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Item 1.01 Entry Into a Material Definitive Agreement.

Securities Purchase Agreement

On June 29, 2023, Caribou Biosciences, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Securities Purchase
Agreement”) with Pfizer Inc. (“Pfizer”), pursuant to which the Company, in a private placement transaction (the “Private Placement”), agreed to issue and
sell to Pfizer 4,690,431 shares (the “Shares”) of common stock, par value $0.0001 per share, at a purchase price of $5.33 per share, for aggregate gross
proceeds to the Company of approximately $25 million. The issuance and sale of the Shares to Pfizer closed on June 30, 2023.

Pursuant to the Securities Purchase Agreement, unless otherwise agreed in writing by Pfizer, the Company has agreed to use the proceeds from the
sale of the Shares solely in connection with the development program for (i) the Company’s allogeneic anti-BCMA CAR-T cell therapy known as CB-011
that is being evaluated in the CaMMouflage clinical trial and/or (ii) any other single-targeted anti-BCMA CAR-T cell therapy using an anti-BCMA scFv
owned or controlled by the Company, during the 36-month period beginning on the date of the Securities Purchase Agreement. The cell therapies referred
to in clauses (i) and (ii) of the preceding sentence together are referred to herein as the “Company BCMA Product Candidate.”

The Company also granted certain registration rights to Pfizer under the Securities Purchase Agreement with regard to the resale of the Shares.

The representations, warranties, and covenants contained in the Securities Purchase Agreement were made solely for the benefit of the parties
thereto and may be subject to limitations agreed upon by the contracting parties. Accordingly, the Securities Purchase Agreement is being filed as an exhibit
to this Current Report on Form 8-K (the “Current Report”) only to provide investors with information regarding the terms of the Securities Purchase
Agreement and not to provide investors with any other factual information regarding the Company or its business, and should be read in conjunction with
the disclosures in the Company’s periodic reports and other filings with the SEC.

Voting Agreement

On June 29, 2023, the Company and Pfizer also entered into a Voting Agreement (the “Voting Agreement”), pursuant to which, for a period of 12
months, Pfizer agreed to cause any voting securities of the Company that Pfizer beneficially owns (within the meaning of Rules 13d-3 or 13d-5 under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) in excess of 4.99% of the then issued and outstanding voting securities of the
Company to be voted (i) with respect to any matter directly relating to remuneration of directors, directors’ insurance, or indemnification or release from
liability of directors, in a manner proportionally consistent with the votes properly cast for and against by holders of voting securities not beneficially
owned by Pfizer, and (ii) with respect to any other matter in which Pfizer shall have the right to vote such voting securities, in accordance with the
recommendation of the Board of Directors of the Company or any applicable committee thereof.

The foregoing description of the Securities Purchase Agreement and the Voting Agreement does not purport to be complete and is qualified in its
entirety by reference to the full text of the Securities Purchase Agreement and the Voting Agreement which are filed as Exhibits 10.1 and 10.2, respectively,
to this Current Report.

Item 3.02 Unregistered Sales of Equity Securities.

The information contained in Item 1.01 of this Current Report is incorporated by reference into this Item 3.02.

The offer and sale of the Shares to Pfizer were not registered under the Securities Act of 1933, as amended (the “Securities Act”), in reliance upon
the exemption from registration provided by Section 4(a)(2) of the Securities Act, and corresponding provisions of state securities or “blue sky” laws, as a
transaction by an issuer not involving a public offering. The Shares may not be offered or sold in the United States absent registration with the Securities
and Exchange Commission or an applicable exemption from the registration requirements.



Item 7.01 Regulation FD Disclosure.

On July 6, 2023, the Company issued a press release announcing the entry into the Securities Purchase Agreement, a copy of which is attached
hereto as Exhibit 99.1 to this Current Report.

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

Item 8.01 Other Matters.

In connection with the Private Placement, the Company and Pfizer also entered into an Information Rights Agreement on June 29, 2023 (the
“Information Rights Agreement”) having a thirty-six (36)-month term. Under the Information Rights Agreement, the Company granted Pfizer a thirty (30)-
calendar day right of first negotiation if the Company commences or engages with any third party with respect to a potential grant of rights to develop
and/or commercialize a Company BCMA Product Candidate, including, without limitation, a license agreement, a co-promotion/co-commercialization
agreement, a profit share agreement, joint venture agreement, or asset sale agreement or otherwise (a “Grant of Program Rights”). If Pfizer and the
Company do not reach an agreement with respect to a Grant of Program Rights within the negotiation period, then the Company may pursue negotiations
regarding (and, if applicable, consummate) such Grant of Program Rights with any third party. In the event that the Company and such third party do not
reach agreement on the Grant of Program Rights within a specified time period, Pfizer’s right of first negotiation would be reinstated.

Under the Information Rights Agreement, the Company also agreed to grant Pfizer the right to designate one representative to serve on the
Company’s Scientific Advisory Board, and Pfizer has selected Sriram Krishnaswami, PhD, Vice President and Development Head, Multiple Myeloma at
Pfizer, to fill this position. Through an information sharing committee, the Company will provide calendar quarter updates to Pfizer regarding the
development programs for a Company BCMA Product Candidate. Additionally, the Company agreed to provide Pfizer access to any preclinical or interim
or final clinical data (including raw data) and results generated as part of the development program for a Company BCMA Product Candidate at the same
time that the Company provides such data to a third party (other than to service providers of the Company or the U.S. Food and Drug Administration or
other regulatory authorities), subject to certain confidentiality exceptions.

Forward-Looking Statements

This Current Report contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Statements
that are not historical facts are forward-looking statements. Forward-looking statements may relate to future events or future performance. These forward-
looking statements are not historical facts, but rather are based on current expectations, estimates and projections about the Company, its industry, its
beliefs and its assumptions. In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,”
“anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,” “estimate,” “predict,” “potential,” or “continue” or the negative of these terms
or other similar expressions, although not all forward-looking statements contain these words. These forward-looking statements include, without
limitation, statements related to the Company’s strategy, plans, and objectives, and expectations regarding its clinical and preclinical development
programs, including its expectations relating to its product developments, including the Company’s allogeneic anti-BCMA CAR-T cell therapy product
candidate, CB-011, and the intended use of proceeds from the sale of the Shares to Pfizer. Management believes that these forward-looking statements are
reasonable as and when made. However, such forward-looking statements are subject to risks and uncertainties, and actual results may differ materially
from any future results expressed or implied by the forward-looking statements. Risks and uncertainties include, without limitation, risks inherent in the
development of cell therapy products; uncertainties related to the initiation, cost, timing, progress, and results of the Company’s current and future research
and development programs, preclinical studies, and clinical trials; the risk that initial or interim clinical trial data will not ultimately be predictive of the
safety and efficacy of the Company’s product candidates or that clinical outcomes may differ as more patient data becomes available; the risk that
preclinical study results observed will not be borne out in human patients; as well as other risk factors described from time to time in the Company’s filings
with the Securities and Exchange Commission, including its Annual Report on Form 10-K for the year ended December 31, 2022 and subsequent filings. In
light of the significant uncertainties in these forward-looking statements, you should not rely



upon forward-looking statements as predictions of future events. Except as required by law, the Company undertakes no obligation to update publicly any
forward-looking statements for any reason.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description
10.1 Securities Purchase Agreement, dated June 29, 2023, by and between Caribou Biosciences, Inc. and Pfizer Inc.
10.2 Voting Agreement, dated June 29, 2023, by and between Caribou Biosciences, Inc. and Pfizer Inc.
99.1 Press Release issued by Caribou Biosciences, Inc. on July 6, 2023
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Caribou Biosciences, Inc.

Date: July 6, 2023 By:  /s/ Rachel E. Haurwitz
Rachel E. Haurwitz
President and Chief Executive Officer



Exhibit 10.1
Execution Version

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of June 29, 2023, between Caribou Biosciences, Inc., a
corporation organized under the laws of the State of Delaware (the “Company”), and Pfizer Inc., a corporation organized under
the laws of the State of Delaware (the “Purchaser”).

WHEREAS, the Company and the 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 (the “Securities Act”); and

WHEREAS, Purchaser desires to purchase from the Company, and the Company desires to sell and issue to Purchaser,
shares of the Company’s common stock as more fully described herein, subject to the terms and conditions set forth in this
Agreement.

WHEREAS, concurrently herewith, the Company and the Purchaser have entered into that certain Information Rights
Agreement, dated as of the date hereof (the “Information Rights Agreement”).

