oversight, access controls, encryption, technological and physical
safeguards and security plans that are designed to protect against and prevent breach, destruction, loss, unauthorized distribution, use, access,
disablement, misappropriation or modification, or other compromise or misuse of or relating to any information technology system or Data used in
connection with the operation of the Company’s and its subsidiaries’ businesses (“Breach”). There has been no such material Breach, and the
Company and its subsidiaries have not been notified in writing of and have no knowledge of any event or condition that would reasonably be
expected to result in, any such material Breach.
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3.32. Transactions with Affiliates and Employees. No relationship, direct or indirect, exists between or among the Company, on the
one hand, and the directors, officers, stockholders, customers or suppliers of the Company, on the other hand, that is required to be described in the
SEC Reports and that is not so described.

3.33. Shell Company Status. The Company is not, and has never been, a shell company (as defined in Rule 405 under the Securities
Act) or an issuer identified in, or subject to, Rule 144(i)(1) under the Securities Act.

3.34. Sanctions. (a) None of the Company, any of its subsidiaries, or to the knowledge of the Company, any director, officer,
employee, agent, affiliate or representative of the Company or any of its subsidiaries, is an individual or entity (“Covered Person”) that is, or is
owned or controlled by one or more Persons that are:

(i) the subject of any sanctions administered or enforced by the U.S. Department of the Treasury’s Office of Foreign
Assets Control, the United Nations Security Council, the European Union, His Majesty’s Treasury, or other relevant sanctions authority
(collectively, “Sanctions”), or

(i) located, organized or resident in a country or territory that is the subject of Sanctions (including, without
limitation, the Crimea Region and the non-government controlled areas of the Zaporizhzhia and Kherson Regions of Ukraine, the so-called Donetsk
People’s Republic, and the so-called Luhansk People’s Republic, Cuba, Iran, North Korea and Syria).

(b) The Company will not, directly or indirectly, use the proceeds of the sale of the Securities, or lend, contribute or otherwise
make available such proceeds to any subsidiary, joint venture partner or other Covered Person:

(i) to fund or facilitate any activities or business of or with any Covered Person or in any country or territory that, at
the time of such funding or facilitation, is the subject of Sanctions; or

(i) in any other manner that will result in a violation of Sanctions by any Covered Person (including any Covered
Person known to the Company to be participating in the this transaction, whether as underwriter, advisor, investor or otherwise).

(¢) The Company and each of its subsidiaries have not knowingly engaged in, are not now knowingly engaged in, and will not
engage in, any dealings or transactions with any Covered Person, or in any country or territory, that at the time of the dealing or transaction is or was
the subject of Sanctions.

3.35. Arm’s Length Purchasers. The Company acknowledges and agrees that each of the Purchasers is acting solely in the capacity of
an arm’s-length purchaser with respect to the Transaction Agreements and the transactions contemplated hereby and thereby. The Company further
acknowledges that no Purchaser is acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to the
Transaction Agreements and the transactions
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contemplated thereby and any advice given by any Purchaser or any of its respective representatives or agents in connection with the Transaction
Agreements and the transactions contemplated thereby is merely incidental to such Purchaser’s purchase of the Securities and not to aid or abet the
Company in making a determination as to whether to enter into this Agreement and the consummate the transactions contemplated hereby. The
Company further represents to each Purchaser that the Company’s decision to enter into this Agreement and the other Transaction Agreements has
been based solely on the independent evaluation of the transactions contemplated hereby by the Company and its representatives.

3.36. No Additional Agreements. The Company does not have any agreement or understanding (including side letters) with any
Purchaser with respect to the transactions contemplated by the Transaction Agreements other than as specified in the Transaction Agreements.

3.37. No Other Representations or Warranties. Except for the representations and warranties of the Company expressly set forth in
this Section 3 with respect to the transactions contemplated by this Agreement, the Company (a) expressly disclaims any representations or
warranties of any kind or nature, express or implied, including with respect to the condition, value or quality of the Company or any of the assets or
properties of the Company, and (b) specifically disclaims any representation or warranty of merchantability, usage, suitability or fitness for any
particular purpose with respect to any of the assets or properties of the Company. Notwithstanding the foregoing, in making the decision to invest in
the Securities, the Company acknowledges and agrees that the Purchasers will rely, and the Company agrees that the Purchasers may rely, on the
information that has been provided in writing to Purchasers by the Company or on behalf of the Company, including the SEC Reports.

4. Representations and Warranties of Each Purchaser. Each Purchaser, severally for itself and not jointly with any other Purchaser, represents and
warrants to the Company and each of the Placement Agents as of the date hereof and the Closing Date:

4.1. Organization. Such Purchaser is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization and has the requisite power and authority to own, lease and operate its properties and to carry on its business as now conducted.

4.2. Authorization. Such Purchaser has all requisite corporate or similar power and authority to enter into this Agreement and the other
Transaction Agreements to which it will be a party and to carry out and perform its obligations hereunder and thereunder. All corporate, member or
partnership action on the part of such Purchaser or its stockholders, members or partners necessary for the authorization, execution, delivery and
performance of this Agreement and the other Transaction Agreements to which it will be a party and the consummation of the other transactions
contemplated herein has been taken. The signature of the Purchaser on this Agreement is genuine and the signatory has been duly authorized to
execute the same on behalf of the Purchaser. This Agreement constitutes a legal, valid and binding obligation of such Purchaser, enforceable against
such Purchaser in accordance with its terms, except as such enforceability may be limited or otherwise affected by bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium and/or similar laws relating to or affecting the rights of creditors
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generally or by general equity principles (regardless of whether such enforceability is considered in a proceeding in equity or at law).

4.3. No Conflict. The execution, delivery and performance of the Transaction Agreements by such Purchaser, the purchase of the
Securities in accordance with their terms and the consummation by such Purchaser of the other transactions contemplated hereby will not (a) violate
any provision of the organizational documents of such Purchaser, including, without limitation, its incorporation or formation papers, bylaws,
indenture of trust or partnership or operating agreement, as may be applicable or (b) conflict with or result in any violation of, breach or default by
such Purchaser (with or without notice or lapse of time, or both) under, conflict with, or give rise to a right of termination, cancellation or
acceleration of any obligation, a change of control right or to a loss of a material benefit under any agreement or instrument, undertaking, credit
facility, franchise, license, judgment, order, ruling, statute, law, ordinance, rule or regulations, applicable to such Purchaser or its respective
properties or assets, except, in the case of clause (b), as would not, individually or in the aggregate, be reasonably expected to materially delay or
hinder the ability of such Purchaser to perform its obligations under the Transaction Agreements (such delay or hindrance, a “Purchaser Adverse
Effect”).

4.4. Consents. All consents, approvals, orders and authorizations required on the part of such Purchaser in connection with the execution,
delivery or performance of this Agreement, the issuance of the Securities and the consummation of the other transactions contemplated herein have
been obtained or made, other than such consents, approvals, orders and authorizations the failure of which to make or obtain, individually or in the
aggregate, would not reasonably be expected to have a Purchaser Adverse Effect.

4.5. Residency. Such Purchaser’s offices in which its investment decision with respect to the Securities was made are located at the
address immediately below such Purchaser’s name on Exhibit A except as otherwise communicated to the Company by such Purchaser.

4.6. Brokers and Finders. Such Purchaser has not retained, utilized or been represented by any broker or finder in connection with the
transactions contemplated by this Agreement whose fees the Company would be required to pay.

4.7. Investment Representations and Warranties. Such Purchaser hereby represents and warrants that, it as of the date hereof is, and on the
date on which it exercises any Pre-Funded Warrants will be, if an entity, is a “qualified institutional buyer” (as defined in Rule 144A under the
Securities Act) or an institutional “accredited investor” as that term is defined in Rule 501(a) under Regulation D promulgated pursuant to the
Securities Act. Such Purchaser further represents and warrants that (a) it is capable of evaluating the merits and risk of such investment, and (b) that
it has not been organized for the purpose of acquiring the Securities. Such Purchaser understands and agrees that the offering and sale of the
Securities has not been registered under the Securities Act or any applicable state securities laws and is being made in reliance upon federal and
state exemptions for transactions not involving a public offering which depend upon, among other things, the bona fide nature of the investment
intent and the accuracy of such Purchaser’s representations as expressed herein.
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4.8. Intent. Such Purchaser is purchasing the Securities solely for such Purchaser’s own account and not for the account of others, and not
with a view towards, or for offer or sale in connection with, any distribution or dissemination thereof. Notwithstanding the foregoing, if such
Purchaser is purchasing the Securities as a fiduciary or agent for one or more investor accounts, such Purchaser has full investment discretion with
respect to each such account, and the full power and authority to make the acknowledgements, representations and agreements herein on behalf of
each owner of each such account. Such Purchaser has no present arrangement to sell the Securities to or through any person or entity. Such
Purchaser understands that the Securities must be held indefinitely unless such Securities are resold pursuant to a registration statement under the
Securities Act or an exemption from registration is available. Notwithstanding the foregoing, the representations in this Section 4.8 shall not restrict
such Purchaser’s right at all times to sell or otherwise dispose of all or any part of the Securities in compliance with applicable federal and state
securities laws, and nothing contained herein shall be deemed a representation or warranty by a Purchaser to hold Securities for any period of time.

4.9. Investment Experience; Ability to Protect Its Own Interests and Bear Economic Risks. Such Purchaser, or the Purchaser’s
professional advisors, have such knowledge and experience in finance, securities, taxation, investments and other business matters as to be capable
of evaluating the merits and risks of investments of the kind described in this Agreement, and the Purchaser has had an opportunity to seek, and has
sought, such accounting, legal, business and tax advice as such Purchaser has considered necessary to make an informed investment decision. By
reason of the business and financial experience of such Purchaser or such Purchaser’s professional advisors (who are not affiliated with or
compensated in any way by the Company or any of its affiliates or selling agents), such Purchaser can protect such Purchaser’s own interests in
connection with the transactions described in this Agreement. Such Purchaser acknowledges that such Purchaser (a) is a sophisticated investor,
experienced in investing in private placements of equity securities and capable of evaluating investment risks independently, both in general and
with regard to all transactions and investment strategies involving a security or securities and (b) without reliance upon the Placement Agents, has
exercised independent judgment in evaluating its participation in the purchase of the Securities. Each Purchaser acknowledges that such Purchaser is
aware that there are substantial risks incident to the purchase and ownership of the Securities, including those set forth in the SEC Reports. Alone,
or together with any professional advisor(s), such Purchaser has analyzed and considered the risks of an investment in the Securities and determined
that the Securities are a suitable investment for the Purchaser. Such Purchaser is, at this time and in the foreseeable future, able to afford the loss of
such Purchaser’s entire investment in the Securities and such Purchaser acknowledges specifically that a possibility of total loss exists.

4.10. Tax Advisors. Such Purchaser has had the opportunity to review with such Purchaser’s own tax advisors the federal, state and
local tax consequences of its purchase of the Securities set forth opposite such Purchaser’s name on Exhibit A, where applicable, and the
transactions contemplated by this Agreement. Such Purchaser acknowledges that such Purchaser shall be responsible for any of such Purchaser’s tax
liabilities that may arise as a result of the transactions contemplated by this Agreement, and that the Company and any of its agents have not
provided any tax advice or any other representation or guarantee regarding the tax consequences of the transactions contemplated by the Agreement.
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4.11. Securities Not Registered; Legends. Such Purchaser acknowledges and agrees that the Securities are being offered in a
transaction not involving any public offering within the meaning of the Securities Act, and such Purchaser understands that the offer and sale of the
Securities have not been registered under the Securities Act, by reason of their issuance by the Company in a transaction exempt from the
registration requirements of the Securities Act, and that the Securities must continue to be held and may not be offered, resold, transferred, pledged
or otherwise disposed of by such Purchaser unless a subsequent disposition thereof is registered under the Securities Act or is exempt from such
registration and in each case in accordance with any applicable securities laws of any state of the United States. Such Purchaser understands that the
exemptions from registration afforded by Rule 144 (the provisions of which are known to it) promulgated under the Securities Act depend on the
satisfaction of various conditions including, but not limited to, the time and manner of sale, the holding period and on requirements relating to the
Company which are outside of such Purchaser’s control and which the Company may not be able to satisfy, and that, if applicable, Rule 144 may
afford the basis for sales only in limited amounts. Such Purchaser acknowledges and agrees that it has been advised to consult legal counsel prior to
making any offer, resale, transfer, pledge or disposition of any of the Securities. Such Purchaser acknowledges that no federal or state agency has
passed upon or endorsed the merits of the offering of the Securities or made any findings or determination as to the fairness of this investment.

Such Purchaser understands that, subject to Section 5.8, the Securities may bear one or more legends in substantially the following form
and substance:

“THE OFFER AND SALE OF [THE SECURITIES] [THE SECURITIES ISSUABLE UPON EXERCISE OF THESE
SECURITIES] REPRESENTED BY THIS CERTIFICATE TO WHICH THIS CONFIRMATION RELATES HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES. [THE SECURITIES] [THE SECURITIES ISSUABLE UPON EXERCISE OF THESE
SECURITIES] MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED, TRANSFERRED OR
ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR [THE SECURITIES] [THE
SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES] UNDER APPLICABLE SECURITIES LAWS, OR
UNLESS OFFERED, SOLD, PLEDGED, HYPOTHECATED OR TRANSFERRED PURSUANT TO AN AVAILABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THOSE LAWS”

In addition, the Securities may contain a legend regarding affiliate status of the Purchaser, if applicable.

4.12. Placement Agents. Such Purchaser hereby acknowledges and agrees that (a) each Placement Agent is acting solely as the
Company’s placement agent in connection with the execution, delivery and performance of the Transaction Agreements and the issuance of the
Securities to such Purchaser and neither the Placement Agents nor any of their respective affiliates have acted as an underwriter or in any other
capacity and is not and shall not be construed as a
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fiduciary or financial advisor for such Purchaser, the Company or any other person or entity in connection with the execution, delivery and
performance of the Transaction Agreements and the issuance and purchase of the Securities, (b) each Placement Agent has not made and will not
make any representation or warranty, whether express or implied, of any kind or character, or has not provided any advice or recommendation in
connection with the execution, delivery and performance of the Transaction Agreements or with respect to the Securities, nor is such information or
advice necessary or desired, (c) each Placement Agent will not have any responsibility with respect to (i) any representations, warranties or
agreements made by any person or entity under or in connection with the execution, delivery and performance of the Transaction Agreements, or the
execution, legality, validity or enforceability (with respect to any person) thereof, or (ii) the business, affairs, financial condition, operations,
properties or prospects of, or any other matter concerning the Company, and (d) each Placement Agent will not have any liability or obligation
(including without limitation, for or with respect to any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs,
expenses or disbursements incurred by such Purchaser, the Company or any other person or entity), whether in contract, tort or otherwise, to such
Purchaser, or to any person claiming through it, in respect of the execution, delivery and performance of the Transaction Agreements, except in each
case for such party’s own gross negligence, willful misconduct or bad faith. No disclosure or offering document has been prepared by the Placement
Agents or any of their respective affiliates, agents, representatives or counsel in connection with the offer and sale of the Securities. Neither the
Placement Agents nor any of their respective affiliates, agents, representatives or counsel have made or make any representation as to the quality or
value of the Securities and the Placement Agents and any of their respective affiliates, agents, representatives or counsel may have acquired non-
public information with respect to the Company which Purchaser agrees need not be provided to it. Neither of the Placement Agents nor any of their
respective affiliates, agents, representatives or counsel has any responsibility with respect to the completeness or accuracy of any information or
materials furnished to such Purchaser in connection with the transactions contemplated by the Transaction Agreements.

4.13. Reliance by _the Company. Such Purchaser acknowledges that the Company will rely upon the truth and accuracy of, and the
Purchaser’s compliance with, the representations, warranties, agreements, acknowledgements and understandings of such Purchaser set forth herein.

4.14. No General Solicitation. Such Purchaser acknowledges and agrees that the Purchaser is purchasing the Securities directly from
the Company. Such Purchaser became aware of this offering of the Securities solely by means of direct contact from the Placement Agents or
directly from the Company as a result of a pre-existing, substantive relationship with the Company or one or more of the Placement Agents, and/or
their respective advisors (including, without limitation, attorneys, accountants, bankers, consultants and financial advisors), agents, control persons,
representatives, affiliates, directors, officers, managers, members, and/or employees, and/or the representatives of such persons. The Securities were
offered to Purchaser solely by direct contact between such Purchaser and the Company, the Placement Agents and/or their respective
representatives. Such Purchaser did not become aware of this offering of the Securities, nor were the Securities offered to such Purchaser, by any
other means, and none of the Company, the Placement Agents and/or their respective representatives acted as investment advisor, broker or dealer to
such Purchaser. Such Purchaser is not purchasing the Securities as a result of any
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advertisement, article, notice or other communication regarding the Securities published in any newspaper, magazine or similar media or broadcast
over television, radio or the internet or presented at any seminar or any other general solicitation or general advertisement, including any of the
methods described in Section 502(c) of Regulation D under the Securities Act.

4.15. No Reliance. Such Purchaser further acknowledges that there have not been and Purchaser hereby agrees that it is not relying on
and has not relied on, any statements, representations, warranties, covenants or agreements made to such Purchaser by or on behalf of the Company,
any of its affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing or any other
person or entity (including the Placement Agents), expressly or by implication, other than the SEC Reports and those representations, warranties
and covenants of the Company expressly set forth in this Agreement.

4.16. Access to Information. In making its decision to purchase the Securities, such Purchaser has relied solely upon independent
investigation made by such Purchaser and upon the representations, warranties and covenants set forth herein and the information contained in the
SEC Reports. Such Purchaser acknowledges and agrees that the Purchaser has received such information as such Purchaser deems necessary in
order to make an investment decision with respect to the Securities, including, with respect to the Company. Without limiting the generality of the
foregoing, such Purchaser acknowledges that such Purchaser has had an opportunity to review the SEC Reports filed prior to the date hereof. The
Purchaser acknowledges and agrees that such Purchaser and such Purchaser’s professional advisor(s), if any, have had the opportunity to ask such
questions, receive such answers and obtain such information as such Purchaser and such Purchaser’s professional advisor(s), if any, have deemed
necessary to make an investment decision with respect to the Securities and that such Purchaser has independently made his, her or its own analysis
and decision to invest in the Company.

4.17. Certain Trading Activities. Other than consummating the transaction contemplated hereby, the Purchaser has not, nor has any
Person acting on behalf of or pursuant to any understanding with such Purchaser, directly or indirectly executed any purchases or sales, including
Short Sales, of the securities of the Company during the period commencing as of the time that such Purchaser was first contacted by the Company,
any Placement Agent or any other Person regarding the transaction contemplated hereby and ending immediately prior to the date hereof.
Notwithstanding the foregoing, (a) in the case of a Purchaser that is a multi-managed investment vehicle whereby separate portfolio managers
manage separate portions of such Purchaser’s assets and the portfolio managers have no direct knowledge of the investment decisions made by the
portfolio managers managing other portions of such Purchaser’s assets, the representation set forth above shall only apply with respect to the portion
of the assets managed by the portfolio manager that made the investment decision to purchase the Securities covered by this Agreement and (b) in
the case of a Purchaser that is affiliated with other funds or investment vehicles or whose investment advisor or sub-advisor that routinely acts on
behalf of or pursuant to an understanding with such Purchaser is also an investment advisor or sub-advisor to other funds or investment vehicles, the
representation set forth above shall only apply with respect to the personnel of such other funds or investment vehicles or such investment advisor
or sub-advisor who had knowledge of the transaction contemplated hereby and not with respect to any personnel who have been effectively walled
off by appropriate information barriers. Other than to other
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Persons party to this Agreement or to any Purchaser’s outside attorney, accountant, auditor or investment advisor (only to the extent necessary to
permit evaluation of the investment), such Purchaser has maintained the confidentiality of all disclosures made to it in connection with this
transaction (including the Non-Public Information and, if applicable to such Purchaser, the Additional Non-Public Information). 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,
or constitute a representation, warranty or covenant as to purchases or sales, including Short Sales, of the securities of the Company during any
period other than the period commencing as of the time that such Purchaser was first contacted by the Company, any Placement Agent or any other
Person regarding the transaction contemplated hereby and ending at the earlier of such time as (i) the transactions contemplated by this Agreement
are first publicly announced as required by and described in Section 5.3 or (ii) this Agreement is terminated in full pursuant to Section 7.

5.  Covenants.

5.1. Further Assurances. At or prior to the Closing, each party agrees to cooperate with each other and their respective officers,
employees, attorneys, accountants and other agents, and, generally, do such other reasonable acts and things in good faith as may be necessary to
effectuate the intents and purposes of this Agreement, subject to the terms and conditions hereof and compliance with applicable law, including
taking reasonable action to facilitate the filing of any document or the taking of reasonable action to assist the other parties hereto in complying with
the terms hereof. Each Purchaser agrees to promptly notify the Company if any of the acknowledgments, understandings, agreements,
representations and warranties with respect to such Purchaser set forth in Section 4 of this Agreement are no longer accurate. The Company agrees
to promptly notify each Purchaser if any of the acknowledgments, understandings, agreements, representations and warranties with respect to the
Company set forth in Section 3 of this Agreement are no longer accurate.

5.2. Listing. The Company shall prepare and file the Notification Form: Listing of Additional Shares covering all of the Securities in the
manner required by the Nasdaq Global Select Market. The Company shall use commercially reasonable efforts to maintain the listing of its
Common Stock on the Nasdaq Global Select Market and comply with the Company’s reporting, filing and other obligations under the bylaws or
rules of such market or exchange.