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good
and valuable consideration the receipt and adequacy of which are hereby acknowledged, the Company and the Purchaser agree as
follows:

ARTICLE I
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this Agreement, the
following terms have the meanings set forth in this Section 1.1:

“Action” means any action, claim, suit, inquiry, investigation or proceeding (including, without limitation, an informal
investigation or partial proceeding, such as a deposition), whether commenced or threatened.

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is
under common control with a Person as such terms are used in and construed under Rule 405 under the Securities Act.

“Board of Directors” 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 the Trading Market and banking institutions in the State of New York are authorized or required by
law or other governmental action to close.

“Closing” means the closing of the purchase and sale of Purchased Shares pursuant to Section 2.1.

“Closing Date” means the Trading Day on which all conditions precedent to (i) the Purchaser’s obligations to pay the
Subscription Amount and (ii) the Company’s obligations to deliver the Purchased Shares, in each case, have been satisfied or
waived, but in no event later than the first (1st) Trading Day following the date hereof or such other date as may be jointly
designated by the Company and the Purchaser for the Closing Date.



“Commission” means the United States Securities and Exchange Commission.

“Common Shares” means the shares of the Company’s common stock, par value $0.0001 per share, and any other class of
securities into which such securities may hereafter be reclassified or changed.

“Company” shall have the meaning ascribed to such term in the recitals.

“Company Intellectual Property” shall have the meaning ascribed to such term in Section 3.1(r).

“Company Securities” shall have the meaning ascribed to such term in Section 3.2(b).

“Environmental Laws” shall have the meaning ascribed to such term in Section 3.1(o).

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

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended.

“FDA” means the U.S. Food and Drug Administration.

“GAAP” means U.S. generally accepted accounting principles applied on a consistent basis during the periods involved.

“Governmental Authority” means any U.S. or non-U.S. federal, national, state, local or other governmental or regulatory
authority, agency or body, court, arbitrator or self-regulatory organization having jurisdiction over the Company or any of its
Subsidiaries or any of their respective properties, assets, or operations.

“Health Care Laws” shall have the meaning ascribed to such term in Section 3.1(gg).

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

“Intellectual Property” shall have the meaning ascribed to such term in Section 3.1(r).

“IT Systems and Data” shall have the meaning ascribed to such term in Section 3.1(jj).

“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other
restriction.

“Material Adverse Effect” shall have the meaning assigned to such term in Section 3.1(b).

“Material Permits” shall have the meaning ascribed to such term in Section 3.1(p).

“Money Laundering Laws” shall have the meaning ascribed to such term in Section 3.1(ll).

“Per Share Purchase Price” equals $5.33 subject to adjustment for reverse and forward stock splits, stock dividends, stock
combinations and other similar transactions of the Common Shares that occur after the date of this Agreement and prior to
Closing.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture,
limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
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“Policies” shall have the meaning ascribed to such term in Section 3.1(mm).

“Preferred Shares” means the shares in the Company’s preferred stock, par value $0.0001 per share, issuable in series.

“Privacy Laws” shall have the meaning ascribed to such term in Section 3.1(mm).

“Purchased Shares” means 4,690,431 Common Shares issuable to the Purchaser pursuant to this Agreement.

“Regulatory Authorities” shall have the meaning ascribed to such term in Section 3.1(hh).

“Representative” means as to any Person, its directors, officers, employees, agents and advisors (including, without
limitation, financial advisors, attorneys and accountants) and debt and/or equity financing sources and their advisors.

“Required Approvals” shall have the meaning ascribed to such term in Section 3.1(e).

“Sanctions” shall have the meaning ascribed to such term in Section 3.1(kk).

“SEC Reports” shall have the meaning ascribed to such term in Section 3.1(i).

“Securities Act” shall have the meaning set forth in the recitals.

“Sensitive Company Data” shall have the meaning ascribed to such term in Section 3.1(jj).

“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall not be
deemed to include locating and/or borrowing Common Shares).

“Subscription Amount” means the aggregate amount to be paid by the Purchaser to the Company for the Purchased Shares
pursuant to the terms and conditions of this Agreement calculated by multiplying the number of Purchased Shares by the Per
Share Purchase Price.

“Subsidiary” means any subsidiary of the Company.

“Trading Day” means a day on which the principal Trading Market is open for trading.

“Trading Market” means The Nasdaq Global Select Market (or any successors thereto).

“Transfer” or “Transferring” means to (i) sell, assign, give, pledge, encumber, hypothecate, mortgage, exchange or
otherwise dispose, (ii) grant to any Person any option, right or warrant to purchase or otherwise receive, (iii) enter into any swap,
hedging, or other agreement that transfers, in whole or in part, any of the economic consequences or other rights of ownership, or
(iv) or otherwise make any Short Sale.

“Transfer Agent” means Computershare Trust Company, N.A., and any successor transfer agent of the Company.
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ARTICLE II
PURCHASE AND SALE

1.1 Closing. On the Closing Date, upon the terms and subject to the conditions set forth herein, the Company agrees to
sell, and the Purchaser agrees to purchase, the Purchased Shares at the Per Share Purchase Price. The Company and the Purchaser
shall deliver the items set forth in Section 2.2 at the Closing. Upon satisfaction of the covenants and conditions set forth in
Section 2.2 and Section 2.3, the Closing shall occur remotely or at such physical location as the parties shall mutually agree.
Payment of the Subscription Amount for the Purchased Shares shall be made by the Purchaser to the Company by wire transfer of
immediately available funds to a bank account designated by the Company against delivery to the Purchaser of the Purchased
Shares registered in the Purchaser’s name and address or as otherwise directed to be registered by the Purchaser, including but
not limited to delivery through the facilities of The Depository Trust Company Deposit or Withdrawal at Custodian system.

1.2 Deliveries.

(a) On or prior to the Closing Date, the Company shall deliver or cause to be delivered to the Purchaser the
following:

(i) this Agreement duly executed by the Company;

(ii) a copy of the executed instruction letter to the Transfer Agent instructing the Transfer Agent to
register the issuance of the Purchased Shares via book-entry, registered in the name of the Purchaser or such other registration
information as directed by the Purchaser (subject to receipt of the Subscription Amount);

(iii) a certificate, dated the Closing Date, signed by an executive officer of the Company (in their
capacity as an officer and without personal liability), certifying the matters in Sections 2.3(b)(i) and 2.3(b)(ii) below;

(iv) a certificate of the secretary of the Company dated as of the Closing Date certifying that (1)
attached thereto is a true and complete copy of each of the Company’s constating documents and all resolutions adopted by the
Board of Directors of the Company authorizing the execution, delivery and performance of this Agreement and that all such
documents and resolutions are in full force and effect and (2) the incumbency of each officer signing this Agreement and the
certificates and the documents to be delivered hereunder;

(v) the Company’s wire instructions, on Company letterhead and signed by the Chief Executive Officer
or Chief Financial Officer of the Company;

(vi) a certificate of good standing of the Company, dated within three (3) Business Days of the Closing
Date, in form and substance reasonably satisfactory to the Purchaser;
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(vii) a customary opinion of the Company’s outside legal counsel, dated the Closing Date, relating to the
Purchased Shares, in form and substance reasonably satisfactory to the Purchaser; and

(viii) certificate(s) or account statement (or a screenshot of the account from the Transfer Agent)
reflecting book-entry shares evidencing the Purchased Shares subscribed for by the Purchaser hereunder, registered in the name
of the Purchaser (or its nominee in accordance with such Purchaser’s delivery instructions) (subject to receipt of the Subscription
Amount).

(b) On or prior to the Closing Date, the Purchaser shall deliver or cause to be delivered to the Company, the
following:

(i) this Agreement duly executed by the Purchaser; and

(ii) the Subscription Amount, via wire transfer.

1.3 Closing Conditions.

(a) The obligations of the Company hereunder in connection with the Closing are subject to the following
conditions being met:

(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by
materiality or Material Adverse Effect, in all respects) when made and on the Closing Date of the representations and warranties
of the Purchaser contained herein (unless as of a specific date therein in which case they shall be accurate as of such date);

(ii) all obligations, covenants and agreements of the Purchaser required to be performed at or prior to
the Closing Date shall have been performed; and

(iii) the delivery by the Purchaser of the items set forth in Section 2.2(b) of this Agreement.

(b) The obligations of the Purchaser hereunder in connection with the Closing are subject to the following
conditions being met:

(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by
materiality or Material Adverse Effect, in all respects) when made and on the Closing Date of the representations and warranties
of the Company contained herein (unless as of a specific date therein in which case they shall be accurate as of such date);

(ii) all obligations, covenants and agreements of the Company required to be performed at or prior to
the Closing Date shall have been performed;

(iii) the delivery by the Company of the items set forth in Section 2.2(a) of this Agreement;
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(iv) there shall have been no Material Adverse Effect with respect to the Company since the date
hereof; and

(v) from the date hereof to the Closing Date, trading in the Common Shares shall not have been
suspended by the Commission or the Trading Market, and, at any time prior to the Closing Date, trading in securities generally as
reported by Bloomberg L.P. shall not have been suspended or limited, or minimum prices shall not have been established on
securities whose trades are reported by such service, or on any Trading Market, nor shall a banking moratorium have been
declared either by the United States or New York State authorities nor shall there have occurred any material outbreak or
escalation of hostilities or other national or international calamity of such magnitude in its effect on, or any material adverse
change in, any financial market which, in each case, in the reasonable judgment of the Purchaser, makes it impracticable or
inadvisable to purchase the Purchased Shares at the Closing.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

1.1 Representations and Warranties of the Company. The Company hereby represents and warrants as of the date
hereof and as of the Closing Date to the Purchaser as follows (unless as of a specific date therein, in which case they shall be
accurate as of such date):

(a) Subsidiaries. Except as set forth on Exhibit 21.1 to the Company’s Annual Report on Form 10-K for the
year ended December 31, 2022, the Company does not own, directly or indirectly, any shares of stock or any other equity or long-
term debt securities of any corporation or have any equity interest in any corporation, firm, partnership, joint venture, association
or other entity.

(b) Organization and Qualification. The Company and each Subsidiary is an entity duly incorporated or
otherwise organized, validly existing and in good standing (to the extent the concept of good standing is applicable in such
jurisdiction) under the laws of the jurisdiction of its incorporation or organization, with the requisite power and authority to own
and use its properties and assets and to carry on its business as currently conducted and as described in the SEC Reports. Neither
the Company nor any Subsidiary is in violation or default of any of the provisions of its certificate of incorporation, certificate of
formation, or bylaws or other organization or charter documents, except where such violation or default would not reasonably be
expected to have a Material Adverse Effect. Each of the Company and its Subsidiaries is duly qualified to conduct business and is
in good standing as a foreign corporation or other entity in each jurisdiction in which the nature of the business conducted or
property owned by it makes such qualification necessary, except where the failure to be so qualified or in good standing, as the
case may be, would not have resulted or reasonably be expected to result in: (i) a material adverse effect on the legality, validity
or enforceability of this Agreement, (ii) a material adverse effect on the results of operations, assets, business, prospects or
condition (financial or otherwise) of the Company and its Subsidiaries, taken as a whole, or (iii) a material adverse effect on the
Company’s ability to perform on a timely basis its obligations under this Agreement (any of (i), (ii) or (iii), a “Material Adverse
Effect”) and no Action has been instituted in any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or
curtail such power and authority or qualification.
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(c) Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into
and to consummate the transactions contemplated by this Agreement and otherwise to carry out its obligations hereunder. The
execution and delivery of this Agreement by the Company and the consummation by it of the transactions contemplated hereby
have been duly authorized by all necessary action on the part of the Company and no further action is required by the Company,
the Board of Directors or the Company’s stockholders in connection herewith other than in connection with the Required
Approvals. This Agreement has been (or upon delivery will have been) duly executed by the Company and, when delivered in
accordance with the terms hereof and thereof, will constitute the valid and binding obligation of the Company enforceable against
the Company in accordance with its terms, except (i) as limited by general equitable principles and applicable bankruptcy,
insolvency, reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally,
(ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and (iii)
insofar as indemnification and contribution provisions may be limited by applicable law.

(d) No Conflicts. The execution, delivery and performance by the Company of this Agreement, the issuance
and sale of the Purchased Shares and the consummation by it of the transactions contemplated hereby do not and will not (i)
conflict with or violate any provision of the Company’s certificate of incorporation, certificate of formation, bylaws, or other
organizational or charter documents, or (ii) contravene or constitute a default (or an event that with notice or lapse of time or both
would become a default) under any agreement or other instrument binding upon the Company or any Subsidiary that is material
to the Company and its Subsidiaries, taken as a whole, or result in the creation of any Lien upon any of the properties or assets of
the Company or any Subsidiary or give to others any rights of termination, amendment, anti-dilution or similar adjustments,
acceleration or cancellation (with or without notice, lapse of time or both), or (iii) subject to the Required Approvals, conflict
with or result in a violation of any applicable law, rule, regulation, order, judgment, injunction, decree or other restriction of any
Governmental Authority, or by which any property or asset of the Company or any Subsidiary is bound or affected; except in the
case of each of clauses (ii) and (iii), such as would not have or reasonably be expected to result in a Material Adverse Effect.

(e) Filings, Consents and Approvals. The Company is not required to obtain any consent, waiver, authorization
or order of, give any notice to, or make any filing or registration with, any Governmental Authority, the Financial Industry
Regulatory Authority, or other Person in connection with the execution, delivery and performance by the Company of this
Agreement, other than: (i) the filings required pursuant to Section 4.2 of this Agreement, (ii) such filings as may be required to be
made with the Commission and with any state blue sky or securities regulatory authority, which filings shall be made in a timely
manner in accordance with all applicable Laws, and (iii) application(s) to each applicable Trading Market for approval for the
listing of the Purchased Shares for trading thereon in the time and manner required thereby (collectively, the “Required
Approvals”)

(f) Issuance of the Purchased Shares. The Purchased Shares are duly authorized and, when issued and paid for
in accordance with this Agreement, will be duly and validly issued, fully paid and non-assessable, free and clear of all Liens
(other than those created
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by the Purchaser), except for restrictions on transfer imposed by applicable securities laws or contained herein.

(g) Listing. The Company has filed a Listing of Additional Shares Notification with the Trading Market with
respect to the Purchased Shares.

(h) Capitalization. The capitalization of the Company is as set forth in the SEC Reports. The Company has not
issued any securities since its most recently filed audited financial statements, other than pursuant to the Company’s at-the-
market offering program under the Open Market Sale Agreement  dated August 9, 2022 between the Company and Jefferies
LLC, the exercise of outstanding employee stock options under the Company’s stock option plans, the settlement of restricted
stock units under the Company’s equity incentive plans, the issuance of equity awards and securities to employees pursuant to the
Company’s 2021 Equity Incentive Plan, the Company’s 2013 Equity Incentive Plan, as amended, and the Company’s 2021
Employee Stock Purchase Plan. No Person has any right of first refusal, preemptive right, right of participation, or any similar
right to participate in the transactions contemplated by this Agreement. Except as set forth in the SEC Reports, or as referenced in
the preceding sentence, or as would not reasonably be expected to have a Material Adverse Effect, there are no outstanding
options, warrants, subscription rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities,
rights or obligations convertible into or exercisable or exchangeable for, or giving any Person any right to subscribe for or
acquire, any Common Shares, Preferred Shares or other securities of the Company, or the capital stock of a Subsidiary, or
contracts, commitments, understandings or arrangements by which the Company or a Subsidiary is or may become bound to
issue additional Common Shares, any Preferred Shares or other securities of the Company or capital stock of any Subsidiary. All
of the outstanding shares of capital stock of the Company are duly authorized, validly issued, fully paid and non-assessable, have
been issued in compliance with all federal and state securities laws, and none of such outstanding shares was issued in violation
of any preemptive rights or similar rights to subscribe for or purchase securities.

(i) SEC Reports; Financial Statements. The Company has filed all reports, schedules, forms, statements and
other documents required to be filed by the Company under the Securities Act and the Exchange Act, including pursuant to
Section 13(a) or 15(d) thereof, for the two years preceding the date hereof (or such shorter period as the Company was required
by law or regulation to file such material) (the foregoing materials, including the exhibits thereto and documents incorporated by
reference therein, being collectively referred to herein as the “SEC Reports”) on a timely basis or has received a valid extension
of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As of their respective
dates, the SEC Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act, as
applicable, and none of the SEC Reports, when filed, 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 the light of the circumstances
under which they were made, not misleading. The financial statements of the Company included in the SEC Reports comply in
all material respects with applicable accounting requirements and the rules and regulations of the Commission with respect
thereto as in effect at the time of filing. Such financial statements have been prepared in accordance with GAAP, except as may
be otherwise
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specified in such financial statements or the notes thereto and except that unaudited financial statements may not contain all
footnotes required by GAAP, and fairly present in all material respects the financial position of the Company and its Subsidiaries,
taken as a whole, as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject,
in the case of unaudited statements, to normal year-end audit adjustments.

(j) Company Not Ineligible Issuer. The Company is not an “ineligible issuer,” as defined in Rule 405 under
the Securities Act.