5.3. Disclosure of Transactions.

(a) The Company shall, by 9:30 a.m., New York City time, on the first ('st) business day immediately following the date hereof
(the “Cleansing Date”), file with the SEC a Current Report on Form 8-K (the “Disclosure Document”), which shall have been previously reviewed
by counsel for the Placement Agents, disclosing all material terms of the transactions contemplated hereby and by the other Transaction Agreements
(and including as exhibits to such Current Report on Form 8-K the material Transaction Agreements (including, without limitation, this Agreement,
the Registration Rights Agreement and the Pre-Funded Warrant)) and certain patient data and related information of the Company communicated to
the Purchasers (the “
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Non-Public Information”). The Company hereby represents, warrants, acknowledges and agrees that, upon the filing of the Disclosure Document,
other than any Purchaser who agreed to receive certain clinical data of the Company that the Company expects to present at, or disclose in
connection with, the American Society of Clinical Oncology (ASCO) Annual Meeting, at the option of such Purchaser (the “Additional Non-
Public Information”), no Purchaser shall be in possession of any material, non-public information received from, or made available by or on behalf
of, the Company, the Placement Agents or any of their officers, directors, or employees or agents, that is not disclosed in the Disclosure Document
unless otherwise specifically agreed in writing by such Purchaser.

(b) The Company covenants and agrees that it will issue a press release and/or Current Report on Form 8-K (the “Additional
Disclosure Document”), which shall have been previously reviewed by counsel for the Placement Agents, disclosing the Additional Non-Public
Information by no later than 9:30 a.m., New York City time, on June 5, 2024 (the “Additional Cleansing Date”). The Company hereby represents,
warrants, acknowledges and agrees that, upon the issuance or filing of the Additional Disclosure Document, no Purchaser who received the
Additional Non-Public Information shall be in possession of any material, non-public information received from the Company, the Placement
Agents or any of their officers, directors, or employees or agents, that is not disclosed in the Additional Disclosure Document unless otherwise
specifically agreed in writing by such Purchaser.

(c) Notwithstanding anything to the contrary in this Agreement, the Company shall not publicly disclose the name of any
Purchaser or investment adviser of any Purchaser, or include the name of any Purchaser or an affiliate of any Purchaser without the prior written
consent of such Purchaser (i) in any press release or marketing materials or (ii) in any filing with the SEC or any regulatory agency or the Nasdaq
Global Select Market, except as required by federal securities law (A) in connection with any registration statement contemplated by the
Registration Rights Agreement (which shall be subject to review and comment of the Purchasers pursuant to the terms of the Registration Rights
Agreement) or the filing of final Transaction Agreements with the SEC and (B) to the extent such disclosure is required by law, request of the staff
of the SEC or the Nasdaq Global Select Market regulations, in which case the Company shall provide the Purchasers with prior written notice of
such disclosure permitted under this subclause (ii).

5.4. Integration. The Company has not sold, offered for sale or solicited offers to buy and shall not, and shall use its commercially
reasonable efforts to ensure that no Affiliate of the Company shall, sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any
security (as defined in Section 2 of the Securities Act), which sale, offer or solicitation will be integrated with the offer or sale of the Securities in a
manner that would require the registration under the Securities Act of the sale of the Securities to the Purchasers, or that will be integrated with the
offer or sale of the Securities for purposes of the rules and regulations of any National Exchange such that it would require stockholder approval
prior to the closing of such other transaction unless stockholder approval is obtained before the closing of such subsequent transaction.

5.5. Pledge of Securities. The Company acknowledges and agrees that the Securities may be pledged by a Purchaser in connection with a
bona fide margin agreement or other loan or
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financing arrangement that is secured by the Securities. The pledge of Securities shall not be deemed to be a transfer, sale or assignment of the
Securities hereunder, and no Purchaser effecting a pledge of Securities shall be required to provide the Company with any notice thereof or
otherwise make any delivery to the Company pursuant to this Agreement. The Company hereby agrees to execute and deliver such documentation
as a pledgee of the Securities may reasonably request in connection with a pledge of the Securities to such pledgee by a Purchaser; provided that
any and all costs to effect the pledge of the Securities are borne by the pledgor and/or pledgee and not the Company.

5.6. Subsequent Equity Sales. From the date hereof until the later of (i) the close of trading on the sixtieth (60th) day following the date of
this Agreement and (ii) the date the resale registration statement filed pursuant to the Registration Rights Agreement becomes effective (together,
the “Lock-Up Period”), the Company shall not (a) issue shares of Common Stock or Common Stock Equivalents, or (b) file with the SEC a
registration statement under the Securities Act relating to any shares of Common Stock or Common Stock Equivalents. Notwithstanding the
foregoing, the provisions of this Section 5.6 shall not apply to (a) the issuance of the Securities hereunder; (b) the transactions contemplated by the
Registration Rights Agreement; (c) the issuance of Common Stock upon the exercise of any options or warrants or upon the vesting of any restricted
stock units outstanding on the date hereof; (d) the issuance of Common Stock or Common Stock Equivalents to employees, directors or consultants
pursuant to (i) any stock option or equity incentive or employee stock purchase plan in effect on the date hereof and described in the 2023 10-K or
(i) any compensation agreements described in the 2023 10-K; (e) the issuance of Common Stock in connection with acquisitions or strategic
transactions, provided that any such issuance shall only be to a Person which is, itself or through its subsidiaries, an operating company in a
business synergistic with the business of the Company, (which for the avoidance of doubt, shall not include a transaction in which the Company is
issuing securities primarily for the purpose of raising capital or to an entity whose primary business is investing in securities), provided that the
aggregate number of shares of Common Stock issued in accordance with clause (e) of this Section 5.6 do not exceed 5% of the number of shares of
Common Stock outstanding immediately after the issuance and sale of the Securities; and (f) the filing of a registration statement on Form S-8 with
respect to any Common Stock or Common Stock Equivalents issued or issuable pursuant to any stock option, stock bonus, or other stock plan or
arrangement described in the 2023 10-K.

5.7. Use of Proceeds. The Company shall use the proceeds from the sale of the Securities together with existing cash and cash
equivalents, to support ongoing research and development activities, the expansion of its CD19xCD3 T cell engager clinical program for
autoimmune diseases, as well as other general corporate purposes.

5.8. Removal of Legends.

(a) In connection with any sale, assignment, transfer or other disposition of the Securities by a Purchaser pursuant to Rule 144
or pursuant to any other exemption under the Securities Act such that the purchaser acquires freely tradable shares and upon compliance by the
Purchaser with the requirements of this Agreement, if requested by the Purchaser by notice to the Company, the Company shall request the Transfer
Agent to remove any restrictive legends related to the book entry account holding such shares and make a new, unlegended entry for such book

31



entry shares sold or disposed of without restrictive legends within the lesser of two (2) business days and the Standard Settlement Period following
any such request therefor from such Purchaser, provided that the Company has timely received from the Purchaser customary representations and
other documentation reasonably acceptable to the Company in connection therewith. The Company shall be responsible for the fees of its Transfer
Agent, its legal counsel and all DTC fees associated with such legend removal.

(b) Subject to receipt from the Purchaser by the Company and the Transfer Agent of customary representations and other
documentation reasonably acceptable to the Company, its counsel and the Transfer Agent in connection therewith, upon the earliest of such time as
the Securities (i) have been registered under the Securities Act pursuant to an effective registration statement, (ii) have been sold pursuant to Rule
144, or (iii) are eligible for resale under Rule 144(b)(1) or any successor provision, the Company shall, in accordance with the provisions of this
Section 5.8(b) and within the lesser of two (2) business days and the Standard Settlement Period following any request therefor from a Purchaser
accompanied by such customary and reasonably acceptable documentation referred to above, (A) deliver to the Transfer Agent irrevocable
instructions authorizing and directing the Transfer Agent to make a new, unlegended entry for such book entry shares within such timeframe, and
(B) cause its counsel to deliver to the Transfer Agent one or more opinions (including blanket opinions) to the effect that the removal of such
legends in such circumstances may be effected under the Securities Act if required by the Transfer Agent to effect the removal of the legend in
accordance with the provisions of this Agreement. Any shares subject to legend removal under this Section 5.8 may be transmitted by the Transfer
Agent to the Purchaser by crediting the account of the Purchaser’s prime broker with the DTC Fast Automated Securities Transfer (FAST) Program
as directed by such Purchaser. The Company shall be responsible for the fees of its Transfer Agent and all DTC fees associated with such issuance.

5.9. Furnishing of Information. Until the twelve-month anniversary of the Closing Date, the Company covenants to use commercially
reasonable efforts to timely file (or obtain extensions in respect thereof and file within the applicable grace period) all reports required to be filed by
the Company after the date hereof pursuant to the Exchange Act and, if during such period, the Company is not required to file reports pursuant to
the Exchange Act, it will prepare and furnish to the Purchasers and make publicly available in accordance with Rule 144(c) such information as is
required for the Purchasers to sell the Securities and Pre-Funded Warrant Shares under Rule 144.

5.10. Equal Treatment of Purchasers. No consideration (including any modification of any Transaction Agreement) shall be offered or
paid to any Person to amend or consent to a waiver or modification of any provision of the Transaction Agreements unless the same consideration is
also offered to all of the parties to such Transaction Agreement. For clarification purposes, this provision constitutes a separate right granted to each
Purchaser by the Company and negotiated separately by each Purchaser and shall not in any way be construed as the Purchasers acting in concert or
as a group with respect to the purchase, disposition or voting of Securities or otherwise.

5.11. Blue Sky Laws. The Company, on or before the Closing Date, shall take such action as the Company shall reasonably determine
is necessary in order to obtain an exemption for or to
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qualify the Securities for sale to each Purchaser at the Closing pursuant to this Agreement under applicable securities or “blue sky” laws of the
states of the United States (or to obtain an exemption from such qualification). The Company shall make all filings and reports relating to the offer
and sale of the Securities required under applicable securities or “blue sky” laws of the states of the United States following the Closing Date.

6. Conditions of Closing.

6.1. Conditions to the Obligation of the Purchasers. The several obligations of each Purchaser to consummate the transactions to be
consummated at the Closing, and to purchase and pay for the Securities being purchased by it at the Closing pursuant to this Agreement, are subject
to the satisfaction or waiver in writing by such Purchaser as to itself of the following conditions precedent:

(a) Representations and Warranties. The representations and warranties of the Company contained herein shall be true and
correct on and as of the Effective Date, and shall be true and correct in all material respects (except for any representations and warranties which are
qualified by materiality or Material Adverse Effect, which shall be true and correct) on and as of the Closing Date with the same force and effect as
though made on and as of the Closing Date (it being understood and agreed by each Purchaser that for purposes of this Section 6.1(a), in the case of
any representation and warranty of the Company contained herein which is made as of a specific date, such representation and warranty need be true
and correct only as of such specific date) and consummation of the Closing shall constitute a reaffirmation by the Company of each of the
representations and warranties of the Company contained in this Agreement as of the Closing Date.

(b) Performance. The Company shall have performed in all material respects all obligations and conditions herein required to
be performed or observed by the Company on or prior to the Closing Date.

(¢) No Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered,
promulgated or endorsed by any court or governmental authority of competent jurisdiction that prohibits the consummation of any of the
transactions contemplated by the Transaction Agreements, and no such prohibition shall have been threatened in writing.

(d) Consents. The Company shall have obtained the consents, permits, approvals, registrations and waivers necessary for the
consummation of the purchase and sale of the Securities.

(e) Opinion of Company Counsel. The Company shall have delivered to the Placement Agents and each Purchaser the opinion
of Ropes & Gray LLP, dated as of the Closing Date, which such opinion shall include a valid private placement opinion, in customary form and
substance to be reasonably agreed between the Company, the Purchasers holding a majority in interest of the Securities to be sold pursuant to this
Agreement and the Placement Agents.

(f) Compliance Certificate. The Chief Executive Officer of the Company shall have delivered to the Purchasers at the Closing
Date a certificate certifying that the conditions
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specified in Sections 6.1(a) (Representations and Warranties), 6.1(b) (Performance), 6.1(c) (No Injunction), 6.1(k) (Adverse Changes) and 6.1(i)
(Listing Requirements) of this Agreement have been fulfilled.

(g) Secretary’s Certificate. The Secretary of the Company shall have delivered to the Purchasers at the Closing Date a
certificate certifying (A) the Amended and Restated Certificate of Incorporation; (B) the Amended and Restated Bylaws; and (C) resolutions of the
Board of Directors (or an authorized committee thereof) approving the Transaction Agreements and the transactions contemplated hereunder and
thereunder.

(h) Registration Rights Agreement. The Company shall have executed and delivered the Registration Rights Agreement in the
form attached hereto as Exhibit C (the “Registration Rights Agreement”) to the Purchasers.

(i) Listing Requirements. The listing and trading of the Common Stock on the Nasdaq Global Select Market shall not have
been suspended, by the SEC or the Nasdaq Global Select Market from trading thereon, nor shall any suspension by the SEC or the Nasdaq Global
Select Market have been threatened, either (A) in writing by the SEC or the Nasdaq Global Select Market or (B) by falling below the minimum
listing maintenance requirements of the Nasdaq Global Select Market (with a reasonable prospect of delisting occurring after giving effect to all
applicable notice, appeal, compliance and hearing periods); and the Company shall have submitted with The Nasdaq Stock Market, LLC a
Notification Form: Listing of Additional Shares for the listing of the Securities.

(j) Good Standing. The Company shall have delivered a certificate evidencing the good standing of the Company in Delaware
issued by the Secretary of State of Delaware, as of a date within five business days of the Closing Date.

(k) Adverse Changes. Since the date hereof, no event or series of events shall have occurred that has had or would reasonably
be expected to have a Material Adverse Effect.

6.2. Conditions to the Obligation of the Company. The obligation of the Company to consummate the transactions to be consummated at
the Closing, and to issue and sell to each Purchaser the Securities to be purchased by it at the Closing pursuant to this Agreement, is subject to the
satisfaction or waiver in writing of the following conditions precedent:

(a) Representations and Warranties. The representations and warranties contained herein of such Purchaser shall be true and
correct on and as of the Effective Date, and shall be true and correct on and as of the Closing Date with the same force and effect as though made on
and as of the Closing Date (it being understood and agreed by the Company that, in the case of any representation and warranty of a Purchaser
contained herein which is not hereinabove qualified by application thereto of a materiality standard, such representation and warranty need be true
and correct only in all material respects; provided that the representations and warranties of a Purchaser contained in Sections 4.1 and 4.2 shall be
true and correct in all respects) and consummation of the Closing shall constitute a reaffirmation by each Purchaser of each of the representations,
warranties, covenants and agreements of such Purchaser contained in this Agreement as of the Closing Date.
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(b) Performance. Such Purchaser shall have performed in all material respects all obligations and conditions herein required to
be performed or observed by such Purchaser on or prior to the Closing Date.

(c) Injunction. The purchase of and payment for the Securities by such Purchaser shall not be prohibited or enjoined by any
law or governmental or court order or regulation.

(d) Registration Rights Agreement. Such Purchaser shall have executed and delivered the Registration Rights Agreement to the
Company in the form attached as Exhibit C.

(e) Payment. The Company shall have received payment, by wire transfer of immediately available funds, in the full amount of
the purchase price for the number and type of Securities being purchased by such Purchaser at the Closing as set forth in Exhibit A.

7. Termination.

7.1. Conditions of Termination. This Agreement shall terminate and be void and of no further force and effect, and all obligations of the
parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earlier to occur of (a) the mutual
written agreement of the Company and each of the Purchasers (solely as to itself), (b) if, on the Closing Date, any of the conditions of Closing set
forth in Section 6 have not been satisfied as of the time required hereunder to be so satisfied or waived by the party entitled to grant such waiver, or
are not capable of being satisfied and, as a result thereof, the transactions contemplated by this Agreement will not be and are not consummated, or
(c) if the Closing has not occurred on or before the fifth (5™) business day following the date of execution of this Agreement, other than as a result
of a Willful Breach of a Purchaser’s obligations hereunder; provided, however, that nothing herein shall relieve any party to this Agreement of any
liability for common law fraud or for any Willful Breach of any representation, warranty, covenant, obligation or other provision contained in this
Agreement and each party will be entitled to seek any remedies at law or in equity to recover losses, liabilities or damages arising from any such
Willful Breach. “Willful Breach” means a deliberate act or deliberate failure to act, taken with the actual knowledge that such act or failure to act
would result in or constitute a material breach of this Agreement.

8.  Miscellaneous Provisions.

8.1. Public Statements or Releases; Use of Name and Logo. Except as set forth in Section 5.3, neither the Company nor any Purchaser
shall make any public announcement with respect to the existence or terms of this Agreement or the transactions provided for herein except as may
be reviewed and approved by the Company and counsel for the Placement Agents. Notwithstanding the foregoing, and subject to compliance with
Section 5.3, nothing in this Section 8.1 shall prevent any party from making any public announcement, or making any filing with the SEC, it
considers necessary in order to satisfy its obligations under the law, including applicable securities laws, or under the rules of any national securities
exchange.

8.2. Interpretation. The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement will refer to
this Agreement as a whole and not to any
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particular provision of this Agreement, and section and subsection references are to this Agreement unless otherwise specified. The headings in this
Agreement are included for convenience of reference only and will not limit or otherwise affect the meaning or interpretation of this Agreement.
Whenever the words “include,” “includes” or “including” are used in this Agreement, they will be deemed to be followed by the words “without
limitation.” The phrases “the date of this Agreement,” “the date hereof” and terms of similar import, unless the context otherwise requires, will be
deemed to refer to the date set forth in the first paragraph of this Agreement. The meanings given to terms defined herein will be equally applicable
to both the singular and plural forms of such terms. All matters to be agreed to by any party hereto must be agreed to in writing by such party unless
otherwise indicated herein. References to agreements, policies, standards, guidelines or instruments, or to statutes or regulations, are to such
agreements, policies, standards, guidelines or instruments, or statutes or regulations, as amended or supplemented from time to time (or to
successors thereto). All pronouns and variations thereof shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the
context in which they are used may require.

8.3. Notices. Any notices or other communications required or permitted to be given hereunder shall be in writing and shall be deemed to
be given (a) when delivered if personally delivered to the party for whom it is intended, (b) when delivered, if sent by electronic mail with receipt
confirmed during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next business day, (c)
three (3) days after having been sent by certified or registered mail, return-receipt requested and postage prepaid, or (d) one (1) business day after
deposit with a nationally recognized overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt:

(i) Ifto the Company, addressed as follows:

Cullinan Therapeutics, Inc.
One Main Street, Suite 1350
Cambridge, MA 02142
Attention: Jacquelyn Sumer
Email: [***]

with a copy (which shall not constitute notice):

Ropes & Gray LLP

Prudential Tower

800 Boylston Street

Boston, MA 02199

Attention: Thomas J. Danielski
Email: [***]

(i) If to any Purchaser, at its address set forth on Exhibit A or to such e-mail address or address as subsequently
modified by written notice given in accordance with this Section 8.3.

Any Person may change the address to which notices and communications to it are to be addressed by notification as provided for herein.
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8.4. Severability. If any part or provision of this Agreement is held unenforceable or in conflict with the applicable laws or regulations of
any jurisdiction, the invalid or unenforceable part or provisions shall be replaced with a provision which accomplishes, to the extent possible, the
original business purpose of such part or provision in a valid and enforceable manner, and the remainder of this Agreement shall remain binding
upon the parties hereto.

8.5. Governing Law; Submission to Jurisdiction; Venue; Waiver of Trial by Jury.

(a) This Agreement and all matters relating hereto shall be governed by, and construed in accordance with, the laws of the
State of New York without regard to choice of laws or conflicts of laws provisions thereof that would require the application of the laws of any other
jurisdiction, except to the extent that mandatory principles of Delaware law may apply.

(b) The Company and each of the Purchasers hereby irrevocably and unconditionally:

(1) submits for itself and its property in any legal action or proceeding relating solely to this Agreement or the
transactions contemplated hereby, to the general jurisdiction of the any state court or United States Federal court sitting in the City of New York in
the State of New York;

(i) consents that any such action or proceeding may be brought in such courts, and waives any objection that it may
now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an
inconvenient court and agrees not to plead or claim the same to the extent permitted by applicable law;

(iii) agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by
registered or certified mail (or any substantially similar form of mail), postage prepaid, to the party, as the case may be, at its address set forth in
Section 8.3 or at such other address of which the other party shall have been notified pursuant thereto;

(iv) agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law
or shall limit the right to sue in any other jurisdiction for recognition and enforcement of any judgment or if jurisdiction in the courts referenced in
the foregoing clause (i) are not available despite the intentions of the parties hereto;

(v) agrees that final judgment in any such suit, action or proceeding brought in such a court may be enforced in the
courts of any jurisdiction to which such party is subject by a suit upon such judgment, provided that service of process is effected upon such party in
the manner specified herein or as otherwise permitted by law;

(vi) agrees that to the extent that such party has or hereafter may acquire any immunity from jurisdiction of any court
or from any legal process with respect to itself or its property, such party hereby irrevocably waives such immunity in respect of its obligations
under this Agreement, to the extent permitted by law; and
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(vii)) IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING IN RELATION TO THIS AGREEMENT.

8.6. Waiver. No waiver of any term, provision or condition of this Agreement, whether by conduct or otherwise, in any one or more
instances, shall be deemed to be, or be construed as, a further or continuing waiver of any such term, provision or condition or as a waiver of any
other term, provision or condition of this Agreement.

8.7. Expenses. Except as set forth herein or in the Engagement Letter, each party shall pay its own out-of-pocket fees and expenses,
including the fees and expenses of attorneys, accountants and consultants employed by such party, incurred in connection with the proposed
investment in the Securities, the negotiation of the Transaction Agreements and the consummation of the transactions contemplated thereby.