(k) Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited
financial statements included within the SEC Reports, (i) there has been no event, occurrence or development that has had or that
would reasonably be expected to result in a Material Adverse Effect, (ii) the Company has not incurred any material liabilities
(contingent or otherwise) other than (A) trade payables and accrued expenses incurred in the ordinary course of business
consistent with past practice and (B) liabilities not required to be reflected in the Company’s financial statements pursuant to
GAAP or disclosed in filings made with the Commission, (iii) the Company has not altered its method of accounting, (iv) the
Company has not declared or made any dividend or distribution of cash or other property to its stockholders or purchased,
redeemed or made any agreements to purchase or redeem any shares of its capital stock and (v) the Company has not issued any
equity securities to any officer, director or Affiliate, except pursuant to existing Company equity incentive plans. Except for the
issuance of the Purchased Shares contemplated by this Agreement, no event, liability, fact, circumstance, occurrence or
development has occurred or exists or is reasonably expected to occur or exist with respect to the Company or a Subsidiary or
their respective businesses, prospects, properties, operations, assets or financial condition that would be required to be disclosed
by the Company under applicable securities laws at the time this representation is made or deemed made that has not been
publicly disclosed prior to the date that this representation is made.

(l) Litigation. There is no Action pending or, to the knowledge of the Company, threatened against or affecting
the Company, any Subsidiary, or any of their respective properties, before or by any Governmental Authority, which (i) adversely
affects or challenges the legality, validity or enforceability of this Agreement or the issuance and sale of the Purchased Shares or
(ii) would have or would reasonably be expected to result in a Material Adverse Effect. Except as set forth in the SEC Reports,
neither the Company nor any director or officer thereof is or has been the subject of any Action involving a claim of violation of
or liability under federal or state securities laws or a claim of breach of fiduciary duty. There has not been, and to the knowledge
of the Company, there is not pending or contemplated, any investigation by the Commission involving the Company or any
current or former director or officer of the Company.

(m) Absence of Labor Disputes. No labor dispute with the employees of the Company or any Subsidiary exists
or, to the knowledge of the Company, is imminent, and the Company is not aware of any existing or imminent labor disturbance
by the employees of any of the Company’s or any Subsidiary’s principal suppliers, manufacturers, customers or contractors,
which, in either case, would reasonably be expected to result in a Material Adverse Effect.
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(n) Compliance. Upon the execution and delivery by the Company of, and the performance by the Company of
its obligations under, this Agreement, neither the Company nor any Subsidiary will be: (i) in default under or in violation of (and
no event has occurred that has not been waived that, with notice or lapse of time or both, would result in a default by the
Company or a Subsidiary under) any indenture, loan or credit agreement or any other agreement or instrument to which it is a
party or by which it or any of its properties is bound (whether or not such default or violation has been waived), (ii) in violation
of any judgment, decree or order of any Governmental Authority or (iii) in violation of any statute, rule, ordinance, regulation, or
guidance of any Governmental Authority, including without limitation all foreign, federal, state and local laws relating to taxes,
environmental protection, occupational health and safety, product quality and safety and employment and labor matters, except in
each case as would not have or reasonably be expected to result in a Material Adverse Effect.

(o) Environmental Laws. The Company and its Subsidiaries (i) 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 (collectively, “Environmental Laws”), (ii) have received all
permits, licenses or other approvals required of it under applicable Environmental Laws to conduct its business and (iii) 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. 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 activities and any potential liabilities to third parties) which would,
singly or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(p) Regulatory Permits. Each of the Company and its Subsidiaries has possessed and currently possesses such
certificates, authorizations and permits issued by the appropriate Governmental Authority necessary to conduct their respective
businesses as described in the SEC Reports, except where the failure to possess such permits would not reasonably be expected to
result in a Material Adverse Effect (collectively, the “Material Permits”). Neither the Company nor any Subsidiary has received
any notice of Actions relating to the revocation or restriction of any Material Permit. All Material Permits are in full force and
effect. Neither the Company nor any Subsidiary is in violation of any term or condition of a Material Permit except for violations
that, singly or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect.

(q) Title to Assets. Neither the Company nor any Subsidiary owns any real property. The Company and its
Subsidiaries have good and marketable title to all personal property (other than Intellectual Property, which is addressed
exclusively in Section 3.1(r)) owned by them that is material to the business of the Company and its Subsidiaries, taken as a
whole, in each case free and clear of all Liens, except for Liens as do not materially affect the value of such property and do not
materially interfere with the use made and proposed to be
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made of such property by the Company and its Subsidiaries. Any real property and facilities held under lease by the Company or
any Subsidiary are held by it under valid, subsisting and enforceable leases with respect to which neither the Company nor any
Subsidiary has received any notice of any claim of noncompliance and with such exceptions that 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 or any Subsidiary.

(r) Possession of Intellectual Property. The Company and its Subsidiaries own or have valid license to the
patents and patent applications, copyrights, trademark applications and registrations, know-how (including trade secrets and other
unpatented and/or unpatentable confidential information) and/or other intellectual property (collectively, “Intellectual Property”)
used in or reasonably necessary to the conduct of their business as now conducted as described in the SEC Reports. The
Company and its Subsidiaries have not received any written notice of any infringement, violation, or misappropriation of third-
party Intellectual Property, and there is no pending or, to the knowledge of the Company, threatened Action regarding any such
infringement, violation, or misappropriation. To the knowledge of the Company, the operation of the business of the Company
and its Subsidiaries as now conducted as described in the SEC Reports does not infringe, misappropriate, or otherwise violate any
third-party Intellectual Property. The Company and its Subsidiaries have not received any written notice challenging the validity,
enforceability, or scope of any Intellectual Property owned by the Company or any of its Subsidiaries (collectively, “Company
Intellectual Property”). To the knowledge of the Company, all material Company Intellectual Property is valid and enforceable.
The Company and its Subsidiaries are unaware of any facts or circumstances that would reasonably be expected to render any of
the Company Intellectual Property invalid or unenforceable. To the knowledge of the Company, there is no infringement,
misappropriation, or other violation of the Company Intellectual Property, and there is no pending or, to the knowledge of the
Company, threatened Action by any third party challenging the Company’s or any of its Subsidiaries’ rights in, or the validity,
ownership, registrability, enforceability, or scope of, any such Company Intellectual Property. All material Company Intellectual
Property has been duly maintained, and the Company is unaware of any material defects in, including in connection with the
filing and prosecution of, any of the material Company Intellectual Property. Each employee of the Company, or any of its
Subsidiaries, expected to be involved in inventive activities for or on behalf of the Company or such Subsidiaries has signed
agreements containing invention assignment obligations effectively assigning to the Company or any of its Subsidiaries all of
such Person’s rights in and to such inventive activity (including any Intellectual Property). The Company and its Subsidiaries
have taken reasonable steps to maintain and protect the confidentiality of material, confidential information used in connection
with the business of the Company and its Subsidiaries. To the knowledge of the Company, the confidentiality of such material,
confidential information has not been compromised, disclosed to, or accessed by any third party except pursuant to appropriate
nondisclosure and confidentiality agreements. No university, military, educational institution, research center, Governmental
Authority, or other organization has any claim of right to, ownership of or other Lien on any Company Intellectual Property.
Except as otherwise may be disclosed in the SEC Reports, (i) the Company and its Subsidiaries are in compliance in all material
respects with the terms of each agreement pursuant to which Intellectual Property has been licensed to the Company or its
Subsidiaries, (ii) the Company and its Subsidiaries have not received any unresolved written notice alleging any such
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noncompliance and are unaware of any facts or circumstances which would form a reasonable basis for any such claim, and (iii)
all such agreements are in full force and effect.

(s) Insurance. The Company and its Subsidiaries carry or are entitled to the benefits of insurance, with
financially sound and reputable insurers, in such amounts and covering such risks as in the Company’s reasonable judgment are
customary in the business in which the Company and its Subsidiaries are engaged, and all such insurance is in full force and
effect. The Company has no reason to believe that it will not be able (i) to renew its existing insurance coverage as and when
such policies expire or (ii) to obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct
its business as now conducted and at a cost that would not, singly or in the aggregate, reasonably be expected to result in a
Material Adverse Effect. Neither the Company nor any Subsidiary has been denied any insurance coverage that it has sought or
for which it has applied, where such denial has resulted in or would reasonably be expected to result in a Material Adverse Effect.

(t) Transactions With Affiliates and Employees. There are no business relationships or related-party
transactions involving the Company or any other Person required by the Exchange Act to be described in the SEC Reports that
have not been described as required.

(u) Sarbanes-Oxley; Internal Accounting Controls. The Company is in compliance with any and all applicable
requirements of the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and any and all applicable rules and
regulations promulgated by the Commission thereunder that are effective as of the date hereof and as of the Closing Date. The
Company and its Subsidiaries, taken as a whole, maintain a system of internal accounting controls sufficient to provide
reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific authorizations, (ii)
transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain
asset accountability, (iii) access to assets is permitted only in accordance with management’s general or specific authorization,
and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action
is taken with respect to any differences. The Company has established disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Company and its Subsidiaries that are designed to ensure that information
required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed,
summarized and reported, within the time periods specified in the Commission’s rules and forms. Since the end of the Company’s
most recent audited fiscal year, there has been (1) no material weakness in the Company’s internal control over financial
reporting (whether or not remediated) and (2) no change in the Company’s internal control over financial reporting that has a
Material Adverse Effect, or is reasonably likely to have a Material Adverse Effect, on the Company’s internal control over
financial reporting.

(v) Certain Fees. No brokerage or finder’s fees or commissions are or will be payable by the Company or any
Subsidiary to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other Person with
respect to the transactions contemplated by this Agreement.
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(w) No Integration. The Company has not, directly or through any agent, sold, offered for sale, solicited offers
to buy or otherwise negotiated in respect of, any security (as defined in the Securities Act) which is or will be integrated with the
Purchased Shares sold pursuant to this Agreement in a manner that would require the registration of the Purchased Shares under
the Securities Act.

(x) Private Placement. Assuming the accuracy of the representations and warranties of the Purchaser set forth
in Section 3.2, and in reliance thereon, the offer, sale and issuance of the Purchased Shares to the Purchaser as contemplated
hereby is exempt from the registration requirements of the Securities Act and from the qualification or registration requirements
of applicable state securities laws. Neither the Company, nor its Subsidiaries nor any Person acting on behalf of the Company or
its Subsidiaries, has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security,
under any circumstances that would require registration of the Purchased Shares under the Securities Act, and neither the
Company, nor its Subsidiaries nor any Person acting on behalf of the Company or its Subsidiaries will take any such action.

(y) Investment Company. The Company is not required, and immediately after receipt of payment for the
Purchased Shares, will not be required to register as an “investment company” within the meaning of the Investment Company
Act of 1940, as amended.

(z) Listing and Maintenance Requirements. The Common Shares are registered pursuant to Section 12(b) of
the Exchange Act, and the Company has taken no action designed to, or which to its knowledge is likely to have the effect of,
terminating the registration of the Common Shares under the Exchange Act nor has the Company received any notification that
the Commission is contemplating terminating such registration. The Company has not, at any time since July 22, 2021, received
notice from any Trading Market on which the Common Shares is or has been listed or quoted to the effect that the Company is
not in compliance with the listing or maintenance requirements of such Trading Market. The Company is, and at all times since
July 22, 2021 has been, and has no reason to believe that it will not in the foreseeable future continue to be, in compliance with
all such listing and maintenance requirements. The Common Shares are currently eligible for electronic transfer through the
Depository Trust Company or another established clearing corporation and the Company is current in payment of the fees to the
Depository Trust Company (or such other established clearing corporation) in connection with such electronic transfer.

(aa) Disclosure. Except with respect to the material terms and conditions of the transactions contemplated by
this Agreement and certain clinical trial information, the Company confirms that neither it nor any other Person acting on its
behalf has provided the Purchaser or its agents or counsel with any information that it believes constitutes or might constitute
material, non-public information that is not otherwise disclosed in the SEC Reports. The Company understands and confirms that
the Purchaser will rely on the foregoing representation in effecting transactions in securities of the Company. All of the disclosure
furnished by or on behalf of the Company to the Purchaser regarding the Company and its Subsidiaries, their respective
businesses and the transactions contemplated hereby, is true and correct and does not contain any untrue statement of a material
fact or omit to state any material fact necessary in order to make
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the statements made therein, in the light of the circumstances under which they were made, not misleading. The Company
acknowledges and agrees that the Purchaser makes or has made no representations or warranties with respect to the transactions
contemplated hereby other than those specifically set forth in Section 3.2 hereof.

(ab) Payment of Taxes. All federal, state, local and foreign tax returns of the Company and its Subsidiaries
required by law to be filed have been filed, except where a timeline extension as provided by law has been requested. All taxes
shown by such returns or otherwise assessed, which are due and payable, have been paid (except for such failure to file or pay as
would not, singly or in the aggregate, result in a Material Adverse Effect), except assessments against which appeals have been or
will be promptly taken and as to which adequate reserves have been provided. The Company and its Subsidiaries have filed all
other tax returns that are required to have been filed by them pursuant to applicable foreign, state, local or other law, except
insofar as the failure to file such returns would not, singly or in the aggregate, reasonably be expected to result in a Material
Adverse Effect, and have paid all taxes due pursuant to such returns or pursuant to any assessment received by the Company and
any Subsidiary (except as would not, singly or in the aggregate, result in a Material Adverse Effect), except for such taxes, if any,
as are being contested in good faith and as to which adequate reserves have been established by the Company.

(ac) Foreign Corrupt Practices. Neither the Company nor any Subsidiary or, to the knowledge of the Company,
any director, officer, agent, employee, Affiliate or other person acting on behalf of the Company or any of its Subsidiaries is
aware of or has taken any action, directly or indirectly, that would result in a violation by such Persons of 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 in the FCPA) or any foreign
political party or official thereof or any candidate for foreign political office, in contravention of the FCPA and the Company and
its Subsidiaries and, to the knowledge of the Company, its Affiliates 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. None of the Company, any of its Subsidiaries or, to the knowledge of the
Company, any director, officer, agent, employee, affiliate or other person acting on behalf of the Company or any of its
Subsidiaries has (A) violated or is in violation of any provision of the Bribery Act 2010 of the United Kingdom or any applicable
law or regulation implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International
Business Transactions or any other applicable anti-bribery or anticorruption law or (B) made any bribe, rebate, payoff, influence
payment, kickback or other unlawful payment, or offered, agreed, requested or promised to make any such payment or taken an
act in furtherance of any bribe or other unlawful benefit, including, without limitation, any rebate, payoff, influence benefit,
kickback or other unlawful or improper payment.

(ad) Accountants. The Company’s accountants who certified the financial statements and supporting schedules
included or incorporated by reference in the SEC Reports is
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an independent registered public accountant firm within the meaning of the Securities Act and the applicable rules and
regulations thereunder adopted by the Commission and the Public Company Accounting Oversight Board (United States) with
respect to the Company.

(ae) Acknowledgment Regarding Purchaser’s Purchase of Securities. The Company acknowledges and agrees
that the Purchaser is acting solely in the capacity of an arm’s length purchaser with respect to this Agreement and the transactions
contemplated hereby. The Company further acknowledges that the Purchaser is not acting as a financial advisor or fiduciary of
the Company (or in any similar capacity) with respect to this Agreement and the transactions contemplated hereby and any advice
given by the Purchaser or any of their respective Representatives or agents in connection with this Agreement and the
transactions contemplated hereby is merely incidental to the Purchaser’s purchase of the Purchased Shares. The Company further
represents to the Purchaser that the Company’s decision to enter into this Agreement has been based solely on the independent
evaluation of the transactions contemplated hereby by the Company and its Representatives.

(af) Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf has
taken, directly or indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of any
security of the Company in a violation of Regulation M under the Exchange Act.