8.8. Assignment. None of the parties may assign its rights or obligations under this Agreement or designate another person (a) to perform
all or part of its obligations under this Agreement or (b) to have all or part of its rights and benefits under this Agreement, in each case without the
prior written consent of (i) the Company, in the case of a Purchaser, and (ii) each Purchaser, in the case of the Company; provided that a Purchaser
may, without the prior consent of the Company, assign its rights to purchase the Securities hereunder to any of its affiliates or to any other
investment funds or accounts managed or advised by the investment manager who acts on behalf of such Purchaser (provided each such assignee
agrees to be bound by the terms of this Agreement and makes the same representations and warranties set forth in Section 4 hereof). Following the
Closing, a Purchaser may also assign its rights under this Agreement to a Person to whom such Purchaser assigns or transfers any Securities or Pre-
Funded Warrant Shares held by such Purchaser; provided, that following such transfer or assignment, the further disposition of such Securities or
Pre-Funded Warrant Shares by the transferee or assignee is restricted under the Securities Act. In the event of any assignment in accordance with the
terms of this Agreement, the assignee shall specifically assume and be bound by the then applicable provisions of this Agreement by executing a
writing agreeing to be bound by and subject to the provisions of this Agreement and shall deliver an executed counterpart signature page to this
Agreement and, notwithstanding such assumption or agreement to be bound hereby by an assignee, no such assignment shall relieve any party
assigning any interest hereunder from its obligations or liability pursuant to this Agreement.

8.9. Confidential Information.

(a) Each Purchaser covenants that until (i) the Cleansing Date or (ii) the Additional Cleansing Date, if applicable to such
Purchaser in connection with the receipt of Additional Non-Public Information, such Purchaser will maintain the confidentiality of all disclosures
made to it in connection with this transaction (including the Non-Public Information and, if applicable to such Purchaser, the Additional Non-Public
Information), other than to such Purchaser’s affiliates, directors, officers, managers, employees, outside attorneys, accountants, auditors or
investment advisors, in each case only to the extent necessary to permit evaluation of
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the investment or the performance of the necessary or required tax, accounting, financial, legal, or administrative tasks and services and other than
as may be required by law.

(b) The Company may request from the Purchasers such additional information as the Company may deem reasonably
necessary to evaluate the eligibility of the Purchaser to acquire the Securities, and each Purchaser shall promptly provide such information as may
reasonably be requested to the extent readily available; provided, that the Company agrees to keep any such information provided by a Purchaser
confidential, except (i) as required by the federal securities laws, rules or regulations and (ii) to the extent such disclosure is required by other laws,
rules or regulations, at the request of the staff of the SEC or regulatory agency or under the regulations of the Nasdaq Global Select Market The
Purchaser acknowledges that the Company may file a copy of this Agreement and the Registration Rights Agreement with the SEC as exhibits to a
periodic report or a registration statement of the Company.

8.10. Reliance by and Exculpation of Placement Agents.

(a) Each Purchaser hereto agrees for the express benefit of each Placement Agent, its affiliates and its representatives that (i)
such Placement Agent, its affiliates and its representatives have not made, and will not make any representations or warranties with respect to the
Company or the offer and sale of the Securities, and such Purchaser will not rely on any statements made by such Placement Agent, orally or in
writing, to the contrary, (ii) such Purchaser will be responsible for conducting its own due diligence investigation with respect to the Company and
the offer and sale of the Securities, (iii) such Purchaser will be purchasing Securities based on the results of its own due diligence investigation of
the Company and none of the Placement Agent nor their respective directors, officers, employees, representatives, and controlling persons have
made any independent investigation with respect to the Company, the Securities, or the accuracy, completeness, or adequacy of any information
supplied to the Purchaser by the Company, (iv) such Purchaser has negotiated the offer and sale of the Securities directly with the Company, and
none of the Placement Agents will be responsible for the ultimate success of any such investment and (v) the decision to invest in the Company will
involve a significant degree of risk, including a risk of total loss of such investment. Each Purchaser further represents and warrants to each
Placement Agent that it, including any fund or funds that it manages or advises that participates in the offer and sale of the Securities, is permitted
under its constitutive documents (including, without limitation, all limited partnership agreements, charters, bylaws, limited liability company
agreements, all applicable side letters with investors, and similar documents) to make investments of the type contemplated by this Agreement. This
Section 8.10 shall survive any termination of this Agreement.

(b) The Company agrees and acknowledges that the Placement Agents may rely on its representations, warranties, agreements
and covenants contained in this Agreement, and each Purchaser agrees that the Placement Agents may rely on such Purchaser’s representations and
warranties contained in Section 4 of this Agreement as if such representations and warranties, as applicable, were made directly to the Placement
Agents.

(c) Neither the Placement Agents nor any of their respective affiliates or any of their respective representatives (i) has any
duties or obligations other than those specifically set
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forth herein or in the Engagement Letter, (ii) shall be liable for any improper payment made in accordance with the information provided by the
Company; (iii) makes any representation or warranty, or has any responsibilities as to the validity, accuracy, value or genuineness of any
information, certificates or documentation delivered by or on behalf of the Company pursuant to the Transaction Agreements or in connection with
any of the transactions contemplated therein, including any offering or marketing materials; or (iv) shall be liable (A) for any action taken, suffered
or omitted by any of them in good faith and reasonably believed to be authorized or within the discretion or rights or powers conferred upon it by
the Transaction Agreements or (B) for anything which any of them may do or refrain from doing in connection with the Transaction Agreements,
except in each case for such party’s own gross negligence, willful misconduct or bad faith.

(d) Each of the Placement Agents, and its respective affiliates and representatives shall be entitled to (i) rely on, and shall be
protected in acting upon, any certificate, instrument, opinion, notice, letter or any other document or security delivered to any of them by or on
behalf of the Company, and (ii) be indemnified by the Company for acting as Placement Agent hereunder pursuant the indemnification provisions
set forth in the Engagement Letter.

8.11. Third Parties. Nothing in this Agreement, express or implied, is intended to confer on any Person other than the parties to this
Agreement any rights, remedies, claims, benefits, obligations or liabilities under or by reason of this Agreement, and no Person that is not a party to
this Agreement (including, without limitation, any partner, member, shareholder, director, officer, employee or other beneficial owner of any party
to this Agreement, in its own capacity as such or in bringing a derivative action on behalf of a party to this Agreement) shall have any standing as a
third party beneficiary with respect to this Agreement or the transactions contemplated hereby. Notwithstanding the foregoing, the Placement
Agents are intended third-party beneficiaries of the representations and warranties of the Company and of each Purchaser set forth in Section 3,
Section 4, Section 6.1(e) and Section 8.10 respectively, of this Agreement.

8.12. Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under this Agreement are several
and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance or non-performance
of the obligations of any other Purchaser under this Agreement. The decision of each Purchaser to purchase securities pursuant to this Agreement
has been made by such Purchaser independently of any other Purchaser and independently of any information, materials, statements or opinions as
to the business, affairs, operations, assets, properties, liabilities, results of operations, condition (financial or otherwise) or prospects of the Company
or any subsidiary which may have been made or given by any other Purchaser or by any agent or employee of any other Purchaser, and no
Purchaser or any of its agents or employees shall have any liability to any other Purchaser (or any other Person) relating to or arising from any such
information, materials, statements or opinions. Each Purchaser acknowledges that no other Purchaser has acted as agent for such Purchaser in
connection with making its investment hereunder and that no Purchaser will be acting as agent of such Purchaser in connection with monitoring its
investment in the Securities or enforcing its rights under this Agreement or the other Transaction Agreements. Nothing contained herein or in any
other Transaction Agreement, and no action taken by any Purchaser pursuant hereto or thereto, shall be deemed to constitute the Purchasers as, and
the Company
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acknowledges that the Purchasers do not so constitute, 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, and the Company will not assert any such claim with respect to such
obligations or the transactions contemplated by this Agreement or the other Transaction Agreements and the Company acknowledges that the
Purchasers are not acting in concert or as a group (including a “group” within the meaning of Section 13(d)(3) of the 1934 Act) with respect to such
obligations or the transactions contemplated by this Agreement or the other Transaction Agreements. The Company acknowledges and each
Purchaser confirms that it has independently participated in the negotiation of the transaction contemplated hereby with the advice of its own
counsel and advisors. Each Purchaser also acknowledges that Ropes & Gray LLP has rendered legal advice to the Company and not such Purchaser.
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 Purchaser to be joined as an additional party in any proceeding for such purpose. Each
Purchaser understands that each of the Placement Agents has acted solely as the agent of the Company in this placement of the Securities, and such
Purchaser has not relied on the business or legal advice of the Placement Agents or any of their respective agents, counsel or affiliates in making its
investment decision hereunder, and confirms that none of such persons has made any representations or warranties to such Purchaser in connection
with the transactions contemplated by the Transaction Agreements. The Company has elected to provide all Purchasers with the same terms and
Transaction Agreements for the convenience of the Company and not because it was required or requested to do so by any Purchaser. Each party has
been represented by its own separate legal counsel in its review and negotiation of the Transaction Agreements and any other documents or
agreements contemplated hereunder or thereunder. It is expressly understood that each provision contained in this Agreement and the other
Transaction Agreements is between the Company and a Purchaser, solely, and not between the Company and the Purchasers collectively and not
between and among the Purchasers.

8.13. Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar
provisions of) the Transaction Agreements, whenever any Purchaser exercises a right, election, demand or option under a Transaction Agreement
and the Company does not timely perform its related obligations within the periods therein provided, then such Purchaser may rescind or withdraw,
in its sole discretion from time to time upon written notice to the Company, any relevant notice, demand or election in whole or in part without
prejudice to its future actions and right.

8.14. Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, but all of which
together shall constitute one instrument. Counterparts may be delivered via electronic mail (including any electronic signature covered by the U.S.
federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records Act or other applicable law, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be
valid and effective for all purposes.

8.15. Entire Agreement; Amendments. This Agreement and the other Transaction Agreements constitute the entire agreement
between the parties hereto respecting the subject matter hereof and supersedes all prior agreements, negotiations, understandings, representations
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and statements respecting the subject matter hereof, whether written or oral. No amendment, modification, alteration, waiver or change in any of the
terms of this Agreement shall be valid or binding upon the parties hereto unless made in writing and duly executed by the Company and the
Purchasers of at least a majority in interest of the Securities then held by the Purchasers, or if prior to the Closing, Purchasers that have subscribed
to purchase a majority of the Securities to be sold pursuant to this Agreement (the “Requisite Purchasers”). Notwithstanding the foregoing or any
other provision contained in this Agreement, this Agreement may not be amended and the observance of any term of this Agreement may not be
waived with respect to any Purchaser without the written consent of such Purchaser unless such amendment or waiver applies to all Purchasers in
the same fashion; provided that the consent of each Purchaser is required for any change in the purchase price for the Securities, any change in the
provided further that any proposed amendment or waiver that disproportionately, materially and adversely affects the rights and obligations of any
Purchaser (or subset of Purchasers) relative to the comparable rights and obligations of the other Purchasers shall require the prior written consent of
such adversely affected Purchaser (or each member of such subset of Purchasers). The Company, on the one hand, and the Purchasers, on the other
hand, may by an instrument signed in writing by such parties waive the performance, compliance or satisfaction by a Purchaser or the Company,
respectively, with any term or provision hereof or any condition hereto to be performed, complied with or satisfied by such Purchaser or the
Company, respectively.

8.16. Survival. The covenants, representations and warranties made by each party hereto contained in this Agreement shall survive the
Closing and the delivery of the Securities in accordance with their respective terms. Each Purchaser shall be responsible only for its own
representations, warranties, agreements and covenants hereunder.

8.17. Mutual Drafting. This Agreement is the joint product of each Purchaser and the Company and each provision hereof has been
subject to the mutual consultation, negotiation and agreement of such parties and shall not be construed for or against any party hereto.

8.18. Additional Matters. For the avoidance of doubt, the parties acknowledge and confirm that the terms and conditions of the
Securities were determined as a result of arm’s-length negotiations.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

COMPANY:

CULLINAN THERAPEUTICS, INC.

By:
Name: Nadim Ahmed
Title: Chief Executive Officer

[Company Signature Page to Stock Purchase Agreement|



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

PURCHASER:

By:

Name:

Title:

Address:

Email:
Shares Beneficially
Owned Prior to Closing:

Beneficial Ownership Limitation if purchasing Pre-Funded Warrants:
00 4.99% 0 9.99% [ 19.99%

[Purchaser Signature Page to Stock Purchase Agreement|



A-1

EXHIBIT A
SCHEDULE OF PURCHASERS



B-1

EXHIBIT B
FORM OF PRE- FUNDED WARRANT



C-1

EXHIBIT C
FORM OF REGISTRATION RIGHTS AGREEMENT



Exhibit 10.2

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (the “Agreement”) is made as of April 15, 2024 by and among Cullinan
Therapeutics, Inc. (formerly known as Cullinan Oncology, Inc.), a corporation organized and existing under the laws of the State of Delaware (the
“Company”), and the several purchasers signatory hereto (each, a “Purchaser” and collectively, the “Purchasers”).

WHEREAS, the Company and the Purchasers are parties to a Stock Purchase Agreement, dated as of April 15, 2024 (the “Purchase
Agreement”), pursuant to which the Purchasers are purchasing one or both of (a) shares of Common Stock or (b) pre-funded warrants to purchase
shares of Common Stock (the “Pre-Funded Warrants”); and

WHEREAS, in connection with the consummation of the transactions contemplated by the Purchase Agreement, and pursuant to the
terms of the Purchase Agreement, the parties desire to enter into this Agreement in order to grant certain rights to the Purchasers as set forth below.

NOW THEREFORE, in consideration of the mutual agreements, representations, warranties and covenants herein contained, the
Company and each Purchaser, severally and not jointly, agree as follows:

1. Definitions. Unless the context otherwise requires, the following terms, for all purposes of this Agreement, shall have the meanings specified
in this Section 1. Capitalized terms used and not otherwise defined herein that are defined in the Purchase Agreement shall have the meanings
given such terms in the Purchase Agreement.

“Agreement” has the meaning set forth in the recitals.

“Board” means the board of directors of the Company.

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day
on which banking institutions in the State of New York are authorized or required by law or other governmental action to close; provided, however,
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for clarification, commercial banks shall not be deemed to be authorized or required by law to remain closed due to “stay at home”, “shelter-in-
place”, “non-essential employee™ or any other similar orders or restrictions or the closure of any physical branch locations at the direction of any
governmental authority so long as the electronic funds transfer systems (including for wire transfers) of commercial banks in the State of New York

are generally are open for use by customers on such day.
“Common Stock” means shares of the common stock, par value $0.0001 per share, of the Company.

“Company” has the meaning set forth in the recitals.



“Effective Date” means the date that a Registration Statement filed pursuant to Section 2.1(a) is first declared effective by the SEC.

“Effectiveness Deadline” means, with respect to the Shelf Registration Statement or New Registration Statement, the sixtieth (60t)
calendar day following the Closing Date (or, in the event the SEC reviews and has written comments to the New Registration Statement, the
ninetieth (90th) calendar day following the Closing Date); provided, however, that in the event the Company is notified by the SEC that the Shelf
Registration Statement or New Registration Statement will not be reviewed or is no longer subject to further review and comments, the
Effectiveness Deadline with respect thereto shall be no later than the second Business Day following the Additional Cleansing Date; provided,
further, that if the Effectiveness Deadline falls on a Saturday, Sunday or other day that the SEC is closed for business, the Effectiveness Deadline
shall be extended to the next Business Day on which the SEC is open for business; provided, further, that if the SEC is closed for operations due to a
government shutdown or lapse in appropriations, the Effectiveness Deadline shall be extended by the same amount of days that the SEC remains
closed for operations.

“Effectiveness Period” has the meaning set forth in Section 2.1(b)(i).
“Event” has the meaning set forth in Section 2.1(c).
“Event Date” has the meaning set forth in Section 2.1(c).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated
thereunder.

“Filing Deadline” has the meaning set forth in Section 2.1(a).

“FINRA” means the Financial Industry Regulatory Authority.

“Form S-3” means such form under the Securities Act as in effect on the date hereof or any successor or similar registration form under
the Securities Act subsequently adopted by the SEC that permits inclusion or incorporation of substantial information by reference to other

documents filed by the Company with the SEC.

“Free Writing Prospectus” means an issuer free writing prospectus, as defined in Rule 433 under the Securities Act, relating to an offer
of Registrable Securities.

“Holder” means any Purchaser or its permitted assignee owning or having the right to acquire Registrable Securities.
“Liquidated Damages” has the meaning set forth in Section 2.1(c).
“Losses” has the meaning set forth in Section 2.5(a).

“New Registration Statement” has the meaning set forth in Section 2.1(a).



“Participating Holder” means with respect to any registration, any Holder of Registrable Securities covered by the applicable
Registration Statement.

“Prospectus” means the prospectus included in any Registration Statement (including a prospectus that discloses information previously
omitted from a prospectus filed as part of an effective Shelf Registration Statement in reliance upon Rule 430A or Rule 430B promulgated under the
Securities Act), all amendments and supplements to such prospectus, including pre- and post-effective amendments to such Registration Statement,
and all other material incorporated by reference in such prospectus.

“Pre-Funded Warrants” has the meaning set forth in the recitals.
“Pre-Funded Warrant Shares” means the shares of Common Stock issuable upon exercise of the Pre-Funded Warrants.
“Purchaser” or “Purchasers” has the meaning set forth in the recitals.

“Purchase Agreement” has the meaning set forth in the recitals.
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“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 effectiveness of such registration statement or document.

“Registrable Securities” means (a) the Shares, (b) the Pre-Funded Warrants (c) the Pre-Funded Warrant Shares and (d) any Common
Stock issued as a dividend or other distribution with respect to, or in exchange for or in replacement (upon a recapitalization or similar transaction
or otherwise) of, Shares, Pre-Funded Warrants or Pre-Funded Warrant Shares. Notwithstanding the foregoing, Shares, Pre-Funded Warrant Shares
or any such Common Stock, as applicable, shall cease to be Registrable Securities for all purposes hereunder upon the earliest to occur of the
following: (i) the sale by any Person of such Shares, Pre-Funded Warrant Shares or any such Common Stock, as applicable, either pursuant to a
registration statement under the Securities Act or under Rule 144 (or any similar provision then in effect) (in which case, only such Shares, Pre-
Funded Warrant Shares or any such Common Stock, as applicable, sold shall cease to be Registrable Securities), (ii) such Shares, Pre-Funded
Warrant Shares or Common Stock shall have been otherwise transferred (other than to a permitted assignee), new certificates for such Shares, Pre-
Funded Warrant Shares or Common Stock not bearing a legend restricting further transfer shall have been delivered by Company and subsequent
public distribution of such Shares, Pre-Funded Warrant Shares or Common Stock shall not require registration under the Securities Act, (iii) such
Shares, Pre-Funded Warrant Shares or Common Stock cease to be outstanding, (iv) such Shares, Pre-Funded Warrant Shares or Common Stock
become eligible for resale without volume or manner-of-sale restrictions pursuant to Rule 144 and without the requirement for the Company to be in
compliance with the current public information requirement under Rule 144 and (v) five (5) years after the date of this Agreement; provided that the
Company complies with its obligations under Section 5.8 of the Purchase Agreement.

“Registration Statement” means any registration statement filed by the Company that covers the resale of any of the Registrable
Securities pursuant to the provisions of this Agreement filed with, or to be filed with, the SEC under the rules and regulations promulgated



under the Securities Act, including the related Prospectus, amendments and supplements to such registration statement, including pre- and post-
effective amendments, and all exhibits and all material incorporated by reference or deemed to be incorporated by reference in such registration
statement.

“Remainder Registration Statement” has the meaning set forth in Section 2.1(a).

“Required Holders” means the Holders holding a majority of the Registrable Securities outstanding from time to time.

“Rule 144” means Rule 144 as promulgated by the SEC under the Securities Act, as such rule may be amended from time to time, or any
similar successor rule that may be promulgated by the SEC having substantially the same effect as such Rule.

“SEC” means the Securities and Exchange Commission or any other federal agency at the time administering the Securities Act.

“SEC Guidance” means any publicly-available written or oral guidance, comments, requirements or requests of the SEC staff under the
Securities Act; provided, that any such oral guidance, comments, requirements or requests are reduced to writing by the SEC.

“Securities Act” means the Securities Act of 1933, as amended, or any similar successor federal statute and the rules and regulations
thereunder, all as the same shall be in effect from time to time.

“Shares” means the shares of Common Stock issued or issuable to the Purchasers pursuant to the Purchase Agreement.
“Shelf Registration Statement” has the meaning set forth in Section 2.1(a).

“Transaction Agreements” means this Agreement, the Purchase Agreement and the Pre-Funded Warrants, all exhibits and schedules
thereto and hereto and any other documents or agreement executed in connection with the transactions contemplated hereunder or thereunder.

2. Registration Rights.

2.1.Shelf Registration.