(ag) Regulatory Matters. (i) The Company and its Subsidiaries and their respective directors and officers, and,
to the Company’s knowledge, their respective agents and Representatives, are and at all times have been, in compliance with the
Federal Food, Drug and Cosmetic Act (21 U.S.C. § 301 et seq.) and the Public Health Service Act (42 U.S.C. § 262 et seq.), each
as amended, and the regulations promulgated thereunder, the Anti-Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the Civil
Monetary Penalties Law (42 U.S.C. § 1320a-7a), the Physician Payment Sunshine Act (42 U.S.C. § 1320a-7h), the Civil False
Claims Act (31 U.S.C. § 3729 et seq.), the criminal False Claims Law (42 U.S.C. § 1320a-7b(a)), all criminal laws relating to
health care fraud and abuse, including but not limited to 18 U.S.C. Sections 286 and 287, Medicare (Title XVIII of the Social
Security Act), Medicaid (Title XIX of the Social Security Act), applicable laws regarding the regulation of biological products,
including those promulgated under Section 351 of the Public Health Service Act, and any and all other similar state, local, federal
or foreign health care laws applicable to the Company and its Subsidiaries, and the regulations promulgated pursuant to such
laws, including all laws and regulations applicable to ownership, testing, development, manufacture, packaging, processing, use,
distribution, storage, import, export or disposal of any of the Company’s or its Subsidiaries’ product candidates, each as amended
from time to time (collectively, “Health Care Laws”), except where the failure to be so in compliance would not, individually or
in the aggregate, result in a Material Adverse Effect; (ii) neither the Company nor any Subsidiary has received any written notice
of adverse filing, FDA Form 483, warning letter, untitled letter or other correspondence or notice from the FDA or other
Governmental Authority, alleging or asserting noncompliance with (1) the Health Care Laws or (2) any Material Permits required
by any such Health Care Laws, except where being in contravention of such of the foregoing representations and warranties,
singly or in the aggregate, would not result in a Material Adverse Effect; (iii) neither the Company nor any Subsidiary received
written notice of any Action from any
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Governmental Authority or third party alleging that any operation or activity is in violation of any Health Care Laws; (iv) neither
the Company nor any Subsidiary has received written notice that any Governmental Authority has taken, is taking or intends to
take action to limit, suspend, modify or revoke any Material Permits; (v) the Company and its Subsidiaries have filed, obtained,
maintained or submitted all material reports, documents, forms, notices, applications, records, claims, submissions and
supplements or amendments as required by applicable Health Care Laws, and that all such reports, documents, forms, notices,
applications, records, claims, submissions and supplements or amendments were complete, correct and not misleading on the date
filed (or were corrected or supplemented by a subsequent submission); (vi) neither the Company nor any Subsidiary or any of
their respective directors, officers, or to the knowledge of the Company, employees or agents is or has engaged in activities that
are cause for, or has been convicted of any federal civil or criminal activity or engaged in any conduct that would result in
mandatory or permissive debarment, suspension or exclusion from any federal or state government health care program or
debarment by the FDA pursuant to 21 U.S.C. § 335a or, to the knowledge of the Company, is subject to any Action by any
Governmental Authority that would reasonably be expected to result in debarment, suspension, or exclusion; and (vii) the
Company is not a party to and the Company does not have any ongoing reporting obligations pursuant to, any corporate integrity
agreements, deferred prosecution agreements, monitoring agreements, consent decrees, settlement orders, plans of correction or
similar agreements with or imposed by an Governmental Authority.

(ah) Preclinical Studies and Clinical Trials. The preclinical studies and clinical trials conducted by, on behalf of
or sponsored by the Company or its Subsidiaries, or in which the Company or its Subsidiaries has participated, that are described
in the SEC Reports or the results of which are referred to in the SEC Reports, as applicable, were, and if still pending are, being
conducted in accordance with the experimental protocols established for each study or trial, as well as any conditions of approval
and policies imposed by any institutional review board, ethics review board or committee responsible for the oversight of such
preclinical studies and clinical trials and all applicable rules and regulations of the FDA and comparable regulatory agencies
outside of the United States to which they are subject (such institutional review boards, ethics review boards, committees, the
FDA or any comparable regulatory agencies, collectively, the “Regulatory Authorities”) and any and all applicable Health Care
Laws; the descriptions in the SEC Reports of the results of such studies and trials are accurate and complete in all material
respects and fairly present the data derived from such studies and trials and known at the time of disclosure; the Company has no
knowledge of any other preclinical studies or clinical trials, the results of which are inconsistent with or reasonably call into
question the results described or referred to in SEC Reports; neither the Company nor its Subsidiaries have received any written
notices, correspondence or other communications from the Regulatory Authorities or any other Governmental Authority requiring
or threatening (i) the termination or suspension or clinical hold of any preclinical studies or clinical trials that are described in, or
the results of which are referred to in the SEC Reports, or (ii) the material modification of any preclinical studies or clinical trials
that would cause them to materially differ from their descriptions in the SEC Reports, other than ordinary course communications
with respect to modifications in connection with the design and implementation of such preclinical studies or clinical trials, and
to the Company’s knowledge, there are no reasonable grounds for the same. The Company is taking all reasonable steps
necessary to ensure that its clinical trials will be conducted in accordance with
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any conditions of approval and policies imposed by Regulatory Authorities for such clinical trials.

(ai) Health Care Products Manufacturing. The manufacture of the Company’s and its Subsidiaries’ product
candidates, or to the knowledge of the Company, by or on behalf of the Company and its Subsidiaries is being conducted in
compliance in all material respects with all applicable Health Care Laws, including, without limitation, the FDA’s current good
manufacturing practice regulations at 21 CFR Part 600, 601, 610 and 21 CFR Part 1271, as applicable, and, to the extent
applicable, the respective counterparts thereof promulgated by any Governmental Authority. Neither the Company nor any of its
Subsidiaries has had any manufacturing site (whether Company-owned, Subsidiary-owned or that of a third party manufacturer
for the Company’s or its Subsidiaries’ product candidates) subject to a Governmental Authority shutdown or import or export
prohibition, nor received any written notice of adverse filing, warning letter, untitled letter, requests to make material changes to
the Company’s or its Subsidiaries’ product candidates, processes or operations, or similar correspondence or notice from the FDA
or any other Governmental Authority alleging or asserting material noncompliance with any applicable Health Care Laws, other
than those that have been satisfactorily addressed and/or closed with the FDA or other Governmental Authority. To the
knowledge of the Company, neither the FDA nor any other Governmental Authority is considering such action.

(aj) No Safety Notices. (i) There have been no recalls, field notifications, field corrections, market withdrawals
or replacements, warnings, “dear doctor” letters, investigator notices, safety alerts or other notice of action relating to an alleged
lack of safety, efficacy, or regulatory compliance of the Company’s or its Subsidiaries’ product candidates (collectively, “Safety
Notices”), except as would not reasonably be expected to, singly or in the aggregate, result in a Material Adverse Effect, and (ii)
there are no facts that would be reasonably likely to result in (x) a Safety Notice with respect to the Company’s or its
Subsidiaries’ product candidates, or (y) a material change in labeling of any of the Company’s or its Subsidiaries’ product
candidates or (z) a termination or suspension of marketing, testing or distribution of any of the Company’s or its Subsidiaries’
product candidates, except in each of cases (x), (y) or (z) such as would not reasonably be expected to, singly or in the aggregate,
result in a Material Adverse Effect.

(ak) Trade Compliance. Neither the Company nor any Subsidiary nor, to the Company’s knowledge, any
director, officer, agent, employee or Affiliate of the Company: (i) is currently the target of any sanctions administered or enforced
by the U.S. government, including without limitation by the Office of Foreign Assets Control of the U.S. Treasury Department,
the United Nations Security Council, the European Union, or His Majesty’s Treasury or other relevant sanctions (collectively,
“Sanctions”), (ii) is located, organized or resident in a country or territory that is the subject of country-wide or territory-wide
Sanctions (a Person described in parts (i) or (ii), a “Sanctioned Person”), (iii) has engaged in any business or dealings with any
Sanctioned Person, or (iv) otherwise has violated applicable Sanctions, export control laws, customs laws, or anti-boycott laws.
The Company will not directly or knowingly indirectly use the proceeds of the sale of the Purchased Shares, or knowingly lend,
contribute, or otherwise make available such proceeds to any Subsidiaries, joint venture partners or other Person, to fund
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or facilitate any activities of or business with any Person, or in any country or territory, that, at the time of such funding, is the
subject of Sanctions, or in any other manner that will result in a violation by any Person (including any Person participating in the
transactions contemplated hereby, whether as an agent, advisor, investor or otherwise) of Sanctions.

(al) Money Laundering. The operations of the Company and its Subsidiaries are and have been conducted at all
times in material compliance with applicable financial record-keeping and reporting requirements of the Currency and Foreign
Transactions Reporting Act of 1970, as amended, the Bank Secrecy Act as amended by Title III 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 money laundering statutes and the applicable rules and regulations of jurisdictions where the Company and 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 thereunder (collectively, the “Money Laundering Laws”), and no
Action by or before any Governmental Authority involving the Company or any Subsidiary with respect to the Money
Laundering Laws is pending or, to the knowledge of the Company or any Subsidiary, threatened.

(aj) Cybersecurity and Data Protection. (i) There has been no security breach or incident, unauthorized access
or disclosure, or other compromise of or relating to the Company’s or its Subsidiaries’ information technology and computer
systems, networks, hardware, software, data and databases (including the data and information of patients, customers, employees,
suppliers, vendors and any third party data maintained, processed or stored by the Company or its Subsidiaries, and any such data
processed or stored by third parties on behalf of the Company or its Subsidiaries), equipment or technology (collectively, “IT
Systems and Data”); (ii) neither the Company nor any Subsidiary has been notified of, nor have any knowledge of any event or
condition that would result in, any security breach or incident, unauthorized access or disclosure of or other compromise to their
IT Systems and Data and, to the knowledge of the Company, no Person has claimed or threatened to claim, and no grounds exist
for an individual to claim, compensation from the Company or any of its Subsidiaries for breaches of IT Systems and Data; and
(iii) the Company and its Subsidiaries have implemented appropriate controls, policies, procedures, and technological safeguards
to maintain and protect the integrity, continuous operation, redundancy, disaster recovery and security of their IT Systems and
Data consistent with industry standards and practices, and as required by applicable Health Care Laws and all other applicable
laws, rules and regulations; except with respect to clauses (i) and (ii), for any such security breach or incident, unauthorized
access or disclosure, or other compromises, as would not, individually or in the aggregate, have a Material Adverse Effect, or
with respect to clause (iii), where the failure to do so would not, individually or in the aggregate, reasonably be expected to have
a Material Adverse Effect. The IT Systems and Data are adequate and operational, in accordance with their documentation and
functional specifications, in all material respects for the business of the Company and its Subsidiaries as now operated as
described in the SEC Reports. None of the software developed or owned by the Company or its Subsidiaries is subject to any
escrow obligation or any condition, obligation or other requirement that it be licensed pursuant to a free or open source software
license or that the source code for such software be delivered, disclosed, licensed or otherwise made available to any other
Person. The Company and its Subsidiaries have taken all reasonable steps necessary to
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protect, and are presently in compliance with all applicable laws, rules and regulations or statutes and all judgments, orders, rules
and regulations of any Governmental Authority, internal policies and contractual obligations relating to, the privacy and security
of IT Systems and Data, including the collection, use, transfer, processing, disposal, disclosure, handling, storage and analysis of
personally identifiable information, protected health information, consumer information and other confidential information of the
Company, its Subsidiaries and any third parties in their possession (collectively, “Sensitive Company Data”), and to the
protection of such IT Systems and Data and Sensitive Company Data from unauthorized use, access, misappropriation or
modification, except where the failure to so be in compliance would not, singly or in the aggregate, reasonably be expected to
result in a Material Adverse Effect. The Company and its Subsidiaries have not received any notice, claim, complaint, demand or
letter from any Person or Governmental Authority in respect of their businesses under applicable laws, rules, regulations,
contractual and fiduciary obligations, privacy policies and industry standards regarding misuse, loss, unauthorized destruction or
unauthorized disclosure of any Sensitive Company Data. To the knowledge of the Company, there has been no unauthorized or
illegal use of or access to any Sensitive Company Data by any third party, except where such unauthorized or illegal use of or
access to any Sensitive Company Data would not be reasonably expected to, singly or in the aggregate, result in a Material
Adverse Effect. The Company and its Subsidiaries have not been required by any Governmental Authority or otherwise under
applicable law or by any contractual obligation to notify any individual or data protection authority of any information security
breach, compromise or incident involving Sensitive Company Data and, to the knowledge of the Company, are not the subject of
any inquiry or investigation by any Governmental Authority or data protection authority regarding any of the foregoing.

(ak) Compliance with Data Privacy Laws. The Company and its Subsidiaries are, and at all prior times were, in
material compliance with all applicable state and federal data privacy and security laws and regulations, including without
limitation HIPAA, (collectively, the “Privacy Laws”). To ensure compliance with the Privacy Laws, the Company and its
Subsidiaries have in place, comply with, and take appropriate steps reasonably designed to ensure compliance in all material
respects with their policies and procedures relating to data privacy and security and the collection, storage, use, disclosure,
handling, and analysis of any Personal Data (the “Policies”). The Company and its Subsidiaries have at all times made all
disclosures to users or customers required by applicable laws and regulatory rules or requirements, and none of such disclosures
made or contained in any Policy have, to the knowledge of the Company, been inaccurate or in violation of any applicable laws
and regulatory rules or requirements in any material respect. The Company further certifies that neither it nor any Subsidiary: (i)
has received notice of any actual or potential liability under or relating to, or actual or potential violation of, any of the Privacy
Laws, and has no knowledge of any event or condition that would reasonably be expected to result in any such notice; (ii) is
currently conducting or paying for, in whole or in part, any investigation, remediation, or other corrective action pursuant to any
Privacy Law; or (iii) is a party to any order or decree that imposes any obligation or liability under any Privacy Law.

(al) Statements. Neither the Company, its Subsidiaries, nor any of their respective officers, employees or agents
has made any untrue statement of a material fact or fraudulent statement to any Regulatory Authority or failed to disclose a
material fact required to
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be disclosed to such Regulatory Authority. All material reports, documents, claims and notices required or requested to be filed,
maintained or furnished under any applicable Health Care Law by the Company or its Subsidiaries, have been so filed,
maintained or furnished and were complete and correct in all material respects.

1.2 Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants as of the date
hereof and as of the Closing Date to the Company as follows (unless as of a specific date therein, in which case they shall be
accurate as of such date):

(a) Organization; Authority. The Purchaser is an entity duly incorporated or formed, validly existing and in
good standing under the laws of the jurisdiction of its incorporation or formation with full right, corporate, partnership, limited
liability company or similar power and authority to enter into and to consummate the transactions contemplated by this
Agreement and otherwise to carry out its obligations hereunder. The execution and delivery of this Agreement and performance
by the Purchaser of the transactions contemplated by this Agreement have been duly authorized by all necessary corporate action
on the part of the Purchaser. This Agreement has been duly executed by the Purchaser, and when delivered by the Purchaser in
accordance with the terms hereof, will constitute the valid and legally binding obligation of the Purchaser, enforceable against it
in accordance with its terms, except: (i) as limited by general equitable principles and applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally, (ii) as
limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and (iii) insofar
as indemnification and contribution provisions may be limited by applicable law.

(b) No Current Ownership in the Company. Other than the Purchased Shares acquired under this Agreement,
none of the Purchaser or any of its direct or indirect subsidiaries owns any Common Shares or other securities of the Company or
any direct or indirect rights or options to acquire any such securities or any securities convertible into such securities
(collectively, “Company Securities”), provided that the Purchaser or its direct or indirect subsidiaries may own shares or other
ownership interests in the Company indirectly through holdings in mutual or investment funds or similar entities for which the
Purchaser and its direct and indirect subsidiaries do not exercise control over the management or policies, which mutual or
investment funds or similar entities own Common Shares or other securities of the Company.

(c) Accredited Investor. Purchaser is an “accredited investor” as such term is defined in Rule 501 promulgated
under the Securities Act.

(d) Purchase for Investment. The Purchaser is acquiring the Purchased Shares for its own account, for
investment and not for, with a view to, or in connection with, any distribution or public offering thereof within the meaning of the
Securities Act. The Purchaser has not been organized solely for purposes of acquiring the Purchased Shares.

(e) Knowledge and Experience; Economic Risk. The Purchaser has such knowledge and experience in
financial or business matters that it is capable of evaluating the merits and risks of the investment in the Purchased Shares to be
purchased hereunder, is capable of protecting its interest in connection with the transactions contemplated by this Agreement and
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is able to bear the economic risk of the investment in the Purchased Shares, including a complete loss of the investment.

(f) Access to Information. The Purchaser acknowledges that it has had the opportunity to review this
Agreement (including all exhibits and schedules thereto) and the SEC Reports and has been afforded, (i) the opportunity to ask
such questions as it has deemed necessary of, and to receive answers from, Representatives of the Company concerning the terms
and conditions of the offering of the Purchased Shares and the merits and risks of investing in the Purchased Shares; (ii) access to
information about the Company and its financial condition, results of operations, business, properties, management and prospects
sufficient to enable it to evaluate its investment; and (iii) the opportunity to obtain such additional information that the Company
possesses or can acquire without unreasonable effort or expense that is necessary to make an informed investment decision with
respect to the investment.

(g) Certain Transactions and Confidentiality. Other than consummating the transactions contemplated
hereunder, the Purchaser has not, nor has any Person acting on behalf of or pursuant to any understanding with the 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 the Purchaser first received a preliminary term sheet (written or oral) from the Company or any
other Person representing the Company setting forth the proposed terms of the transactions contemplated hereunder and ending
immediately prior to the execution hereof. Other than to the Purchaser’s Representatives, including, without limitation, its
officers, directors, partners, legal and other advisors, employees, agents and Affiliates, the Purchaser has maintained the
confidentiality of all disclosures made to it in connection with this transaction (including the existence and terms of this
transaction).

The Company acknowledges and agrees that the representations contained in this Section 3.2 shall not modify, amend
or affect the Purchaser’s right to rely on the Company’s representations and warranties contained in this Agreement or any other
document or instrument executed and/or delivered in connection with this Agreement or the consummation of the transactions
contemplated hereby.