(a)  Registration Statements. Promptly following the Closing Date (as defined in the Purchase Agreement) but in any case no
later than thirty (30) days from the Closing Date (the “Filing Deadline”), the Company shall use commercially reasonable efforts to prepare and file
with the SEC a Registration Statement on Form S-3 (or, if Form S-3 is not then available to the Company, on such form of registration statement as
is then available to effect a registration of the resale of the Registrable Securities), subject to the provisions of Section 2.1(f), for the resale of the
Registrable Securities pursuant to an offering to be made on a continuous basis pursuant to Rule 415 under the Securities Act or, if Rule 415 is not
available for offers and sales of the Registrable Securities, by such other means of distribution of Registrable Securities as the Holders may
reasonably specify (the “Shelf Registration Statement”). Such Shelf Registration



Statement shall, subject to the limitations of Form S-3, include the aggregate amount of Registrable Securities to be registered therein and shall
contain (except if otherwise required pursuant to written comments received from the SEC upon a review of such Shelf Registration Statement) the
“Plan of Distribution” substantially in the form of Annex A (which may be modified to respond to comments, if any, provided by the SEC). To the
extent the staff of the SEC does not permit all of the Registrable Securities to be registered on the Shelf Registration Statement filed pursuant to this
Section 2.1(a) or for any other reason any Registrable Securities are not then included in a Registration Statement filed under this Agreement, the
Company shall (i) promptly inform each of the Participating Holders thereof and use its commercially reasonable efforts to file amendments to the
Shelf Registration Statement as required by the SEC and/or (ii) withdraw the Shelf Registration Statement and file a new registration statement (a
“New Registration Statement”), in either case covering the maximum number of Registrable Securities permitted to be registered by the SEC, on
Form S-3 or such other form available to register for resale the Registrable Securities as a secondary offering; provided, however, that prior to the
filing of such amendment or New Registration Statement, the Company shall use its commercially reasonable efforts to advocate with the SEC for
the registration of the resale of all of the Registrable Securities in accordance with the SEC Guidance, including without limitation, the Compliance
and Disclosure Interpretation 612.09. Notwithstanding any other provision of this Agreement, and subject to the payment of any Liquidated
Damages that may be required to be paid pursuant to Section 2.1(c), if any SEC Guidance sets forth a limitation of the number of Registrable
Securities permitted to be registered on a particular Registration Statement as a secondary offering, unless otherwise directed in writing by a Holder
as to its Registrable Securities, the number of Registrable Securities to be registered on such Registration Statement will be reduced on a pro rata
basis based on the total number of unregistered Registrable Securities held by such Holders, subject to a determination by the SEC that certain
Holders must be reduced first based on the number of Registrable Securities held by such Holders. In the event the Company amends the Shelf
Registration Statement or files a New Registration Statement, as the case may be, under clauses (i) or (ii) above, the Company will use its
commercially reasonable efforts to file with the SEC, as promptly as allowed by the SEC or SEC Guidance provided to the Company or to
registrants of securities in general, one or more Registration Statements on Form S-3 or such other form available to register for resale those
Registrable Securities that were not registered for resale on the Shelf Registration Statement, as amended, or the New Registration Statement (the
“Remainder Registration Statement”). In no event shall any Participating Holder be identified as a statutory underwriter in the Registration
Statement unless required by the staff of the SEC or another regulatory agency; provided, however, that if the SEC requires that a Participating
Holder be identified as a statutory underwriter in the Registration Statement, such Holder will have an opportunity to withdraw from the
Registration Statement.

(b)  Effectiveness.

(1) The Company shall use commercially reasonable efforts to have the Shelf Registration Statement or New
Registration Statement declared effective as soon as practicable but in no event later than the Effectiveness Deadline (including filing with the SEC
a request for acceleration of effectiveness in accordance with Rule 461 promulgated under the Securities Act no later than two Business Days after
the Company is notified by the SEC that the Shelf Registration Statement will not be reviewed or is no longer subject to further review and



comments), and shall use its commercially reasonable efforts to keep the Shelf Registration Statement or New Registration Statement continuously
effective under the Securities Act until the earlier of (A) such time as all of the Registrable Securities covered by such Registration Statement have
been publicly sold by the Holders, or (B) the date that all the Shares or Pre-Funded Warrants cease to be Registrable Securities (the “Effectiveness
Period”); provided, that, the Company will not be obligated to update the Registration Statement and no sales may made under the applicable
Registration Statement during any Allowed Delay of which the Holders have received notice. The Company shall notify the Participating Holders
of the effectiveness of a Registration Statement by e-mail as promptly as practicable, and shall, if requested provide the Participating Holders with
copies of the final Prospectus to be used in connection with the sale or other disposition of the securities covered thereby.

(i) On not more than two (2) occasions and for not more than forty-five (45) consecutive days or for a total of not
more than ninety (90) days, in each case in any twelve (12) month period, the Company may suspend the use of any Prospectus included in any
Registration Statement contemplated by this Section 2 if (A) the negotiation or consummation of a transaction by the Company is pending or an
event has occurred, which negotiation, consummation or event, the Board reasonably believes, upon the advice of legal counsel, would require
additional disclosure by the Company in the Registration Statement of material information that the Company has a bona fide business purpose for
keeping confidential and the non-disclosure of which in the Registration Statement would be expected, in the reasonable determination of the Board,
upon the advice of legal counsel, to cause the Registration Statement to fail to comply with applicable disclosure requirements, or (B) the Company
determines in good faith, upon advice of legal counsel, that such suspension is necessary to amend or supplement the Registration Statement or the
related Prospectus so that such Registration Statement or Prospectus shall not include 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 case of the Prospectus in light of the circumstances
under which they were made, not misleading (an “Allowed Delay”); provided, that the Company shall promptly (1) notify each Participating Holder
in writing of the commencement of an Allowed Delay, but shall not (without the prior written consent of a Participating Holder) disclose to such
Participating Holder any material non-public information giving rise to an Allowed Delay, (2) advise the Participating Holders in writing to cease all
sales under such Registration Statement until the end of the Allowed Delay and (3) use commercially reasonable efforts to terminate an Allowed
Delay as promptly as practicable.

(c)  If: (i) the Shelf Registration Statement is not filed with the SEC on or prior to the Filing Deadline, (ii) the Shelf
Registration Statement or the New Registration Statement, as applicable, is not declared effective by the SEC (or otherwise does not become
effective) for any reason on or prior to the Effectiveness Deadline, (iii) after its Effective Date and other than for an Allowed Delay (A) the
Registration Statement ceases for any reason (including without limitation by reason of a stop order, or the Company’s failure to update the
Registration Statement), to remain continuously effective as to, and available for the resale of, all Registrable Securities included in the Registration
Statement or (B) the Company suspends the use of the Prospectus contained in the Registration Statement, or (iv) the Company fails to satisfy the
current public information requirement pursuant to Rule 144(c)(1) as a result of which the Holders are unable to sell Registrable Securities without
restriction under Rule 144 (or any



successor thereto) and fails to cure any such failure to satisfy the Rule 144(c)(1) requirement within fifteen (15) business days following the date
upon which the Holder notifies the Company in writing that such Holder is unable to sell Registrable Securities as a result thereof (any such failure
or breach in clauses (i) through (iv) above being referred to as an “Event,” and the date on which such Event occurs, being referred to as an “Event
Date”), then in addition to any other rights the Holders may have hereunder or under applicable law, on each such Event Date and on each monthly
anniversary of each such Event Date (if the applicable Event shall not have been cured by such date) until the earlier of (1) the applicable Event is
cured or (2) the Registrable Securities are eligible for resale pursuant to Rule 144 without manner of sale or volume restrictions and without the
requirement for the Company to be in compliance with the current public information requirement under Rule 144, the Company shall pay pro-rata
to each Holder an amount in cash, as liquidated damages and not as a penalty (“Liquidated Damages”), equal to one percent (1.0%) of the
aggregate purchase price paid by such Holder pursuant to this Agreement for any Registrable Securities then held by such Holder. If the Company
fails to pay any Liquidated Damages pursuant to this Section 2.1(c) in full within ten (10) Business Days after the date payable, the Company will
pay interest thereon at a rate of one percent (1.0%) per month (or such lesser maximum amount that is permitted to be paid by applicable law) to the
Holder, accruing daily from the date such Liquidated Damages are due until such amounts, plus all such interest thereon, are paid in full. The
Liquidated Damages pursuant to the terms hereof shall apply on a daily pro-rata basis for any portion of a month prior to the cure of an Event,
except in the case of the first Event Date.

(d)  The Company and the Purchasers agree that (i) notwithstanding anything to the contrary herein or in the Purchase
Agreement, no Liquidated Damages shall be payable with respect to any period after the expiration of the Effectiveness Period (it being understood
that this sentence shall not relieve the Company of any Liquidated Damages accruing prior to the expiration of the Effectiveness Period), and in no
event shall the aggregate amount of Liquidated Damages payable to a Purchaser exceed, in the aggregate, five percent (5.0%) of the aggregate
purchase price paid by such Purchaser pursuant to the Purchase Agreement and (ii) in no event shall the Company be liable in any thirty (30) day
period for Liquidated Damages under this Agreement in excess of one percent (1.0%) of the aggregate purchase price paid by the Purchasers
pursuant to the Purchase Agreement.

(e)  Notwithstanding the foregoing, the Company and the Purchasers agree that the Company will not be liable for any
Liquidated Damages under Section 2(¢c) with respect to any Registrable Securities held by the Purchasers prior to the date of the Purchase
Agreement. The Liquidated Damages described in Section 2(c) shall constitute the Purchasers’ exclusive monetary remedy for any failure to meet
the Filing Deadline and for a Holder being unable to sell Registrable Securities as a result of any Event, but shall not affect the right of the
Purchasers to seek injunctive relief or any other remedy related to such Event.

) In the event that Form S-3 is not available for the registration of the resale of Registrable Securities hereunder, the
Company shall (i) register the resale of the Registrable Securities on another appropriate form reasonably acceptable to the Holders and (ii)
undertake to register the Registrable Securities on Form S-3 promptly after such form is available; provided, that the Company shall maintain the
effectiveness of the Registration Statement then in effect




until such time as a Registration Statement on Form S-3 covering the Registrable Securities has been declared effective by the SEC.

2.2.Expenses. The Company will pay all expenses associated with each Registration Statement, including filing and printing fees, the
Company’s counsel and accounting fees and expenses, costs associated with clearing the Registrable Securities for sale under applicable state
securities laws and listing fees, but excluding discounts, commissions, fees of underwriters, selling brokers, dealer managers or similar securities
industry professionals with respect to the Registrable Securities being sold.

2.3.Company Obligations. The Company will use commercially reasonable efforts to effect the registration of the offer and sale of the
Registrable Securities in accordance with the terms hereof, and pursuant thereto the Company will:

(a) prepare the required Registration Statement including all exhibits and financial statements required under the Securities
Act to be filed therewith, and provide copies to and permit each Participating Holder to review each Registration Statement and all amendments and
supplements thereto prior to their filing with the SEC and a reasonable opportunity to furnish comments thereon (it being acknowledged and agreed
that if a Participating Holder does not object to or comment on the aforementioned documents, then the Participating Holder shall be deemed to
have consented to and approved the use of such documents);

(b) file with the SEC a Registration Statement relating to the Registrable Securities including all exhibits and financial
statements required by the SEC to be filed therewith, and use commercially reasonable efforts to cause such Registration Statement to become
effective under the Securities Act;

(c)  prepare and file with the SEC such amendments and post-effective amendments to such Registration Statement and the
related Prospectus as may be necessary to keep such Registration Statement effective for the Effectiveness Period and to comply with the provisions
of the Securities Act and the Exchange Act with respect to the distribution of all of the Registrable Securities covered thereby;

(d) (1) notify the Participating Holders by e-mail as promptly as practicable after any Registration Statement is declared
effective or any post-effective amendment to a Registration Statement is declared effective, and shall simultaneously provide the Participating
Holders with copies of any related Prospectus to be used in connection with the sale or other disposition of the securities covered thereby (provided,
that the Company will not have any obligation to provide any document pursuant to this clause that is available on the EDGAR system), (ii)
promptly notify the Participating Holders by e-mail no later than one (1) trading day following the date (A) of the issuance by the SEC of any stop
order suspending the effectiveness of such Registration Statement covering any or all of the Registrable Securities or any order by the SEC
preventing or suspending the use of any preliminary or final Prospectus or the initiation of any proceedings for such purposes, (B) of the receipt by
the Company of any notification with respect to the suspension of the qualification of the Registrable Securities for offering or sale in any
jurisdiction and (C) of the receipt by the Company of any notification with respect to the



initiation or threatening of any proceeding for the suspension of the qualification of the Registrable Securities for offering or sale in any jurisdiction;

(e) promptly notify the Participating Holders, at any time prior to the end of the Effectiveness Period, upon discovery that, or
upon the happening of any event as a result of which the Registration Statement or the Prospectus includes an untrue statement of a material fact or
omits to state any material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances
then existing (provided that such notice shall not, without the prior written consent of a Participating Holder, disclose to such Participating Holder
any material nonpublic information regarding the Company), and promptly prepare, file with the SEC and furnish to such Holder a supplement to or
an amendment of such Prospectus as may be necessary so that such Prospectus shall not include 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 not misleading in light of the circumstances then
existing;

® promptly incorporate in a Prospectus supplement, Free Writing Prospectus or post-effective amendment to the applicable
Registration Statement such information as the Participating Holders reasonably request to be included therein relating to the plan of distribution
with respect to such Registrable Securities, and make all required filings of such Prospectus supplement, Free Writing Prospectus or post-effective
amendment as soon as reasonably practicable after being notified of the matters to be incorporated in such Prospectus supplement, Free Writing
Prospectus or post-effective amendment;

(g)  furnish to each Participating Holder whose Registrable Securities are included in any Registration Statement (i) promptly
after the same is prepared and filed with the SEC, if requested by the Participating Holder, one (1) copy of any Registration Statement and any
amendment thereto, each preliminary prospectus and Prospectus and each amendment or supplement thereto, and each letter written by or on behalf
of the Company to the SEC or the staff of the SEC, and each item of correspondence from the SEC or the staff of the SEC, in each case relating to
such Registration Statement (other than any portion thereof which contains information for which the Company has sought confidential treatment),
and (ii) such number of copies of a Prospectus, including a preliminary prospectus, and all amendments and supplements thereto and such other
documents as such Participating Holder may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such
Participating Holder that are covered by such Registration Statement;

(h)  on or prior to the date on which the Registration Statement is declared effective, use its commercially reasonable efforts
to register or qualify, or cooperate with the Participating Holders and their respective counsel, in connection with the registration or qualification (or
exemption from the registration or qualification) of such Registrable Securities for offer and sale under the applicable state securities or “Blue Sky”
laws of those jurisdictions within the United States as any Participating Holder or their respective counsel reasonably request in writing and do any
and all other acts or things reasonably necessary or advisable to keep such registration or qualification (or exemption therefrom) in effect during the
Effectiveness Period, provided that the Company shall not be required to qualify generally to do business or as a dealer in securities in any
jurisdiction where it is not then so qualified or to take



any action which would subject it to taxation or general service of process in any such jurisdiction where it is not then so subject;

(6)] within two (2) Business Days after a Registration Statement which covers Registrable Securities is ordered effective by
the SEC, the Company shall deliver to the Transfer Agent (with copies to each Participating Holder whose Registrable Securities are included in
such Registration Statement) confirmation that such Registration Statement has been declared effective by the SEC;

)] cooperate with each Participating Holder participating in the disposition of such Registrable Securities and their
respective counsel in connection with any filings required to be made with FINRA or any other securities regulatory authority;

(k)  otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the SEC under the
Securities Act and the Exchange Act, including, without limitation, Rule 172 under the Securities Act, file any final Prospectus, including any
supplement or amendment thereof, with the SEC pursuant to Rule 424 under the Securities Act, promptly inform the Participating Holders in
writing if, at any time during the Effectiveness Period, the Company does not satisfy the conditions specified in Rule 172 and, as a result thereof, the
Participating Holders are required to deliver a Prospectus in connection with any disposition of Registrable Securities and take such other actions as
may be reasonably necessary to facilitate the registration of the Registrable Securities hereunder; and make available to its security holders, as soon
as reasonably practicable, an earnings statement covering satisfying the provisions of Section 11(a) of the Securities Act;

0)] provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by the applicable
Registration Statement from and after a date not later than the effective date of such Registration Statement;

(m) use commercially reasonable efforts to maintain the listing of all Registrable Securities on each securities exchange on
which the Common Stock is then listed or quoted and on each inter-dealer quotation system on which any of the Common Stock is then quoted; and

(n)  with a view to making available to the Purchasers the benefits of Rule 144 (or its successor rule) and any other rule or
regulation of the SEC that may at any time permit the Purchasers to sell shares of Common Stock to the public without registration, the Company
covenants and agrees to: (i) make and keep current public information available, as those terms are understood and defined in Rule 144, until the
earlier of (A) the date as all of the Registrable Securities shall have been otherwise transferred (other than to a permitted assignee), new certificates
for such Registrable Securities not bearing a legend restricting further transfer shall have been delivered by Company and subsequent public
distribution of such Shares or Pre-Funded Warrants shall not require registration under the Securities Act or (B) such date as all of the Registrable
Securities shall have been resold; (ii) file with the SEC in a timely manner all reports and other documents required of the Company under the
Exchange Act; and (iii) furnish to each Purchaser upon request, as long as such Purchaser owns any Registrable Securities, (A) a written statement
by the Company that it has complied with the reporting requirements of the
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Exchange Act, (B) a copy of the Company’s most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q, and (C) such other
information as may be reasonably requested in order to avail such Purchaser of any rule or regulation of the SEC that permits the selling of any such
Registrable Securities without registration.

2.4.0bligations of the Purchasers.

(a)  Each Holder of Registrable Securities included in a Registration Statement agrees to furnish to the Company a completed
selling shareholder questionnaire in the form provided to such Holder not more than ten (10) calendar days following the date of receipt of such
selling shareholder questionnaire. At least ten (10) trading days prior to the first anticipated filing date of a Registration Statement for any
registration under this Agreement, the Company will notify each Holder of the information the Company reasonably requires from that Holder for
inclusion in the Registration Statement other than the information contained in the selling shareholder questionnaire, if any, which shall be
completed and delivered to the Company promptly upon request and, in any event, on or prior to the latest of (i) the fifth (5tn) Business Day
following such request, (ii) the fifth (5tn) Business Day prior to the first anticipated filing date of any Registration Statement and (iii) the date the
questionnaire required by the immediately preceding sentence is required to be delivered, if such Purchaser elects to have any of its Registrable
Securities included in the Registration Statement. Each Holder who intends to include any of its Registrable Securities in the Registration Statement
shall promptly furnish the Company in writing such other information as the Company may reasonably request in writing. Each Holder
acknowledges and agrees that the information in the selling shareholder questionnaire or request for further information as described in this Section
2.4(a) will be used by the Company in the preparation of the Registration Statement and hereby consents to the inclusion of such information in the
Registration Statement. The Company shall not be obligated to file more than one post-effective amendment or supplement in any sixty (60) day
period following the date such Registration Statement is declared effective for the purposes of naming Holders as selling security holders who are
not named in such Registration Statement at the time of effectiveness.

(b)  Each Purchaser, 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 a Registration Statement hereunder, unless such Purchaser has notified
the Company in writing of its election to exclude all of its Registrable Securities from such Registration Statement. The Company may require each
selling Holder to furnish to the Company a certified statement as to (i) the number of shares of Common Stock beneficially owned by such Holder
and any affiliate thereof, (ii) any FINRA affiliations, (iii) any natural persons who have the power to vote or dispose of the Common Stock and (iv)
any other information as may be requested by the SEC, FINRA or any state securities commission in connection with any registration or sale of
Registrable Securities hereunder. Each Holder agrees by its acquisition of such Registrable Securities that it will not commence a disposition of
Registrable Securities under the Registration Statement until such Holder has received (i) written confirmation from the Company of the availability
of the Registration Statement, (ii) copies of the supplemented Prospectus and/or amended Registration Statement as described are either delivered or
available on the SEC’s EDGAR database, and, in each case, has also received copies of any additional or supplemental filings that are incorporated
or deemed to be incorporated by
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reference, or are available on the SEC’s EDGAR database, in such Prospectus or Registration Statement.

() Each Purchaser agrees that, upon receipt of any notice from the Company of either (i) the commencement of an Allowed
Delay pursuant to Section 2.1(b) hereof or (ii) the happening of any event of the kind described in Section 2.3(d) and Section 2.3(e) hereof, such
Purchaser will immediately discontinue disposition of Registrable Securities pursuant to the Registration Statement covering such Registrable
Securities, until the Purchaser is advised by the Company that such dispositions may again be made and/or the use of the applicable Prospectus (as it
may have been supplemented or amended) may be resumed and, if so directed by the Company, each Holder will deliver to the Company or destroy
(at the Company’s expense) all copies, other than permanent file copies then in its possession, of the Prospectus covering such Registrable
Securities current at the time of receipt of such notice.

2.5.Indemnification.

(a)  Indemnification by the Company. The Company will, notwithstanding any termination of this Agreement, indemnify
and hold harmless each Participating Holder who sells Registrable Securities covered by such Registration Statement and its officers, directors,
members, employees, managers, partners, investment advisers, investment managers, representatives and agents, successors and assigns, and each
other person, if any, who controls such Participating Holder or any of its Affiliates within the meaning of the Securities Act (collectively, the
“Holder Indemnified Parties”), against any losses, claims, damages, liabilities, amounts paid in settlement and expenses (including reasonable
attorney fees) (collectively, “Losses™), actually incurred, joint or several, to which they may become subject under the Securities Act or otherwise,
insofar as such Losses (or actions in respect thereof) arise out of or are based upon: (i) any untrue statement or alleged untrue statement of any
material fact contained in any Registration Statement, any preliminary Prospectus or final Prospectus, or any amendment or supplement thereof or
arising out of or relating to any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein (in the case of any Prospectus or form of prospectus or supplement thereto, in light of the circumstances under which they were
made) not misleading; or (ii) any violation by the Company or its agents of any rule or regulation promulgated under the Securities Act applicable to
the Company or its agents and relating to action or inaction required of the Company in connection with such registration; and will reimburse such
Holder Indemnified Parties who sold Registrable Securities covered by such Registration Statement for any legal or other expenses reasonably
incurred by them in connection with investigating or defending, preparing to defend, providing evidence in, preparing to serve or serving as witness
with respect to, settling, compromising or paying any such Loss or action; provided, however, that the Company will not be liable in any such case
to the extent that any such Losses arise out of or are based upon (A) an untrue statement or alleged untrue statement or omission or alleged omission
so made in reliance upon or in conformity with information furnished by such Purchaser or any such controlling person in writing specifically for
use in such Registration Statement or Prospectus (preliminary, final or summary) or any amendment or supplement thereto or to the extent that such
information relates to such Holder or such Holder’s proposed method of distribution of Registrable Securities and was reviewed and approved in
writing by such Holder expressly for use in the Registration Statement, such Prospectus or such form of Prospectus or in
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any amendment or supplement thereto (it being understood that each Holder has approved_Annex A hereto for this purpose), (B) the use by a Holder
of an outdated or defective Prospectus after the Company has notified such Holder in writing that such Prospectus is outdated or defective or (C) a
Purchaser’s (or any Holder Indemnified Parties) failure to send or give a copy of the Prospectus or supplement (as then amended or supplemented),
if required, pursuant to Rule 172 under the Securities Act (or any successor rule) to the Persons asserting an untrue statement or alleged untrue
statement or omission or alleged omission at or prior to the written confirmation of the sale of Registrable Securities to such Person if such
statement or omission was corrected in such Prospectus or supplement.

(b)  Indemnification by the Participating Holders. Each Purchaser agrees, severally but not jointly with any other Purchaser,
to indemnify and hold harmless, to the fullest extent permitted by law, the Company, its directors, officers, employees, stockholders, agents, and
each person who controls the Company (within the meaning of the Securities Act and the Exchange Act) against any Losses (i) arising out of, based
on, or resulting from any untrue statement or alleged untrue statement of a material fact or any omission or alleged omission of a material fact
required to be stated in any Registration Statement or Prospectus (preliminary, final or summary) or any amendment or supplement thereto or
necessary to make the statements therein (in the case of any Prospectus or form of prospectus or supplement thereto, in light of the circumstances
under which they were made) not misleading, but only to the extent that such untrue statement or alleged untrue statement or omission or alleged
omission is contained in any information furnished in writing by such Purchaser to the Company specifically for inclusion in such Registration
Statement or Prospectus or amendment or supplement thereto; or to the extent that such information relates to such Holder or such Holder’s
proposed method of distribution of Registrable Securities and was reviewed and approved in writing by such Holder expressly for use in a
Registration Statement (it being understood that the Holder has approved Annex A hereto for this purpose), such Prospectus or such form of
Prospectus or in any amendment or supplement thereto or (ii) related to the use by such Holder of an outdated or defective Prospectus after the
Company has notified such Holder in writing that the Prospectus is outdated or defective. In no event shall the liability of any selling Holder
hereunder be greater in amount than the dollar amount of the proceeds received by such Holder upon the sale of the Registrable Securities included
in the Registration Statement giving rise to such indemnification obligation (net of all expenses paid by such Holder in connection with any claim
relating to this Section 2.5 and the amount of any damages such Holder has otherwise been required to pay by reason of such untrue statement or
omission).

(¢)  Conduct of Indemnification Proceedings. Any Person entitled to indemnification hereunder shall (i) give prompt written
notice to the indemnifying party of any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party (provided, however, that such indemnified party shall, at the
expense of the indemnified party, be entitled to counsel of its own choosing to monitor such defense); provided that, subject to the preceding
sentence, any Person entitled to indemnification hereunder shall have the right to employ separate counsel and to participate in the defense of such
claim, but the fees and expenses of such counsel shall be at the expense of such Person unless (A) the indemnifying party has agreed to pay such
fees or expenses, (B) the indemnifying party shall have failed to assume the defense of such claim and employ counsel reasonably satisfactory to
such person or

13



(C) in the reasonable judgment of any such Person, based upon written advice of its legal counsel, a conflict of interest exists between such person
and the indemnifying party with respect to such claims (in which case, if the Person notifies the indemnifying party in writing that such Person
elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right to assume the defense of
such claim on behalf of such Person); and provided, further, that the failure of any indemnified party to give notice as provided herein shall not
relieve the indemnifying party of its obligations hereunder, except to the extent that such failure to give notice shall materially adversely affect the
indemnifying party in the defense of any such claim or litigation. It is understood that the indemnifying party shall not, in connection with any
proceeding in the same jurisdiction, be liable for fees or expenses of more than one separate firm of attorneys at any time for all such indemnified
parties. No indemnifying party will, except with the consent of the indemnified party, consent to entry of any judgment or enter into any settlement
unless such settlement or consent (i) includes, 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 and (ii) does not include a statement as to or an admission of fault, culpability or a
failure to act by or on behalf of any indemnified party. The indemnification provided for under this Agreement shall remain in full force and effect
regardless of any investigation made by or on behalf of the indemnified party, or any officer, director, employee, agent, affiliate, or controlling
person of such indemnified party and shall survive the transfer of the Shares or Pre-Funded Warrants.

(d)  Contribution. If for any reason the indemnification provided for in the preceding paragraphs (a) and (b) is unavailable to
an indemnified party or insufficient to hold it harmless, other than as expressly specified therein, then the indemnifying party shall contribute to the
amount paid or payable by the indemnified party as a result of such loss, claim, damage or liability in such proportion as is appropriate to reflect the
relative fault of the indemnified party and the indemnifying party, as well as any other relevant equitable considerations. No Person guilty of
fraudulent misrepresentation within the meaning of Section 11(f) of the Securities Act shall be entitled to contribution from any Person not guilty of
such fraudulent misrepresentation. In no event shall the contribution obligation of a Holder be greater in amount than the dollar amount of the
proceeds received by it upon the sale of the Registrable Securities giving rise to such contribution obligation (net of all expenses paid by such
Holder in connection with any claim relating to this Section 2.5 and the amount of any damages such Holder has otherwise been required to pay by
reason of such untrue statement or omission).

3. Miscellaneous.

3.1.Governing Law;_Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the internal laws of the State
of New York without regard to the choice of law principles thereof. Each of the parties hereto irrevocably submits to the exclusive jurisdiction of
the state and federal courts located in the State of New York, New York County for the purpose of any suit, action, proceeding or judgment relating
to or arising out of this Agreement and the transactions contemplated hereby. Service of process in connection with any such suit, action or
proceeding may be served on each party hereto anywhere in the world by the same methods as are specified for the giving of notices under this
Agreement. Each of the parties hereto irrevocably consents to the jurisdiction of any such court in any such suit, action or proceeding and to the
laying of venue in such court. Each of the parties hereto irrevocably
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waives any objection to the laying of venue of any such suit, action or proceeding brought in such courts and irrevocably waives any claim that any
such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.

3.2.Assignments and Transfers by Purchasers. The provisions of this Agreement shall be binding upon and inure to the benefit of the
Purchasers and their respective successors and assigns. A Holder may transfer or assign, in whole or from time to time in part, to one or more
persons its rights hereunder in connection with the transfer of Registrable Securities by such Holder to such person, provided that such Holder
complies with all laws applicable thereto, and the provisions of the Purchase Agreement, and provides written notice of assignment to the Company
promptly after such assignment is effected, and such person agrees in writing to be bound by all of the provisions contained herein.

otherwise), provided, however, that in the event that the Company is a party to a merger, consolidation, share exchange or similar business
combination transaction in which the Common Stock is converted into the equity securities of another Person, from and after the effective time of
such transaction, such Person shall, by virtue of such transaction, be deemed to have assumed the obligations of the Company hereunder, the term
“Company” shall be deemed to refer to such Person and the term “Registrable Securities” shall be deemed to include the securities received by the
Holders in connection with such transaction unless such securities are otherwise freely tradable (without restriction, including manner of sale,
current information requirements or volume limitations pursuant to Rule 144) by the Holders after giving effect to such transaction.

3.4 Entire Agreement; Amendment. This Agreement and the other Transaction Agreements constitute the full and entire understanding
and agreement between the parties with regard to the subjects hereof and thereof. Any previous agreements among the parties relative to the
specific subject matter hereof are superseded by this Agreement. This Agreement may be amended only by a writing signed by the Company and
the Required Holders, provided that (a) this Agreement may not be amended with respect to any Purchaser without the written consent of such
Purchaser unless such amendment applies to all Purchasers in the same fashion and (b) the consent of each Purchaser is required for any amendment
to Section 2.5, this Section 3.4 or the definition of “Registrable Securities.” The Company may take any action herein prohibited, or omit to
perform any act herein required to be performed by it, only if the Company shall have obtained the written consent to such amendment, action or
omission to act of the Required Holders.

3.5.Notices. All notices and other communications provided for or permitted hereunder shall be made as set forth in Section 8.3 of the
Purchase Agreement.

3.6.Third Parties. This Agreement does not create any rights, claims or benefits inuring to any person that is not a party hereto nor create
or establish any third party beneficiary hereto; provided, that the indemnified parties are intended third party beneficiaries of Section 2.5.
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3.7.Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be
invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force
and effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable efforts to find and
employ an alternative means to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or
restriction. It is hereby stipulated and declared to be the intention of the parties that they would have executed the remaining terms, provisions,
covenants and restrictions without including any of such that may be hereafter declared invalid, illegal, void or unenforceable.

3.8.Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to limit or
affect any of the provisions hereof.

3.9.Counterparts. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one
and the same agreement and shall become effective when counterparts have been signed by each party and delivered to each other party, it being
understood that the parties need not sign the same counterpart. In the event that any signature is delivered by e-mail delivery of a “.pdf” format data
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 “.pdf” signature page were an original thereof.

3.10.Delays or Omissions. It is agreed that no delay or omission to exercise any right, power or remedy accruing to any party upon any
breach or default of any other party under this Agreement shall impair any such right, power or remedy, nor shall it be construed to be a waiver of
any such breach or default, or any acquiescence therein, or of any similar breach or default thereafter 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. It is further agreed that any waiver, permit,
consent or approval of any kind or character of any breach or default under this Agreement, or any waiver of any provisions or conditions of this
Agreement must be in writing and shall be effective only to the extent specifically set forth in writing, and that all remedies, either under this
Agreement, by law or otherwise, shall be cumulative and not alternative.

3.11.Consents. Any permission, consent, or approval of any kind or character under this Agreement shall be in writing and shall be
effective only to the extent specifically set forth in such writing.

3.12.SPECIFIC PERFORMANCE. THE PARTIES HERETO AGREE THAT IRREPARABLE DAMAGE WOULD OCCUR IN THE
EVENT THAT ANY OF THE PROVISIONS OF THIS AGREEMENT WERE NOT PERFORMED IN ACCORDANCE WITH ITS SPECIFIC
INTENT OR WERE OTHERWISE BREACHED. IT IS ACCORDINGLY AGREED THAT THE PARTIES SHALL BE ENTITLED TO AN
INJUNCTION OR INJUNCTIONS, WITHOUT BOND, TO PREVENT OR CURE BREACHES OF THE PROVISIONS OF THIS AGREEMENT
AND TO ENFORCE SPECIFICALLY THE TERMS AND PROVISIONS HEREOF, THIS BEING IN ADDITION TO ANY OTHER REMEDY
TO WHICH THEY MAY BE ENTITLED BY LAW OR



EQUITY, AND ANY PARTY SUED FOR BREACH OF THIS AGREEMENT EXPRESSLY WAIVES ANY DEFENSE THAT A REMEDY IN
DAMAGES WOULD BE ADEQUATE.

3.13.Construction of Agreement. No provision of this Agreement shall be construed against either party as the drafter thereof.

3.14.Section References. Unless otherwise stated, any reference contained herein to a Section or subsection refers to the provisions of this
Agreement.

3.15.Variations of Pronouns. All pronouns and all variations thereof shall be deemed to refer to the masculine, feminine, or neuter,
singular or plural, as the context in which they are used may require.

3.16.Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under this Agreement are several and
not joint with the obligations of any other Purchaser hereunder, and no Purchaser shall be responsible in any way for the performance of the
obligations of any other Purchaser hereunder. The decision of each Purchaser to purchase Securities pursuant to the Transaction Agreements has
been made by such Purchaser independently of any other Purchaser and independently of any information, materials, statements or opinions as to
the business, affairs, operations, assets, properties, liabilities, results of operations, condition (financial or otherwise) or prospects of the Company
or any subsidiary which may have been made or given by any other Purchaser or by any agent or employee of any other Purchaser, and no
Purchaser and any of its agents or employees shall have any liability to any other Purchaser (or any other Person) relating to or arising from any
such information, materials, statement or opinions. Nothing contained herein or in any Transaction Agreement, and no action taken by any
Purchaser pursuant hereto or thereto, 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 (including, without limitation, a “group” within
the meaning of Section 13(d)(3) of the Exchange Act) with respect to such obligations or the transactions contemplated by the Transaction
Agreement. Each Purchaser acknowledges that no other Purchaser has acted as agent for such Purchaser in connection with making its investment
hereunder and that no Purchaser will be acting as agent of such Purchaser in connection with monitoring its investment in the securities or enforcing
its rights under the Transaction Agreements. Each Purchaser shall be entitled to independently protect and enforce its rights, including, without
limitation, the rights arising out of this Agreement or out of the other Transaction Agreements, and it shall not be necessary for any other Purchaser
to be joined as an additional party in any proceeding for such purpose. The Company acknowledges that each of the Purchasers has been provided
with the same Registration Rights Agreement for the purpose of closing a transaction with multiple Purchasers and not because it was required or
requested to do so by any Purchaser. It is expressly understood that each provision contained in this Agreement is between the Company and a
Purchaser, individually and not in the aggregate, and not between and among the Purchasers.

[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement
as of the day and year first written above.

COMPANY:

By:
Name: Nadim Ahmed
Title: Chief Executive Officer

[Company Signature Page to Registration Rights Agreement]



IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement
as of the day and year first written above.

PURCHASER:

By:
Name:
Title:

[Purchaser Signature Page to Registration Rights Agreement)



Annex A
PLAN OF DISTRIBUTION

The selling securityholders, which as used herein shall include donees, pledgees, assignees, transferees or other successors-in-interest selling the
securities or interests in such securities received after the date of this prospectus from a selling securityholder as a gift, pledge, partnership
distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of common stock or interests
therein on any stock exchange, market or trading facility on which the securities are traded or in private transactions. These dispositions may be at
fixed prices, through distributions in kind for no consideration, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices.

The selling securityholders may use any one or more of the following methods when disposing of the securities or interests therein:

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

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

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

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

» through the distribution of such securities by any selling securityholders to its equity holders;

»  privately negotiated transactions;

»  short sales effected after the date the registration statement of which this prospectus is a part is declared effective by the SEC;
»  through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

» through agreements between broker-dealers and the selling securityholders to sell a specified number of such securities at a stipulated
price per share;

*  acombination of any such methods of sale; and
*  any other method permitted by applicable law.

The selling securityholders may, from time to time, pledge or grant a security interest in some or all of the securities owned by them and, if they
default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the securities, from time to time, under this
prospectus, or under an amendment to this prospectus under Rule 424(b) or other applicable provision of the Securities Act amending the list of
selling securityholders to include the pledgee, transferee or other successors in interest as selling securityholders under this prospectus. The selling
securityholders also may transfer the securities in other circumstances, in



which case the pledgees, transferees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.

In connection with the sale of our securities or interests therein, the selling securityholders may enter into hedging transactions with broker-dealers
or other financial institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they assume. The
selling securityholders may also sell securities short and deliver these securities to close out their short positions, or loan or pledge the securities to
broker-dealers that in turn may sell these securities. The selling securityholders may also enter into options or other transactions with broker-dealers
or other financial institutions or the creation of one or more derivative securities which require the delivery to each such broker-dealer or other
financial institution of the securities offered by this prospectus, which securities such broker-dealer or other financial institution may resell pursuant
to this prospectus (as supplemented or amended to reflect such transaction).

The aggregate proceeds to the selling securityholders from the sale of the securities offered by them will be the purchase price of the securities less
discounts or commissions, if any. Each of the selling securityholders reserves the right to accept and, together with its agents from time to time, to
reject, in whole or in part, any proposed purchase of the securities to be made directly or through agents. We will not receive any of the proceeds
from this offering.

Upon any exercise of the pre-funded warrants by payment of cash, however, we will receive the exercise price of the pre-funded warrants.

The selling securityholders also may resell all or a portion of the shares of the securities in open market transactions in reliance upon Rule 144
under the Securities Act, provided that they meet the criteria and conform to the requirements of that rule.

The selling securityholders and any underwriters, broker-dealers or agents that participate in the sale of the securities or interests therein may be
“underwriters” within the meaning of Section 2(a)(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any
resale of the securities may be underwriting discounts and commissions under the Securities Act. Selling securityholders who are “underwriters”
within the meaning of Section 2(a)(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

To the extent required, the securities to be sold, the names of the selling securityholders, the respective purchase prices and public offering prices,
the names of any agents, dealer or underwriter and any applicable commissions or discounts with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.

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

We have advised the selling securityholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of the
securities in the market and to the activities of the selling securityholders and their affiliates. In addition, to the extent applicable we will make
copies of this prospectus (as it may be supplemented or amended from time to time) available to the selling securityholders for the purpose of
satisfying the prospectus delivery requirements of



the Securities Act. The selling securityholders may indemnify any broker-dealer that participates in transactions involving the sale of the securities
against certain liabilities, including liabilities arising under the Securities Act.

We have agreed to indemnify the selling securityholders against liabilities, including liabilities under the Securities Act and state securities laws,
relating to the registration of the shares of common stock offered by this prospectus.

We have agreed with the selling securityholders to use commercially reasonable efforts to keep the registration statement of which this prospectus
constitutes a part continuously effective until the earlier of (1) such time as all of the securities covered by this prospectus have been disposed of
pursuant to and in accordance with the registration statement or (2) the date on which all of the securities may be sold without restriction pursuant to
Rule 144 of the Securities Act. We have advised the selling securityholders that the anti-manipulation rules of Regulation M under the Exchange
Act may apply to sales of securities in the market and to the activities of the selling securityholders and their affiliates. In addition, to the extent
applicable, we will make copies of this prospectus (as it may be supplemented or amended from time to time) available to the selling securityholders
for the purpose of satisfying the prospectus delivery requirements of the Securities Act. The selling securityholders may indemnify any broker-
dealer that participates in transactions involving the sale of the securities against certain liabilities, including liabilities arising under the Securities
Act.



Exhibit 10.3

THE OFFER AND SALE OF THE SECURITIES AND THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES
REPRESENTED BY THIS CERTIFICATE TO WHICH THIS CONFIRMATION RELATES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. THE SECURITIES
AND THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES AND THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES UNDER APPLICABLE SECURITIES LAWS,
OR UNLESS OFFERED, SOLD, PLEDGED, HYPOTHECATED OR TRANSFERRED PURSUANT TO AN AVAILABLE EXEMPTION FROM
THE REGISTRATION REQUIREMENTS OF THOSE LAWS.

PRE-FUNDED WARRANT TO PURCHASE STOCK

Company: Cullinan Therapeutics, Inc., a Delaware corporation

Warrant No. 2024-[e]

Number of Shares: [®], subject to adjustment

Type/Series of Stock: Common Stock, $0.0001 par value per share

Warrant Price (“Exercise Price”): $0.001 per Share, subject to adjustment. The aggregate exercise price of this Warrant of $19.00 per Share,
except for a nominal exercise price of $0.001 per 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 $0.001 per Share) shall be required to be paid by the
Holder to effect any exercise of this Warrant. The Holder shall not be entitled to a refund of all, or any portion, of such pre-paid aggregate
exercise price under any circumstance or for any reason whatsoever, including in the event this Warrant shall not have been exercised
prior to the Expiration Date.

Issue Date: April 18, 2024

Expiration Date: April 17, 2054 See also Section 5.1(b).

THIS WARRANT CERTIFIES THAT, for good and valuable consideration, [ ® ] (together with any successor or permitted assignee or
transferee of this warrant to purchase stock (this “Warrant™) or of any shares issued upon exercise hereof, “Holder”) is entitled to purchase up to
the above-stated number of fully paid and non-assessable shares (the “Shares”) of the above-stated Type/Series of Stock (the “Class”) of the above-
named company (the “Company”) at the above-stated Exercise Price, all as set forth above and as adjusted pursuant to Section 2 of this Warrant,
subject to the provisions and upon the terms and conditions set forth in this Warrant.

SECTION 1. EXERCISE.

1.1 Method of Exercise. Holder may at any time and from time to time exercise this Warrant, in whole or in part, 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 1.2, 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, if this Warrant was originally executed and/or delivered




electronically, in no event shall Holder be required to surrender or deliver an ink-signed paper copy of this Warrant in connection with its exercise
hereof or of any rights hereunder, nor shall Holder be required to surrender or deliver a paper or other physical copy of this Warrant in connection
with any exercise hereof. The Company shall cause the shares underlying the Warrant (the “Warrant Shares”) purchased hereunder to be
transmitted by the Transfer Agent to the Holder by the date that is the earliest of (i) two (2) Trading Days after the delivery to the Company of the
Notice of Exercise and (ii) the number of Trading Days comprising the Standard Settlement Period after the delivery to the Company of the Notice
of Exercise (such date, the “Warrant Share Delivery Date”). Upon delivery of the Notice of Exercise, the Holder shall be deemed for all corporate
purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date
of delivery of the Warrant Shares, provided that payment of the aggregate Exercise Price (other than in the case of a cashless exercise) is received
within the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days comprising the Standard Settlement Period following delivery of
the Notice of Exercise. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant to this section by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

“Standard Settlement Period” means the standard settlement period, expressed in a number of Trading Days, on the Company’s primary
Trading Market with respect to the Common Stock as in effect on the date of delivery of the Notice of Exercise.

“Trading Day” means a day on which the Common Stock is traded on a Trading Market.

1.2 Cashless Exercise. On any exercise of this Warrant, in lieu of payment of the aggregate Exercise Price in the manner as specified in
Section 1.1 above, but otherwise in accordance with the requirements of Section 1.1, Holder may elect to receive Shares equal to the value of this
Warrant, or portion hereof as to which this Warrant is being exercised. Thereupon, the Company shall issue to the Holder such number of fully paid
and non-assessable Shares as are computed using the following formula:

X = Y(A-BY/A

where:
X = the number of Shares to be issued to the 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 1.3 below) of one Share; and
B = the Exercise Price.
1.3 Fair Market Value. If shares of the Class are then traded or quoted on a nationally recognized securities exchange, inter-dealer
quotation system or over-the-counter market (a “Trading Market”), the fair market value of a Share shall be the closing price or last sale price of a

share of the Class reported for the Business Day immediately before the date on which Holder delivers this Warrant together with its Notice of
Exercise to the Company. If shares of the Class 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.

1.4 Delivery of Certificate and New Warrant. Within a reasonable time after Holder exercises this Warrant in the manner set forth in
Section 1.1 or 1.2 above, the Company shall deliver to Holder a certificate 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.

1.5 Replacement of Warrant. 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.

(a)  Acquisition. For the purpose of this Warrant, “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, if such Company stockholders beneficially own a majority of the
outstanding voting power of the surviving or successor entity as of immediately after such merger, consolidation or reorganization, such surviving
or successor entity is not the Company); 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.

(b) Treatment of Warrant at Acquisition. In the event of an Acquisition and if Holder has not exercised this Warrant pursuant
to Section 1 above as to all Shares, then, following such Acquisition, the Holder shall receive upon exercise hereof the kind and amount of
securities, cash or other property which the Holder would have been entitled to receive (the “Alternate Consideration”) pursuant to such
Acquisition if such exercise had taken place immediately prior to such Acquisition. In any such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Company) shall be made in the application of the provisions set forth herein with respect to the rights and
interests thereafter of the Holder, to the end that the provisions set forth herein (including provisions with respect to changes in and other
adjustments of the Exercise Price) shall thereafter be applicable, as nearly as reasonably may be, in relation to any securities, cash or other property
thereafter deliverable upon the exercise of this Warrant. The Company shall not effect any Acquisition in which the Company is not the surviving
entity or the Alternate Consideration includes securities of another entity unless any successor to the Company, surviving entity or other Person
(including any purchaser of assets of the Company) shall assume the obligation to deliver to the Holder such Alternate Consideration as, in
accordance with the foregoing provisions, the Holder may be entitled to receive, and the other obligations under this Warrant.

1.7 Limitations on Exercise.




Notwithstanding anything to the contrary herein, the Company shall not effect any exercise of this Warrant, and the holder shall
not be entitled to exercise this Warrant, for a number of Warrant Shares in excess of that number of Warrant Shares which, upon giving effect or
immediately prior to such exercise, would cause (i) the aggregate number of shares of Common Stock beneficially owned by the Holder, its
Affiliates and any persons who are members of a Section 13(d) group with such Holder or its Affiliates to exceed [4.99%][9.99%][19.99%] (the
“Beneficial Ownership Limitation”) of the total number of issued and outstanding shares of Common Stock of the Company following such
exercise, or (ii) the combined voting power of the securities of the Company beneficially owned by the Holder and its Affiliates and any other
persons who are members of a Section 13(d) group with such Holder or its Affiliates to exceed the Beneficial Ownership Limitation of the
combined voting power of all of the securities of the Company then outstanding following such exercise. For purposes of this paragraph, beneficial
ownership and whether a Holder is a member of a Section 13(d) group shall be calculated and determined in accordance with Section 13(d) of the
Exchange Act and the rules promulgated thereunder. For purposes of this Warrant, in determining the number of outstanding shares of Common
Stock, the Holder may rely on the number of outstanding shares of Common Stock as reflected in (x) the Company’s most recent Quarterly Report
on Form 10-Q or Annual Report on Form 10-K, as the case may be, filed with the Commission prior to the date hereof, (y) a more recent public
announcement by the Company or (z) any other notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written request of the Holder, the Company shall within three (3) Trading Days confirm in writing or by electronic mail to the
Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common Stock shall be
determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the Holder since the date as of
which such number of outstanding shares of Common Stock was reported. By written notice to the Company, the Holder may from time to time
increase or decrease the Beneficial Ownership Limitation to any other percentage specified not in excess of 19.99% specified in such notice;
provided that any such increase will not be effective until the sixty-first (61st) day after such notice is delivered to the Company. For purposes of
this Section 1.7, the aggregate number of shares of Common Stock or voting securities beneficially owned by the Holder and its Affiliates and any
other persons who are members of a Section 13(d) group with such Holder or its Affiliates shall include the shares of Common Stock issuable upon:
(x) the exercise of this Warrant with respect to which such determination is being made plus the remaining unexercised and non-cancelled portion of
this Warrant but taking into account the limitations on exercise contained herein, but shall exclude the number of shares of Common Stock which
would otherwise be issuable upon exercise of the remaining unexercised and non-cancelled portion of this Warrant but for the limitations on
exercise contained herein; and (y) the exercise or conversion of the unexercised, non-converted or non-cancelled portion of any other securities of
the Company beneficially owned by the Holder or any of its Affiliates and other persons who are members of a Section 13(d) group with such
Holder or its Affiliates that do not have voting power (including without limitation any securities of the Company which would entitle the holder
thereof to acquire at any time Common Stock, including without limitation any debt, preferred stock, right, option, warrant or other instrument that
is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock), but shall
exclude any such securities subject to any further limitation on conversion or exercise analogous to the limitation contained herein.

SECTION 2. ADJUSTMENTS TO THE SHARES AND EXERCISE PRICE.
2.1 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 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 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.

2.2 Reclassification, Exchange, Combinations 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, this Warrant will be exercisable for the number, class and series of Company securities that Holder would
have received had the Shares been outstanding on and as of the consummation of such event, and subject to further adjustment thereafter from time
to time in accordance with the provisions of this Warrant. The provisions of this Section 2.2 shall similarly apply to successive reclassifications,
exchanges, combinations, substitutions, replacements or other similar events.

2.3 No Fractional Share. No fractional Share shall be issuable 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 the Warrant, the Company shall eliminate
such fractional Share interest by paying Holder in cash the amount computed by multiplying the fractional interest by (i) the fair market value (as
determined in accordance with Section 1.3 above) of a full Share, less (ii) the then-effective Exercise Price.

2.4 Notice/Certificate as to Adjustments. Upon each adjustment of the Exercise Price, Class and/or number of Shares, the Company, at
the Company’s expense, shall notify Holder in writing within a reasonable time setting forth the adjustments to the Exercise Price, Class and/or
number of Shares and facts upon which such adjustment is based. The Company shall, upon written request from Holder, furnish Holder with a
certificate of its Chief Financial Officer, including computations of such adjustment and the Exercise Price, Class and number of Shares in effect
upon the date of such adjustment.

SECTION 3. REPRESENTATIONS AND COVENANTS OF THE COMPANY.
3.1 Representations and Warranties. The Company represents and warrants to, and agrees with, the Holder as follows:

(a) 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 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. The Company
will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of
any applicable law or regulation, or of any requirements of the Trading Market upon which the Common Stock may be listed.

3.2 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, property, stock, or
other securities and whether or not a regular cash dividend,

(b) offer for subscription or sale pro rata to the holders of the outstanding shares of the Class any additional shares of
any class or series of the Company’s stock (other than pursuant to contractual pre-emptive rights);

(c) effect any reclassification, exchange, combination, substitution, reorganization or recapitalization of the
outstanding shares of the Class; or

(d) effect an Acquisition or to liquidate, dissolve or wind up;

then, in connection with each such event, the Company shall give Holder notice thereof at the same time and in the same manner as it gives notice
thereof to holders of the outstanding shares of the Class.

The Company will also provide 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.

SECTION 4. REPRESENTATIONS, WARRANTIES OF THE HOLDER.

The Holder represents and warrants to the Company as follows:

4.1 Purchase for Own Account. This Warrant and the Shares to be acquired upon exercise of this Warrant by Holder 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.

4.2 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 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.

4.3 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 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.

4.4 Accredited Investor Status. Holder is an “accredited investor” within the meaning of Regulation D promulgated under the
Act.



4.5 The Act. Holder understands that this Warrant and the Shares issuable upon exercise hereof have not been registered under
the Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the bona fide nature of the Holder’s
investment intent as expressed herein. Holder understands that this Warrant and the Shares issued upon any exercise hereof must be held
indefinitely unless subsequently registered under the Act and qualified under applicable state securities laws, or unless exemption from such
registration and qualification are otherwise available. Holder is aware of the provisions of Rule 144 promulgated under the Act.

4.6 No Voting Rights. Holder, as a Holder of this Warrant, will not have any voting rights until the exercise of this Warrant.

SECTION 5. MISCELLANEOUS.

5.1 Term; Automatic Cashless Exercise Upon Expiration.

(a) Term. Subject to the provisions of Section 1.6 above, this Warrant is exercisable in whole or in part at any time and from
time to time on or before 6:00 PM, Eastern time, on the Expiration Date and shall be void thereafter.

(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 1.3 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 1.2 above as to all Shares for which it shall not previously have
been exercised, and the Company shall, within a reasonable time, deliver a certificate representing the Shares issued upon such exercise to Holder.

5.2 Legends. Each certificate evidencing Shares shall be imprinted with a legend in substantially the following form:

THE OFFER AND SALE OF THE SECURITIES AND THE SECURITIES ISSUABLE UPON EXERCISE OF THESE
SECURITIES REPRESENTED BY THIS CERTIFICATE TO WHICH THIS CONFIRMATION RELATES HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. THE
SECURITIES AND THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES MAY NOT BE SOLD, OFFERED FOR
SALE, PLEDGED, HYPOTHECATED, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES AND THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES UNDER
APPLICABLE SECURITIES LAWS, OR UNLESS OFFERED, SOLD, PLEDGED, HYPOTHECATED OR TRANSFERRED PURSUANT TO
AN AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THOSE LAWS.

5.3 Compliance with Securities Laws on Transfer. This Warrant and the Shares issued upon exercise of this Warrant 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
an affiliate of Holder, provided that any such transferee is an “accredited investor” as defined in Regulation D promulgated under the Act.



5.4 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 (3') Business Day after being mailed by first-class registered or certified mail, postage
prepaid, (iii) upon actual receipt if given by facsimile or 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 5.4. 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:

(o]

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

Cullinan Therapeutics, Inc.
One Main Street, Suite 1350
Cambridge, MA 02142
Attention: Jacquelyn Sumer
Email: [***]

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

Ropes & Gray LLP
Attn: Thomas J. Danielski
Prudential Tower
800 Boylston Street
Boston, MA 02199
Telephone: (617) 951-7000
Email: [***]

5.5 Amendment and Waiver. This Warrant and any term hereof may be amended or otherwise changed, waived, discharged or
terminated (either generally or in a particular instance and either retroactively or prospectively) only by an instrument in writing signed by the
Company and the holders of at least a majority in interest of the aggregate number of shares of Common Stock then issuable (without regards to any
exercise limitations) upon exercise of the then outstanding Warrants issued pursuant to the Stock Purchase Agreement, dated April 15, 2024, by and
among the Company and the Holder, or their permitted assigns, provided that no amendment to the Exercise Price, Expiration Date, Section 1.7,
Section 5.1 or this Section 5.5 may be made without the consent of the Holder.

5.6 Attorneys’ Fees. In the event of any dispute between the parties concerning the terms and provisions of this Warrant, the party
prevailing in such dispute shall be entitled to collect from the other party all costs incurred in such dispute, including reasonable attorneys’ fees.

5.7 Counterparts; Facsimile/Flectronic Signatures. 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, or the enforcement of, the terms hereof.

5.8 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.

5.9 Business Days. “Business Day” is any day that is not a Saturday, Sunday or a day on which the New York Stock Exchange
and commercial banks in the City of New York are closed.

SECTION 6. GOVERNING LAW, VENUE, JURY TRIAL WAIVER, AND JUDICIAL REFERENCE.

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

6.2 Jurisdiction and Venue. The Company and Holder each submit to the exclusive jurisdiction of the state and federal courts
in the State of New York; 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 submits and
consents in advance to such jurisdiction in any action or suit commenced in any such court, and the Company hereby waives any objection that it
may have based upon lack of personal jurisdiction, improper venue, or forum non conveniens and hereby 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 in accordance with
Section 5.4 of this Warrant.

6.3 Jury Trial Waiver. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE COMPANY AND
HOLDER EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR
BASED UPON THIS WARRANT, 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 HAS REVIEWED THIS
WAIVER WITH ITS COUNSEL.

6.4 Survival. This Section 6 shall survive the termination of this Warrant.

[Remainder of page left blank intentionally]
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IN WITNESS WHEREQF, 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”

CULLINAN THERAPEUTICS, INC.

By:

Name: Nadim Ahmed
Title: Chief Executive Officer

“HOLDER”

By:

Name:
Title:



APPENDIX 1

NOTICE OF EXERCISE

1. The undersigned Holder hereby exercises its right to purchase shares of the Common Stock of Cullinan Therapeutics, 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:
[ 1 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 1.2 of the Warrant

[ ] Other [Describe]

2. Please issue a certificate or certificates 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 restates each of the representations and warranties in Section 4
of the Warrant to Purchase Stock as of the date hereof.

HOLDER:

By:

Name:

Title:

Date:




Exhibit 99.1
Cullinan Therapeutics Announces Oversubscribed $280 million Private Placement

Financing includes new and existing leading life sciences institutional investors
Proceeds, along with existing cash and cash equivalents, are expected to extend cash runway into 2028
Cullinan to host a virtual investor event on April 16 at 8:00 am ET

CAMBRIDGE, Mass., April 16, 2024 (GLOBE NEWSWIRE) — Cullinan Therapeutics, Inc. (formerly Cullinan Oncology, Inc.) (Nasdaq: CGEM; “Cullinan”), a
biopharmaceutical company focused on developing modality-agnostic targeted therapies, today announced that it has entered into a stock purchase
agreement with certain institutional and accredited investors for a private placement of approximately $274.0 million of shares of its common stock at a
price of $19.00 per share and, in lieu of common stock to certain investors $6.0 million of pre-funded warrants to purchase shares of its common stock at a
price of $18.999 per pre-funded warrant. The exercise price of each pre-funded warrant will equal $0.001 per share. Cullinan expects to receive gross
proceeds from the offering of approximately $280.0 million, before deducting placement agent fees and other offering expenses.

The private placement consisted of participation from new and existing investors, including Adage Capital Partners LP, Avidity Partners, Blue Owl Healthcare
Opportunities, Boxer Capital, Braidwell LP, BVF Partners L.P., Foresite Capital Management, an affiliate of Deerfield Management, Invus, OrbiMed, Paradigm
BioCapital, Rock Springs Capital, RTW Investments, Surveyor Capital (a Citadel company) and Venrock Healthcare Capital Partners.

The private placement is expected to close on or about April 18, 2024, subject to the satisfaction of customary closing conditions.

Proceeds from the financing are expected to be used to support Cullinan’s ongoing research and development activities, the expansion of its CD19xCD3 T
cell engager clinical program for autoimmune diseases, as well as general corporate purposes and working capital.

Morgan Stanley, TD Cowen, and Leerink Partners acted as lead placement agents for the private placement. Stifel acted as a placement agent and Wedbush
& Co., LLC and BTIG acted as co-placement agents for the private placement.

The proceeds from the private placement, combined with current cash, cash equivalents, short-term investments and interest receivable, are expected to
fund Cullinan’s current operating plan into 2028.

The securities to be sold in the private placement have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state
or other applicable jurisdictions’ securities laws, and may not be offered or sold in the United States absent registration or an applicable exemption from the
registration requirements of the Securities Act and applicable state or other jurisdictions’ securities laws. Cullinan has agreed to file a registration statement
with the United States Securities and Exchange Commission (the “SEC”) registering the resale of the shares of common stock issued in the private placement
and the shares of common stock issuable upon the exercise of the pre-funded warrants issued in the private placement, no later than 30 days after the
closing of the private placement.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy these securities, nor shall there be any offer, solicitation or sale of
these securities in any jurisdiction in which



such offer, solicitation or sale would be unlawful. Any offering of the securities under the resale registration statement will only be made by means of a
prospectus.

About Cullinan Therapeutics

Cullinan Therapeutics, Inc. (Nasdag: CGEM) is a biopharmaceutical company dedicated to creating new standards of care for patients. We have strategically
built a diversified portfolio of clinical-stage assets that inhibit key drivers of disease or harness the immune system to eliminate diseased cells in both
oncology and autoimmune diseases. Our portfolio encompasses a wide range of modalities, each with the potential to be best and/or first in class. Anchored
in a deep understanding of oncology, immunology, and translational medicine, we create differentiated ideas, identify the most appropriate targets, and
select the optimal modality to develop transformative therapeutics across a wide variety of cancer and autoimmune indications. We push conventional
boundaries from candidate selection to differentiated therapeutic, applying rigorous go/no go criteria at each stage of development to fast-track only the
most promising molecules to the clinic and, ultimately, commercialization. With deep scientific expertise, our teams exercise creativity and urgency to
deliver on our promise to bring new therapeutic solutions to patients.

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of The Private Securities Litigation Reform Act of 1995. These forward-looking
statements include, but are not limited to, express or implied statements regarding Cullinan’s beliefs and expectations regarding the expected timeline for
closing of the private placement, the intended use of proceeds from the private placement, the filing and timing of a resale registration statement, its cash
runway, and its plans regarding the clinical and therapeutic potential of our product candidates and future research and development activities. The words
“estimate,” “expect,” “hope,” “intend,” “may,” “plan,” “potential,” and similar expressions are intended to identify forward-looking statements, although not
all forward-looking statements contain these identifying words.

" u ”u

Any forward-looking statements in this press release are based on management's current expectations and beliefs of future events and are subject to known
and unknown risks and uncertainties that may cause our actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements. These risks include, but are not limited to, risks associated with
market conditions and the satisfaction of closing conditions related to the private placement and risks associated with Cullinan’s cash needs. These and
other important risks and uncertainties discussed in our filings with the Securities and Exchange Commission, including under the caption “Risk Factors” in
our most recent Annual Report on Form 10-K and subsequent filings with the SEC, could cause actual results to differ materially from those indicated by the
forward-looking statements made in this press release. While we may elect to update such forward-looking statements at some point in the future, we
disclaim any obligation to do so, even if subsequent events cause our views to change, except to the extent required by law. 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. Moreover, except as required by
law, neither Cullinan nor any other person assumes responsibility for the accuracy and completeness of the forward-looking statements



included in this press release. Any forward-looking statement included in this press release speaks only as of the date on which it was made.

Contacts

Investors

Chad Messer

+1 203.464.8900
cmesser@cullinanoncology.com

Media

Rose Weldon

215-801-7644
rweldon@cullinanoncology.com



Exhibit 99.2
Cullinan Therapeutics Announces Strategic Expansion into Autoimmune Diseases
CLN-978 clinical development to focus exclusively on autoimmune diseases, pursuing systemic lupus erythematosus as a first indication
Clinical observations from CLN-978 B-NHL study show rapid, deep, and sustained B cell depletion and clinical activity
Corporate name change to Cullinan Therapeutics reflects strategic expansion into autoimmune diseases

Cullinan Therapeutics to host a virtual investor event taking place on April 16 at 8:00 am ET

CAMBRIDGE, Mass., April 16, 2024 (GLOBE NEWSWIRE) — Cullinan Therapeutics, Inc., formerly Cullinan Oncology, Inc. (Nasdag: CGEM), a biopharmaceutical
company focused on developing modality-agnostic targeted therapies, today announced important updates about its plan to expand into autoimmune
diseases, the scientific rationale for developing CLN-978 in autoimmune diseases, and initial clinical observations from its B cell non-Hodgkin lymphoma (B-
NHL) study. In a separate announcement, the company also announced a $280 million private placement. The proceeds from the private placement,
combined with current cash, cash equivalents, short term investments and interest receivable, are expected to fund Cullinan’s current operating plan into
2028.

CLN-978 Development Plan

Cullinan Therapeutics intends to pursue development of CLN-978 in autoimmune diseases, with systemic lupus erythematosus (SLE) as a first indication. The
company believes that CLN-978 has the potential to be a first-in-class, off-the-shelf, disease-modifying treatment in autoimmune diseases with a
differentiated safety profile. The company plans to submit an investigational new drug application to study CLN-978 in patients with SLE in the third quarter
of 2024 and is also planning for future development in other autoimmune diseases. The company has discontinued enrollment in its B-NHL study to focus
ongoing development on autoimmune indications.

Recent data demonstrated the potential of CD19 directed CAR T therapies in the treatment of 15 patients with autoimmune diseases (systemic lupus
erythematosus, idiopathic inflammatory myositis, systemic sclerosis).! While the efficacy was notable, challenges could limit broad uptake of CAR T therapy,
such as the requirement for lymphodepleting chemotherapy, risk of secondary malignancies, complex manufacturing processes, and limited patient access.
CD19-directed therapies afford significant potential for the breadth of B cell depletion and the necessary immune reset, since CD19 expression occurs across
all B lineage cells, including the short-lived plasma cells and plasmablasts that produce the pathogenic autoantibodies present in autoimmune conditions.
The company believes that CLN-978 could offer a novel solution for patients and providers as a T cell engager designed to deliver potency with off-the-shelf
convenience and subcutaneous dosing.

On April 8, 2024, the Journal of Experimental Medicine published a Found in Translation article highlighting the potential advantages of CD19-directed T cell
engagers to be superior to CD19 CAR-T cell engaging antibodies relative to CD19 CAR-T cells for the treatment of autoimmune diseases.?



Clinical Observations from CLN-978 B-NHL Phase 1 Trial

Clinical observations from three patients treated in a Phase 1 dose escalation trial of patients with B-NHL show that CLN-978 was clinically active at the
initial starting dose of 30 pg administered subcutaneously once weekly. Two of the three patients experienced objective clinical benefit including one patient
who experienced a complete response. Grade 1 cytokine release syndrome occurred in two patients and no patients experienced immune effector cell-
associated neurotoxicity syndrome. Other adverse events were low-grade, manageable, or mechanistically based (e.g. transient lymphopenia after the first
dose only). Of the two patients with detectable B cells at baseline, both patients experienced rapid, deep, and sustained B cell depletion after administration
of CLN-978. These data show that CLN-978 can deplete peripheral B cells and demonstrate clinical activity in a tissue resident disease at a dose with a
favorable safety profile.

Corporate Name Change to Cullinan Therapeutics

The corporate name change to Cullinan Therapeutics reflects the company’s transformation as it pursues new indications for autoimmune diseases and
continues to advance its clinical-stage oncology pipeline. The new corporate name represents both the expanded therapeutic focus area and Cullinan
Therapeutics’ vision to evolve to a commercial-stage biotech company. The company’s common stock will continue to trade under its current ticker symbol
“CGEM”. Along with the new name, the company will adopt a new logo and will change its corporate website from www.cullinanoncology.com to
www.cullinantherapeutics.com.

“Today’s announcements represent a major step forward for Cullinan Therapeutics. Our ethos is to pursue the best science for patients by matching the
right target with the right modality, and we believe that CLN-978 could offer a convenient modality and potentially disease-modifying treatment for patients
with autoimmune diseases where current treatments often only address symptoms, rather than the underlying disease itself,” said Nadim Ahmed, Chief
Executive Officer of Cullinan Therapeutics. “Our expertise in drug development and our robust financial resources, now with an additional $280 million
through our recent financing activity, position us to execute and expand the development of CLN-978. We also plan to deliver multiple data catalysts from
our ongoing oncology clinical programs throughout 2024. | look forward to continuing our positive momentum and | am proud of our team working
relentlessly to deliver for patients in need.”

Virtual Investor Event

The company will host a virtual investor event on April 16 at 8:00 am ET. Investors and the general public are invited to listen to a live webcast of the call. A
link to join the call and to find related materials will be available at: https://cullinantherapeutics.com/events-and-presentations/. A replay of the event will
be available on the above link for 90 days.

About CLN-978

CLN-978 is a novel, highly potent, half-life extended CD19xCD3 bispecific T cell engager construct. CLN-978 potently triggers redirected lysis of CD19-
expressing target cells in vitro and in vivo. CLN-978 is engineered to achieve very high affinity binding to CD19 to efficiently target B cells expressing very low



CD19 levels. An HSA-binding domain increases the serum half-life of CLN-978 and, with subcutaneous delivery, permits more patient-friendly dosing and
potentially reduced toxicity. CLN-978 contains two single-chain variable fragments (scFv), one binding with very high affinity to the CD19 target and the
other binding to CD3 on T cells, and a single-domain antibody (VHH) binding to human serum albumin (HSA). CLN-978 was developed by an internal Cullinan
team supported by co-founder and Scientific Advisory Board member Patrick Baeuerle, a world-renowned expert in the development of T cell engagers and
CD19 biology and is a wholly owned asset. CLN-978 has the potential to offer a convenient, off-the-shelf therapeutic option for patients with autoimmune
diseases such as systemic lupus erythematosus.

About Systemic Lupus Erythematosus

Systemic lupus erythematosus (SLE) is a chronic, heterogeneous autoimmune disease in which the immune system attacks a patient’s own tissues. The most
common manifestations of SLE include skin rashes, arthritis, swelling in the feet, and around the eyes, extreme fatigue, and low fevers. Lupus nephritis (LN)
is a kidney disease and the most common severe manifestation of SLE. Approximately 40% of patients with SLE develop LN, which has a 10-year 30%
mortality rate®*. SLE is more prevalent in women, people of color, and women of childbearing age. The CDC estimates the prevalence of SLE in the US to be
approximately 160,000 to 320,000 cases. Currently available treatments do not routinely induce treatment-free remission, and most patients require lifelong
immune suppression that treats symptoms without modifying the course of disease.

About Cullinan Therapeutics

Cullinan Therapeutics, Inc. (Nasdag: CGEM) is a biopharmaceutical company dedicated to creating new standards of care for patients. We have strategically
built a diversified portfolio of clinical-stage assets that inhibit key drivers of disease or harness the immune system to eliminate diseased cells in both
oncology and autoimmune diseases. Our portfolio encompasses a wide range of modalities, each with the potential to be best and/or first in class. Anchored
in a deep understanding of oncology, immunology, and translational medicine, we create differentiated ideas, identify the most appropriate targets, and
select the optimal modality to develop transformative therapeutics across a wide variety of cancer and autoimmune indications. We push conventional
boundaries from candidate selection to differentiated therapeutic, applying rigorous go/no go criteria at each stage of development to fast-track only the
most promising molecules to the clinic and, ultimately, commercialization. With deep scientific expertise, our teams exercise creativity and urgency to
deliver on our promise to bring new therapeutic solutions to patients. Learn more about our company at www.cullinantherapeutics.com, and follow us on
LinkedIn and X.

Forward Looking Statements

This press release contains forward-looking statements within the meaning of The Private Securities Litigation Reform Act of 1995. These forward-looking
statements include, but are not limited to, express or implied statements regarding the company’s beliefs and expectations regarding: our preclinical and
clinical developments plans and timelines, the clinical and therapeutic potential of our product candidates, the strategy of our product candidates, our
research and development activities, our cash runway, and the completion, timing and size of the private placement. The words “believe,” “continue,”
“could,” “estimate,” “ plan,” “potential,” “project,” “pursue,” “vison,” and

expect," ”intends,” ”may," “« " ”u ”



similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words.

Any forward-looking statements in this press release are based on management's current expectations and beliefs of future events and are subject to known
and unknown risks and uncertainties that may cause our actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements. These risks include, but are not limited to, the following: uncertainty
regarding the timing and results of regulatory submissions, including the IND that we intend to file for CLN-978; the risk that any INDs we may file are not
cleared by the United States Food and Drug Administration or are not cleared on our expected timelines, or at all; success of our clinical trials and preclinical
studies; risks related to our ability to protect and maintain our intellectual property position; risks related to manufacturing, supply, and distribution of our
product candidates; the risk that any one or more of our product candidates, including those that are co-developed, will not be successfully developed and
commercialized; the risk that the results of preclinical studies or clinical studies will not be predictive of future results in connection with future studies; and
success of any collaboration, partnership, license or similar agreements. These and other important risks and uncertainties discussed in our filings with the
Securities and Exchange Commission, including under the caption “Risk Factors” in our most recent Annual Report on Form 10-K and subsequent filings with
the SEC, could cause actual results to differ materially from those indicated by the forward-looking statements made in this press release. While we may
elect to update such forward-looking statements at some point in the future, we disclaim any obligation to do so, even if subsequent events cause our views
to change, except to the extent required by law. 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. Moreover, except as required by law, neither the company nor any other person assumes responsibility for the
accuracy and completeness of the forward-looking statements included in this press release. Any forward-looking statement included in this press release
speaks only as of the date on which it was made.
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Important Notice and Disclaimers

This presentation contains forward-looking statements within the meaning of The Private Securities Litigation Reform Act of 1995. All statements other than statements of historical facts contained in this presentation,
including statements regarding our strategy, future financial condition, future operations, projected costs, prospects, plans, objectives of management and expected market growth, are forward-looking statements. In
some cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,” “expect,” “intend,” “plan,” “anticipate,” “believe,” “estimate,” “target,” “seek,” “predict,” “potential,” “continue” or
the negative of these terms or other comparable terminology.

Forward-looking statements in this presentation include, but are not limited to, statements about: the commercial success, cost of development, and timing of the approval of our clinical-stage product candidates; the
initiation, timing, progress, results, and cost of our research and development programs and our current and future preclinical studies and clinical trials, including statements regarding the timing of initiation and
completion of studies or clinical trials and related preparatory work, and the period during which the results of the trials will become available; our ability to submit, and obtain clearance of, any investigational new
drug applications on our expected timelines, or at all; our ability to initiate, recruit, and enroll patients in and conduct our clinical trials at the pace that we project; our ability to obtain and maintain regulatory approval
of our product candidates, and any related restrictions, limitations, or warnings in the label of any of our product candidates, if approved; our ability to compete with companies currently marketing therapies or
developing product candidates with targets or indications similar to our product candidates’ targets or indications; our reliance on third parties to conduct our clinical trials and to manufacture drug substance and drug
product for use in our clinical trials; the size and growth potential of the markets for any of our current and future product candidates, and our ability to serve those markets; our ability to identify and advance through
clinical development any additional product candidates; the commercialization of our current and future product candidates, if approved, including our ability to successfully build a specialty sales force and
commercial infrastructure to market our current and future product candidates; our ability to identify research priorities and apply a risk-mitigated strategy to efficiently discover and develop current and future product
candidates; our ability to retain and recruit key personnel; our ability to obtain and maintain adequate intellectual property rights; our expectations regarding government and third-party payor coverage, pricing, and
reimbursement; our estimates of our expenses, ongoing losses, capital requirements, the sufficiency of our current resources, and our needs for or ability to obtain additional financing; the milestone payments that
we may receive from Taiho Pharmaceutical Co., Ltd.; potential investments in our pipeline and the potential for such product candidates; the potential benefits of strategic collaboration agreements, our ability to enter
into additional strategic collaborations or arrangements, and our ability to attract collaborators with development, regulatory, and commercialization expertise; and developments and projections relating to our
competitors or our industry. Although we believe that the expectations reflected in these forward-looking statements are reasonable, these statements relate to our strategy, future operations, future financial position,
future revenue, projected costs, prospects, plans, objectives of management and expected market growth, and involve known and unknown risks, uncertainties and other factors that may cause our actual results,
levels of activity, performance or achievements to be materially different from any future results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.

Any forward-looking statements in this presentation are based on management's current expectations and beliefs of future events and are subject to known and unknown risks and uncertainties that may cause our
actual results, performance or achievements to be materially different from any expressed or implied by the forward-looking statements. These risks include, but are not limited to, the following: uncertainty regarding
the timing and results of regulatory submissions, including the investigational new drug application that we intend to file for CLN-978; success of our clinical trials and preclinical studies; risks related to our ability to
protect and maintain our intellectual property position; risks related to manufacturing, supply, and distribution of our product candidates; the risk that any one or more of our product candidates, including those that
are co-developed, will not be successfully developed and commercialized; the risk that the results of preclinical studies or clinical studies will not be predictive of future results in connection with future studies;
success of any collaboration, partnership, license or similar agreements; and other important risks and uncertainties discussed in our filings with the Securities and Exchange Commission, including under the caption
“Risk Factors” in our most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q and other filings that we make with the SEC from time to time. These risks could cause actual results to differ materially
from those indicated by the forward-looking statements made in this presentation. While we may elect to update such forward-looking statements at some point in the future, we disclaim any obligation to do so, even
if subsequent events cause our views to change, except to the extent required by law. These forward-looking statements should not be relied upon as representing our views as of any date subsequent to the date of
this presentation. Moreover, except as required by law, neither Cullinan nor any other person assumes responsibility for the accuracy and completeness of the forward-looking statements included in this presentation.
Any forward-looking statement included in this presentation speaks only as of the date on which it was made.

Certain information contained in this presentation relates to or is based on studies, publications, surveys and other data obtained from third-party sources and our own internal estimates and research. While we
believe these third-party sources to be reliable as of the date of this presentation, we have not independently verified, and make no representation as to the adequacy, fairness, accuracy or completeness of, any
information obtained from third-party sources. In addition, all of the market data included in this presentation involves a number of assumptions and limitations, and there can be no guarantee as to the accuracy or
reliability of such assumptions. Finally, while we believe our own internal research is reliable, such research has not been verified by any independent source.
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Our Mission

 Pursuing modality-agnostic targeted therapeutics:
o Discovering and identifying high-impact targets

o Then applying the best approach to address each target
* Rigorously and rapidly advancing only highly differentiated molecules

* Yielding a diversified, robust portfolio of clinical-stage programs

cullinan
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Our Approach

We seek to achieve our mission through our rigorous
and differentiated approach to drug development

@

Run early “thriller or killer” Seek clear evidence of Innovate without
experiments monotherapy activity borders

Rapidly advance only potential first-in- Avoid uncertainty of early-stage Remain open to finding the best
class and/or best-in-class molecules clinical combination studies solutions in-house or through licensing

cullinan
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Poised for multiple value-creation opportunities in the near-term

Program
highlights

CLN-619

Anti-MICA/B mAb for
solid tumors

= First-in-class potential

= Novel I/O target, multi-
tumor potential, mono-
therapy clinical efficacy

CLN-978

CD19xCD3 TCE for SLE

= First-in-class potential in
autoimmune diseases

= Potent modality (TCE) &
differentiated profile

Zipalertinib

EGFR inhibitor for EGFR
ex20ins NSCLC

= Best-in-class potential

= Attractive economics inc.
$130m milestones +
50/50 US profit share

3 other clinical

stage programs

CLN-049 FTL3xCD3 for
r/r AML and MDS

CLN-418 B7H4x41BB for
solid tumors (STs)

CLN-617 1L2/IL12 fusion
protein for STs

Next
milestone/
status

= |nitial CPl combo data
and mono dose
escalation update 2Q24

= Mono disease specific
(endometrial, cervical)
expansion data 1H25

= Being developed in SLE;
reviewing development in
additional autoimmune
diseases

= IND submission expected
3Q24

= Complete pivotal Ph 2b
2L+ study enrollment by
YE 24

Clinical update from
ongoing Ph 1 studies for
CLN-049 and CLN-418 in
2H24

Cash of $468M* + gross proceeds of $280M from Q2 2024 equity raise to support progress into 2028

C U I I | n a n *As of December 31, 2023. Includes cash, cash equivalents, investments, and interest receivable.

THERAPEUTICS
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CLN-619

MICA/B-directed mAb

J i
cullinan
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MICA/B are compelling and potentially pan-cancer therapeutic targets

MICA/B are the most highly expressed NKG2D ligands MICA/B ligands have a favorable
across 32 different tumor types (TCGA)' expression profile as a therapeutic target

I = MICA/B are the most consistently and highly
1 o expressed NKG2D ligands across solid tumors and
heme malignancies

uLBP2
RAET1G

BARTIE = MICA/B are stressed-induced genes with minimal
by expression on healthy cells, potentially enabling a wide
________ 1 therapeutic window

= MICA/B engage both innate (NK) and adaptive (CD8+,
y0 T cells, NKT) immune cells via NKG2D receptors

Tumor types
Increasing expression

—_—

C U I I I n a n 1. Data generated via analysis of TCGA database by Monoceros Biosystems.
THERAPEUTICS
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CLN-619: Prevents MICA/B shedding to facilitate innate and adaptive
immune cell engagement and ADCC/P

IMMUNE EVASION RESTORATION OF IMMUNOSURVEILLANCE ENHANEESE ‘(:(':":;:KPO'NT IRRIE
Anti-PD-1
CLN-619 ' "{
. L

’L\IKGZD

Macrophage' b
R B
94 y
FcgR H /' af
o8 %? CLN-619 Treatment
o

o2 N§ ? MICA/MICB Stabilized
MICA/MICE Shed MICA/MICB f})g

Macrophage

Cancer Cell Cancer Cell Cancer Cell

| CLN-619 Single-Agent MoA CLN-619 Plus CPI MoA |

CLN-619 Multiple Modes of Action (MoAs)

° Prevention of MICA/B shedding

9 Antibody-dependent cellular cytotoxicity (ADCC)

Q Antibody-dependent cellular phagocytosis (ADCP)
culllnanw 0 Enhanced binding of MICA to NKG2D

THERAPEUTICS © CULLINAN THERAPEUTICS, INC. ALL RIGHTS RESERVED. 8




CLN-619: Ongoing global clinical trial designed for rapid signal generation

Parallel dose escalation a [ brolizumab combina
Eligible patients: any advanced solid tumor Eligible patients: tumor specific cohorts
Dose Escision (3.+3)

20.0 mg/kg

i Extension ! :
10.0 mg/kg ! Dose Level 1 i Endometrial
g i Extension '

3.0 mg/kg

Dose Level 2

0.3 mg/kg Add | tumor types, TBD
0.1 mg/kg

Pembrolizumab (“3+37) Disease spe:

CLN 619 20 mg/kg + X
pembro Endometrial
CLN 619 10 mglkg +
Additional tumor types, TBD (N = up to 40 ea)

619 6 mg/kg +
pembro
CLN 619 3 mg/kg +
pembro

CLN 619 1 mglkg +
pembro

1° objectives: Evaluate safety & preliminary efficacy, select RP2D

C U I I | n a n ClinicalTrials.gov Identifier: NCT05117476

THERAPEUTICS © CULLINAN THERAPEUTICS, INC. ALL RIGHTS RESERVED. 9




CLN-619 monotherapy efficacy observed across multiple dose levels

Time on Treatment and Clinical Activity

g < g > %
iy * Al Response1
oA Evaluable
anenst > X Patients .
coon (n=37) at 21 mg/kg
o * (n=22)
CERVOAL | e——————
e — —
] —— Complete i 1
ColoN | — Response (CR)
CERvcn | —
| — 3 Partial Response 2 2
>k
ity e —— (PR)
K
PROSTATE | e— f
X Stable Disease 7 7
cervon, | e— (SD)
COLORECTAL | e—
KONEY | —
2 THROD | e————- CR+PR+SD 10 10
> Sarcoun | m— K
ooyl pp—— i
s ExoOUETRN | — Progressive 18 12
E ] e X Disease (PD)
= Voot — K
coron | —
Fooeme | — Not Evaluable (NE) 9 NA
MEDIASTINAL INTIMAL SARCONA | w5k W 0.1 mg/kg W 0.3 mglkg W 1.0 mg/kg » Ongoing Treatment 4 Complete Response Stable Disease
Pt " : W 3.0mgkg W 6.0mgkg W100mgkg A Progressive Disease @ Partial Response  Prior Checkpoint Inhibitor TPatients who underwent at least one RECIST response
e \ent or who had clinically assessed PD prior to
T T T T T
first planned re n: men
0 10 20 20 40 st planned response assessment
Study Duration (weeks)
C Ulllnan All Patients (n = 37) by Dose Level
© CULLINAN THERAPEUTICS, INC. ALL RIGHTS RESERVED. 10
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CLN-619: Monotherapy activity achieved in heavily pre-treated patients,
including after progression on anti-PD1 therapy

Objective Response Detail (Data cutoff March 31, 2023*)

Dose Level Tumor Type Prior Therapy Confirmed Response Detail

Parotid 2 prior therapies
(mucoepidermoid) Prior anti-PD1 (best response = PR) CR at C4D1

3 mg/kg
Endometrial 5 prior therapies
(serous) Prior anti-PD1 + lenvantinib (best response = SD) PR at C4D1
Endometrial 3 prior therapies

10 mglkg (endometrioid) No prior anti-PD1 pRete il

Stable Disease for >3 cycles has been observed in 7 other patients
* 1 mg/kg: 1 cervical
* 3 mg/kg: 1 ovarian, 1 breast, 1 cervical, 1 adenoid cystic carcinoma (salivary gland)
* 10 mg/kg: 1 ovarian, 1 cervical

C U I I I n a n * Confirmation of 2 endometrial PRs occurred after data cutoff date
THERAPEUTICS © CULLINAN THERAPEUTICS, INC. ALL RIGHTS RESERVED.




CLN-619: Favorable monotherapy safety profile

Treatment Emergent Adverse Events (TEAE) in 2 10% of Patients

* CLN-619 was well tolerated and most

Infusion Related Reaction 8 (21.6) 8 (21.6) 0(0) TEAEs were Grade 1/2
. * No AEs met protocol-defined DLT
Fyrexia 821.6) 8 (21.6) 010) criteria, and no Grade 24 TEAE
AbdominalPain 8(21.6) 6(16.2) 2(24) * The most common TRAEs in 25% of pts
Decreased Appetite 6 (16.2) 6 (16.2) 0(0) were IRR (21.6%), pyrexia (8.1%), and
i 0,
Diarrhea 5 (13.5) 5(13.5) 0(0) fatatel s
i v Only 1 Gr3 TRAE of laryngeal edema
Fatigue 5(13.5) 5(13.5) 0(0) occurred at the 10 mg/kg DL in the
Nausea 5 (13.5) 5(13.5) 0 (0) absence of mandated steroid
Vomitt 4.(10.8 10,8 00 premedication
omiting ( ) 44 ) (0) v" IRRs (n=8 patients) occurred only in
Back Pain 4 (10.8) 4 (10.8) 0 (0) Cycle 1 and were all Grade 1/2 in
* Patients experiencing at least one TEAE = 34 (91.9%) patlents who re(.;elved prot_oco!-
+ Patients experiencing at least one Grade 3 TEAE 11 (29.7%); no Grade = 4 TEAE mandated steroid pre-medication

* TEAE leading to discontinuation [2, 5.4%: Grade 3 Laryngeal Edema (related), Grade 3 Dehydration (unrelated)]

cullinan
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Endometrial cancer
Underdeveloped indication that is large and growing

U.S. Endometrial cancer market opportunity High unmet need

Incidence of endometrial cancer! * Late-stage endometrial cancer has a 5-year

66 y 2 0 O (US females >= 18 years of age) survival of 17%’

* Often associated with co-morbidities that
make current treatments hard to tolerate

Incidence of advanced/metastatic
disease’

* Chemotherapy (~15% ORR)? provides
limited clinical benefit for patients
progressing post PD1 therapy

Estimated incidence presenting for
systemic therapy (2028)2

v
24,800

Anti-PD1 therapies moving to first line leaves significant unmet need in second line+ settings

References 1. SEER Program. https:/seer.cancer.gov and American Cancer Society. https://www.cancer.org. American Cancer Society (2023) figure includes uterine sarcomas which are up to 10% of the estimate 2.
Global Data epidemiology estimates for US in 2028, including patients receiving chemo or other systemic therapies. NCI.3. Riitten H, Verhoef C, van Weelden WJ, Smits A, Dhanis J, Ottevanger N, Pijnenborg JMA.

cU I I IN AN’ Recurrent Endometrial Cancer: Local and Systemic Treatment Options. Cancers (Basel). 2021 Dec 14;13(24):6275. doi: 10.3390/cancers13246275. PMID: 34944893; PMCID: PMC8699325.
© CULLINAN THERAPEUTICS, INC. ALL RIGHTS RESERVED. 13
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Clear path forward for developing CLN-619 in endometrial cancer

preliminary efficacy signal

Generate initial safety data and establish >

mi?:tggrj%;qe - Explore monotherapy activity in ongoing expansion study in
2023 larger number of r/r EC patients

Planned
expansion - Explore CLN-619 in combination with PD1 therapy

cohort

Data will inform next steps towards registration
cullinarr

THERAPEUTICS
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CLN-619 status and next steps

¢ CLN-619 monotherapy was well tolerated

* Clinical benefit, including objective responses, observed across multiple tumor types, including
after progression on checkpoint inhibitor therapy

* Notable monotherapy activity observed in gynecological malignancies
v" Expansion cohorts in endometrial and cervical cancers are ongoing
v" Clear path forward in endometrial cancer, a large and growing underdeveloped indication

« Additional expansion cohorts under evaluation based upon clinical activity observed in the current trial

* Upcoming clinical data milestones:

v' 2Q 2024: Initial data from pembro combination dose escalation module and follow up data from
patients in monotherapy dose escalation module

v" 1H 2025: Initial data from disease specific cohorts

cullinan
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CLN-978

CD19xCD3 T cell Engager

cullinan
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CD19 CAR-T cell therapy generated immune system reset and durable,
treatment-free remissions in autoimmune patients

Immune system reset: selected SLE PD data

Naive B Cells Memory B Cells Plasmablasts
. '50] . 50] % el « Mueller et al. (2024) treated 15
8 804 R 40 Q. 40 autoimmune patients (SLE, 1IM, & SSc)’
g é o \ 8 30 \ with autologous CD19 CAR T
] o |
8 ol z 1:: A S 2 « SLE and IIM patients had complete
£ 304 § & S 19 resolution of disease symptoms; SSc
§ 1l 3 3 § 5 patients reduced severity of skin and
o— oL— & ol lung disease
é\‘& Q?Q- Q?Q &“0 9'3. ‘&Q é}‘& «,'3 ‘03- _
& <F & * All patients successfully stopped
immunosuppressive medication without
Treatment free remissions in 3 autoimmune disease settings having relapses or worsening disease
SLE patients (n=8) IIM patients (n=3) SSc patients (n=4) * Supported by deep B cell depletion,
8 followed by immune reset and sustained

diminution of autoantibodies
6

\ » Sustained drug-free remission are highly
¢ (‘\\?\i unlikely to be induced by
2 . lymphodepletion alone (e.g., some pts w/
prior chemotherapy)

SLEDAI-2K
ACR-EULAR Total
Improvement Score
EUSTAR-AI Score

0

03 691215182124
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CAR T cell therapy: Promising outcomes but multiple challenges may limit
broad uptake in autoimmune diseases

Cell therapy limitations

* Available cellular therapies all require lymphodepleting chemotherapy, which has been
associated with increased risk for infection, infertility, and secondary malignancies

* FDA has mandated boxed warnings across approved products highlighting the risk for
secondary malignancies related to the CAR T cell therapy itself

* Complex manufacturing processes can introduce treatment delays for patients
* Reimbursement challenges continue to limit provider uptake for existing indications
* Treatment limited to specialized centers certified to provide CAR T cell therapies

* Prohibitive logistical and economic challenges will likely prevent retreatment upon relapse

cullinan



TCE and CAR-T cells have comparable efficacy in similar NHL patient
populations*

YESCARTA! KYMRIAH? LUNSUMIO?®
Axi-cel Tisa-cel Mosunetuzumab
Target/Modality CD19CART CD19 CART CD20 TCE (IV)
Study / ot bo ZUMA-5 Phase 2 ELARA Phase 3 G029781 Phase 2
y/ptpop RIR FL 3L+ RIR FL 3L+ RIR FL 3L+
ORR / CR (%) 91/ 60 86 /68 80/60
mDOR (months) Not evaluable Not evaluable 22.8 mo
76% at 12 mo 71% at 12 mo 62% at 12 mo

Landmarks (if available) 74% at 18 mo 57% at 18 mo

Mosunetuzumab (TCE) achieves similar outcomes to CAR-T cells in heavily pre-treated follicular ymphoma

patients with off-the-shelf convenience and no need for lymphodepleting chemotherapy.

C U I I I n a n 1. FDA package insert.; 2. FDA package insert; Fowler et al; 3. FDA package insert. * head-to —head studies have not been conducted
THERAPEUTICS © CULLINAN THERAPEUTICS, INC. ALL RIGHTS RESERVED. 19




CLN-978: A novel CD19 T cell engager designed to deliver T cell directed

potency with off-the-shelf convenience

T Cell

(effector)

T Cell Mediated
Cytotoxicity

cullinany

f CLN-978 )
|
J

Albumin

CD19 expressing
B-cell

0 CLN-978 potently triggers redirected

lysis of CD19-expressing target cells
in vitro and in vivo

Engineered to achieve very high affinity
binding to CD19 to efficiently target
B cells expressing very low CD19 levels

CD3 vs CD19 relative binding affinity
ratio selected for optimal therapeutic
index

Binding to serum albumin for extension
of serum half-life, enabling weekly
subcutaneous dosing

© CULLINAN THERAPEUTICS, INC. ALL RIGHTS RESERVED. 20




Targeting CD19 achieves broader coverage of the
B cell compartment compared to CD20 or BCMA Yo My

Stem cell Pro-B cell Pre-B cell Immature B cell Mature B cell Memory B Cell ~ Plasmablast Plasma cell
CD19
CD20
BCMA ——————

» CD19 directed therapies afford significant potential for deep and broad B cell depletion as is necessary for an immune system reset
» CD20 is not expressed on plasma cells, the cells primarily responsible for autoantibody production’

> BCMA-directed therapies deplete long-lived plasma cells and have been associated with significant rates of severe infectior?

1 Tedder, T. F. & Engel, P. CD20: a regulator of cell-cycle progression of B lymphocytes. Immunol. Today 15, 450-454 (1994).

cuU I I INAMN"  2Reynolds et al Blood Advances 2023

THERAPEUTICS
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CLN-978 pre-clinical highlights: Subcutaneous dosing achieved rapid, deep
and sustained B cell depletion with attenuated cytokine release in NHPs

Deep, sustained peripheral B cell
depletion after a single dose in NHPs

- 2.5
= -
2 2.0 ¢ £
e -4
= [-%
< 1.5- &
o 1.0 £
£ 5
=]
S 0.5- 2
2 i 8
< g0 11 1 Y I YO TOTu

*. 1 1 - 1 1 -

-6 -1 2 8 15 29
Days Post Administration

@ 0.1 mgikg (IV)

cullinan

Subcutaneous dosing attenuated cytokine release in NHPs

IL-6 TNFa
12000 v sc 80000 b sc
I 1 I 1 !
10000 %
60000
Qo
8000 g»
6000 = 40000
S
4000~ 3
g 20000
2000 o
o
0- 0-
02624 02624 02624 02624 02624 02624 02624 02624
Hours Post Administration Hours Post Administration

@ mykg(v) @ o01mgkg(sC) @ 1mglkg (SC)
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Deep B cell depletion in bone marrow, spleen and lymphoid tissues
following SC administration of CLN-978 in cynomolgus monkeys

Bone Marrow Spleen
15 60 1
[ ]
s | s g | ¢
O 10 3 ] =
+ 40
2| 2 |
g Y a b ® 9
o o
- [ ]
> =
g 5 [ 820
[+ L4 -
B &
0
0 T ——.— S S
cullinan

SC = subcutaneous administration, GALT = gut associated lymphoid tissue

80 ]

S D
o o

Percent CD20* cells
N
o

Lymphoid Tissues

® Vehicle
d ; » 0.1 mg/kg
° o ® 1 mg/kg
o [ ]
4 |® o® ?

GALT Axillary  Mandibular
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CLN-978 in B-NHL: Clinically active at starting dose with favorable safety

Clinical observations from B-NHL study (as of 5 April 2024)

Disease C cteristics and Efficacy Observations Treatment Emergent Adverse Events'

Diagnosis ?;‘;g“;’g;;em ResB::;se Non-Hematological Hematological CRS
(Cheson 2014)
1 DLBCL 3 9 doses PD Ci f?;ﬁg;}:{gﬁfﬂ:;::shr::dion’ Gr 4 lymphopenia? Gr 1 (fever) None
2 Follicular 3 24 doses (ongoing) SD Gr 1 pruritus Gr 4 lymphopenia Gr 1 (fever) None
3 Mantle 8 7 doses CR Gr 3 vascular access complication (DVT)*# Gr 3 lymphopenia None None

Gr 2 intermittent restlessness*

= Class toxicity: max Gr 1 CRS, no ICANS

Subject #3: transient Gr 1 tremor in the context of acute influenza infection during cycle 1;
transient (~24h) Gr 2 confusion during cycle 2; neither event associated with CRS/ICANS

= All patients treated at starting dose: 30 ug SC weekly

= 2 of 3 patients demonstrated objective clinical o
benefit, including a complete response Other adverse events were low-grade and/or mechanistically
based (e.g., lymphopenia)

Further enroliment discontinued given reprioritization for development in autoimmune diseases

y Highest grade events reported per category; 2Transient (<96h) lymphopenia following the first dose only based on mechanism of action (B cell depletion + transient T cell margination); 3DVT =

y deep venous thrombosis, patient with prior history venous thromboembolic disease; 4Investigator assessed unrelated to CLN-978; DLBCL = Diffuse Large B Cell Lymphoma; Gr = grade; CRS =
cU I I [MAM" Cytokine Release Syndrome; ICANS = Immune Effector Cell Associated Neurotoxicity Syndrome; PD = progressive disease; SD = stable disease, CR = complete response
THERAPEUTICS © CULLINAN THERAPEUTICS, INC. ALL RIGHTS RESERVED. 24




Subject #3 case study: 68-year-old patient with mantle cell lymphoma

Baseline PET-CT After 7 doses of CLN-978

7.4 x 1.7 cm mass in left mandible and adjacent musculature was palpable on physical exam at baseline
Investigator reported mass was no longer appreciated on exam 96 hours following the first dose of CLN-978

Repeat PET-CT after 7 doses of CLN-978 consistent with complete metabolic response

cullinan
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Rapid, deep and sustained B cell depletion was demonstrated in B-NHL
patients following CLN-978 dosing

Peripheral blood TBNK flow assay

Data cut-off 20 March 2024
120 .
-0 Subject 1

4 - Subject 2

3

@ 80 e Subject 3

)

(T} Last dose CLN978

m Subject 1

I Rapid, deep and sustained B

.g cell depletion was demonstrated
in 2 of 2 subjects with
measurable B cells at baseline

All patients treated at the
starting dose level of 30 ug SC

Days from first dose weekly

cullinanr
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CLN-978-SLE-001 planned study design

PART A: DOSE ESCALATION PART B: DOSE EXPANSION

Study Population PLANNED DESIGN FEATURES PLANNED DESIGN FEATURES Objectives

1. SLE patients Step-wise escalation to determine target * Exploration of 2 or more dosing schedules Primary Objective:

dose for further development in a larger number of SLE patients Safety of CLN-978 for

2. One or more of the treatment of active SLE

following SLE

autoantibodies:

* anti-nucleosome

* anti-dsDNA e ‘

- anti-Smith Standard pre-medication including
corticosteroids

Incorporation of step-up dosing to
minimize risk for cytokine release

Secondary Objectives:
* PK

* B cell kinetics

* Immunogenicity

* Preliminary efficacy

syndrome and neurotoxicity

3.SLEDAI-2K 2 8
4. No CNS disease In-patient monitoring for 48 hours

IND submission planned 3Q:24

cullinan
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Systemic Lupus Erythematosus (SLE)': High Unmet Need Creates a

Compelling Market Opportunity

High Unmet Need U.S. SLE Market Opportunity — 2024 Estimate

= Systemic disease characterized by

Diagnosed patients (18-70 y/o)

autoantibodies produced by B cells, leading to

163,000
e 122,000

* Largely impacts young, women of color

Addressable patients?

= ~40% of SLE patients develop Lupus
Nephritis®, which has a 10-year 30% mortality rate

Estimated moderate/severe patients
on available therapies?®

= Current standards of care do not routinely induce
treatment-free remission

* Most patients require lifelong immune suppression,
treating symptoms without modifying course of disease

1. Includes Lupus Nephritis (LN)
2. Antinuclear Antibody (ANA) positive without Central Nervous System (CNS) treated patients
3. Global Data 2023 Estimate — includes moderate or severe patients treated with immunosuppressive agents and or biologic agents, such as Benlysta
4. Internal estimates based on total di: patient ion (18-70 y/0).
I I ™ 5. Company filings — includes revenue for Benlysta i and Saphnelo
C U I n a n 6. Mahajan, A. etal. Lupus. 2020 Aug; 29(9): 1011-1020.

Estimated moderate/severe opportunity
with transformative therapies*

Estimated U.S. 2023 revenue from
currently available therapies®

Saphnelo (anif and Rituxan (rituxi
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Substantial number of addressable autoimmune diseases

Opportunity to Address Multiple B Cell Mediated Autoimmune Diseases

{ <50,000+ U.S. Patients ] [ 50,000 - 500,000 U.S. Patients ] [ 500,000+ U.S. Patients ]

Source: Patient prevalence data from GlobalData, NIH.
NMOSD: Wright, S.K., Wassmer, E., Vincent, A. BBA- Biomem. 2021; PV: Kasperkiewicz, M. et al. Nat Rev Disease Primers 2017., Razzaque Ahmed, A. et al. i D 2016; wAIHA: & Barcellini, N Egl J Med.
2021; ITP: Zufferey, A., Kapur, R. & Semple, J. W.J. Clin. Med. 2017, Al-Samkari,H. et aal. Blood Adv. 2020; SLE: Muller, F. et al. NEJM 2024; MN: Dantas, M. et al. Brazilian J. Nephrol. 2023, Rojas-Rivera, Je.E., et al. Kidney Int. Reports
.. 2023; MG: Gilhus, N.E. et al. Nat. Rev. Disease Primers. 2019; Sjogren’s: Bayetto, K. & Logan, R.M. Aust. Dent. Jour. 2010; ANCA vasculitis: Nakazawa, D. et al., Nature Rev. Rheumatol. 2018; SSC: Hoppner, J. et al. Front. Immunol. 2023.,
cuU I I INAMN Evata, s etal. Rheumatol. (United Kingdom) 2022; IIM: Khoo,T. et al. Nat. Rev. Rheumatol. 2023; RA: Volkov, M., van Schie, K.A. & van der Woude, D. Immunol. Rev. 2020.
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CLN-978 program: Summary and next steps

= CLN-978 development refocused exclusively on autoimmune diseases
= CD19 is the optimal target for autoimmune diseases

* CLN-978 represents a potential first in class opportunity with the following differentiated benefits:
* Off-the-shelf convenience and subcutaneous delivery
+ Potential disease-modifying treatment with a differentiated safety profile
* Flexible modality allowing for repeat dosing as needed
= In B-NHL patients, CLN-978 at the starting dose, has demonstrated:
* Rapid, deep and sustained B cell depletion
* Clinical activity including a complete response
» Favorable safety profile at a clinically active dose level
= SLE is the first indication with an IND submission planned for 3Q 2024

= CLN-978 has the potential to address high unmet need and drive significant value as a disease-
modifying treatment across a broad range of autoimmune diseases

cullinan
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ZIPALERTINIB

(CLN-081/TAS6417) EGFRex20ins inhibitor

J
cullinanr
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Patients with insertions at exon 20 make up the largest unmet need
segment of the lung cancer population with EGFR mutations

EGFR MUTATED NSCLC U.S. EXON 20 INCIDENCE

Other
13-20%

U.S. Lung cancer incidence™:

Seat 238,340

~5%-12%

NSCLC':
80%-85%

Ex19

Deletion

44% Exon 20%4:
1.5%-2.0% of NSCLC

~2,800-4,000 patients

. References 1. American Cancer Society (2023) 2. Riess JW, et al. J Thorac Oncol. 2018;13(10):1560-1568. doi:10.1016/}.jtho.2018.06.019. 3. Zhang YL, et al. Oncotarget.
cuU l I INAMN" 2016:7(48):78985-78993. doi:10.18632/oncotarget. 12587. 4. Burnett H, et al. PLoS ONE. 2021;16(3):€0247620. doi:10.1371/journal.pone.0247620.
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Zipalertinib (CLN-081/TAS6417): Selective EGFR inhibitor with best-in-
class potential for NSCLC patients with exon20 mutations

ZIPALERTINIB: UNIQUE DESIGN PROPERTIES KEY DATA FROM PH 1/2A STUDY @ 100 MG BID

N Distinct chemical scaffold 41 0/0
NH, / _ confirmed overall rate of response (16/39)
SN HER2-sparing 12_m0nth
l Z \ median progression-free survival
NT N High selectivity to mutant vs WT EGFR
! Favorable

safety and tolerability profile

STATUS UPDATE

Granted Breakthrough Therapy Pivotal Phase 2b study in
Designation second line+ initiated

JAN 2022 Q4 2022

Entered into co-development / co-commercialization with Taiho
Oncology, $275M upfront + $130M in U.S. regulatory milestones,
retaining 50% of U.S. profit share

Pivotal Phase 3 study in
frontline initiated

AUG 2023

Q28210222

cullinan
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Zipalertinib: Superior safety and efficacy observed at 100mg BID
dose level in Phase 1/2a trial

Total
(N=73)
ORR 8 (35%) 16 (41%) 4 (36%) 28 (38%)
Median PFS 8 mo 12 mo 8 mo 10 mo
Gr3+ Rash 0 0 1(9%) 1 (1%)
Gr3+ Diarrhea 0 0 2 (18%) 2 (3%)
Dose Reductions 2 (9%) 5 (13%) 3 (27%) 10 (14%)
Dose Discontinuations 2 (9%) 2 (5%) 2 (18%) 6 (8%)

* Heauvily treated patient population: 66% of patients with 22 prior lines of treatment
*  36% with prior EGFR TKI treatment, including 3 patients w/ prior poziotinib and/or mobocertinib
*  55% received prior immunotherapy

cullinan
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REZILIENT program: zipalertinib development across multiple studies and
indications, including 2 pivotal trials, in collaboration with Taiho Oncology

REZILIENT1! REZILIENT22 REZILIENT33
Pivotal Phase 2b cohorts Key Parallel Phase 2 cohorts

1L Randomized Phase 3
(initiated Q4 2022) (initiated Q3 2023)

Prior chemo only Active brain mets (+/- prior treatment)

Zipalertinib + pemetrexed +

carboplatin or cisplatin
Prior chemo + approved ex20 treatment 1t Line ex20 (zipalertinib monotherapy)
Non-exon20ins uncommon (PACC+) EGFRm (prior
systemic therapy)

Placebo + pemetrexed +
carboplatin or cisplatin

Primary endpoint: ORR Primary endpoint: ORR Primary endpoint: PFS

. Clinicaltrials.gov identifiers: 'TNCT04036682, 2NCT05967689 and 3NCT05973773; * includes both approved and investigational exon20 therapies ** following 6-12 patient safety
C U I I l n a n lead in. PACC = P-loop and aC-helix
THERAPEUTICS
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Diversified pipeline leveraging novel technologies and

differentiated mechanisms

Program

Modality/MOA

CLN-619
Anti-MICA/B antibody

IND-
S1eRine

Pan-cancer

Status

Initial combo data and

monotherapy update in
2Q24; Disease specific
expansion data in 1H25

Geographic

Rights

orits ary
owns worldwide rights

CLN-978
CD19xCD3 T-cell engager

Systemic lupus erythematosus
[E——————— =% _—

IND submission
expected in 3Q24

4

calinam;

owns worldwide rights

Zipalertinib
(CLN-081/TAS6417)
EGFRex20ins inhibitor

NSCLC with exon 20 insertion mutations 2+ line

NSCLC with exon 20 insertion mutations frontline

Pivotal Phase 2b 2L+
study enrolled by YE24;
Phase 3 1L study
actively enrolling

Y

cull

holds US co-development/-
commercialization rights with

() TAIHO ONCOLOGY

CLN-049

R/R AML, MDS

Clinical update from

cullinan

FLT3xCD3 T-cell engager & ongoing PESZ‘Z 1 study in or its subsidiary

owns worldwide rights
CLN-418 Multiol i Clinical update from
B7H4x41BB bispecific immune ultiple solid tumors ° ongoing Phase 1 study in
activator 2H24 owns U.S. rights
CLN-617 |
Collagen-binding IL-12 and IL-2 Pan-cancer ® Phif]eg;irf;”dy . E:s"l:::;ary
fusion protein owns worldwide rights
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