ARTICLE IV
OTHER AGREEMENTS OF THE PARTIES

1.1 Integration. The Company shall not 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) that would be integrated with the offer or sale of the Purchased Shares
for purposes of the rules and regulations of any Trading Market such that it would require shareholder approval prior to the
Closing of such other transaction unless shareholder approval is obtained before the closing of such subsequent transaction.

1.2 Securities Laws Disclosure; Publicity. The Company shall (a) file a Current Report on Form 8-K disclosing the
material terms of this Agreement and the transactions contemplated hereby, including this Agreement as an exhibit thereto, with
the Commission within the time required by the Exchange Act, and (b) on or before the time such Current Report on Form 8-K is
filed with the Commission, issue a press release disclosing the material terms of
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the transactions contemplated hereby within four (4) Business Days of the date hereof, in each case in the form mutually agreed
to by the Company and the Purchaser, provided that the Purchaser shall not unreasonably withhold or delay its agreement to the
forms of such documents presented by the Company. At any time up to the Closing Date, the Company and the Purchaser shall
consult with each other in issuing any other press releases with respect to the transactions contemplated hereby, and neither the
Company nor the Purchaser shall issue any such press release nor otherwise make any such public statement without the prior
consent of the Company, with respect to any press release of the Purchaser, or without the prior consent of the Purchaser, with
respect to any press release of the Company, which consent shall not unreasonably be withheld or delayed, except if such
disclosure is required by law, in which case the disclosing party shall promptly provide the other party with prior notice of such
public statement or communication.

1.3 Non-Public Information. Except with respect to the material terms and conditions of the transactions contemplated
by this Agreement and certain clinical trial information to the Purchaser as of the date hereof, the Company covenants and agrees
that neither it, nor any other Person acting on its behalf, will provide the Purchaser or its agents or counsel with any information
that constitutes, or the Company reasonably believes constitutes, material non-public information, unless prior thereto the
Purchaser shall have consented to the receipt of such information and agreed with the Company to keep such information
confidential. Any refusal by the Purchaser to consent to the receipt of such material non-public information shall not be
considered a breach by the Company of its obligations to provide such information under the Information Rights Agreement.

1.4 Use of Proceeds. Unless otherwise agreed in writing by the Purchaser, the Company shall use the proceeds from
the sale of the Purchased Shares solely in connection with the development program for (i) the Company’s allogeneic anti-BCMA
Car-T cell therapy known as CB-011 that is being evaluated in the CaMMouflage clinical trial and/or (ii) any other single-
targeted anti-BCMA CAR-T cell therapy using an anti-BCMA scFv owned or controlled by the Company, during the thirty-six
(36)-month period beginning on the date of this Agreement.

1.5 Listing of Common Shares. The Company hereby agrees to use commercially reasonable efforts to maintain the
listing or quotation of the Common Shares on the Trading Market on which it is currently listed.

1.6 Restrictions on Transfer.

(a) The Purchaser acknowledges and agrees that (A) the issuance and sale of the Purchased Shares has not
been, and will not be, registered under the Securities Act or any state securities law, by reason of their issuance in a transaction
exempt from the registration requirements of the Securities Act and such rules and regulations thereunder, (B) the Purchased
Shares may be disposed of only pursuant to an effective registration statement under, and in compliance with the requirements of,
the Securities Act, or pursuant to an available exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act, and in compliance with any applicable state and federal securities laws, and (C) the certificate(s) for the
Purchased Shares shall bear a legend as set forth in Section 4.6(b) (unless and until such legend
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is removed in accordance with Section 4.6(c)), and (D) appropriate stop transfer instructions may be issued against any transfer
of the certificate(s) for the Purchased Shares in violation of this Section. The Purchaser further understands that such exemption
depends upon, among other things, the bona fide nature of the Purchaser’s investment intent expressed in this Agreement.

(b) It is understood that the certificate(s) or book-entry position evidencing the Purchased Shares shall bear the
following legend (or substantially similar legends) or stop order instructions, in the case of a book-entry position, until the time
set forth in Section 4.6(c):

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR THE “BLUE SKY” LAWS OF ANY
JURISDICTION. SUCH SECURITIES MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR HYPOTHECATED
UNLESS THE REGISTRATION, QUALIFICATION AND FILING REQUIREMENTS OF ALL APPLICABLE
JURISDICTIONS HAVE BEEN SATISFIED OR THE COMPANY HAS RECEIVED A CERTIFICATE AND/OR AN
OPINION OF COUNSEL THAT THE PROPOSED TRANSACTION WILL BE EXEMPT FROM REGISTRATION,
QUALIFICATION, AND FILINGS IN ALL SUCH JURISDICTIONS.”

(c) The Purchaser may request that the Company shall authorize the removal of the restrictive legends and
stop transfer instructions described in Section 4.6(b), and the Company agrees to authorize and instruct (including by causing any
required legal opinion to be provided) the removal of any legend from the Purchaed Shares, if permitted by applicable securities
law, within two (2) business days of any such request; provided, however, each party will be responsible for any fees it incurs in
connection with such request and removal.

(d) If, following a period of six (6) months after the Closing Date, the Purchaser proposes to publicly resell
any or all of the Purchased Shares pursuant to Rule 144 under the Securites Act (“Rule 144”) and the Purchaser in good faith
believes it will be unable to sell all of the Purchased Shares proposed to be sold by it pursuant to Rule 144 without volume or
manner-of-sale restrictions, the Purchaser shall notify the Company and the Company shall file as promptly as practicable a
secondary only registration statement on Form S-3 (or any successor form to Form S-3) promulgated under the Securities Act
(which, if the Company is then a “well-known seasoned issuer” (as defined in Rule 405 under the Securities Act), shall be filed
pursuant to General Instruction I.D of Form S-3 (an “Automatic Shelf Registration Statement”)), registering the resale of such
Purchased Shares (the “Registrable Securities”) (or, in the event that (i) Form S-3 is not available for the registration of the resale
of the Registrable Securities, another appropriate form reasonably acceptable to the Purchaser or (ii) if available, include the
Registrable Securities in a prospectus supplement under an already effective registration statement of the Company) by the
Purchaser (the “Registration Statement”). The Company shall use reasonable efforts (a) if the Registration Statement is not an
Automatic Shelf Registration Statement, to cause the Registration Statement to become effective as promptly as practicable; (b)
to cause the Registration Statement to remain effective until the earlier of (i) the date on which the Purchaser has disposed of all
of the Registrable Securities and (ii) Rule 144 is available for the disposition of all Registrable Securities without volume or
manner-of-sale
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restrictions; (c) to undertake any additional actions reasonably necessary to maintain the availability of, and to facilitate the
disposition by the Purchaser of the Registrable Securities pursuant to, the Registration Statement; and (d) to obtain any required
consent under any agreement to which the Company is a party related to the filing of the Registration Statement. The Purchaser
agrees to cooperate with the Company as reasonably requested by the Company in connection with the preparation and filing of
the Registration Statement, including furnishing to the Company such information regarding itself, the shares of Common Stock
held by it and the intended method of disposition of the Registrable Securities as shall be reasonably required to effect the
registration of such Registrable Securities. The Company shall bear all expenses incurred in connection with the performance of
its obligations under this Section 4.5(d); provided, however, that the Company shall have no obligation to pay for any
commissions or transfer taxes of the Purchaser. The Company’s obligations under this Section 4.5(d) shall also apply to any
shares in the capital of the Company issued or issuable with respect to the Registrable Securities as a result of any share split,
share dividend, recapitalization, exchange or similar event. Notwithstanding anything to the contrary contained herein, the
Company may, from time to time on one or more occasions, upon written notice to the Purchaser, suspend the use of the
Registration Statement (and any prospectus that forms a part of the Registration Statement) for limited periods to be agreed by
the Parties, if the Company (i) determines that it would be required to make disclosure of material nonpublic information in the
Registration Statement concerning the Company, the disclosure of which at the time is not, in the good faith judgment of the
Board of Directors, in the best interests of the Company or (ii) the Company determines in good faith it must amend or
supplement the Registration Statement or the related prospectus so that the Registration Statement or 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, in the case of such prospectus in light of the circumstances under which they were made, not misleading (any
such suspension contemplated by this Section 4.6(d), an “Allowed Delay”); provided, however, that the Company shall promptly
(x) notify the Purchaser in writing of the commencement of an Allowed Delay, but shall not (without the prior written consent of
the Purchaser) disclose to the Purchaser any material nonpublic information giving rise to the Allowed Delay, (y) advise the
Purchaser in writing to cease all sales under the Registration Statement until the end of such Allowed Delay and (z) use
commercially reasonable efforts to terminate the Allowed Delay. Upon disclosure of such information or the termination of the
condition described above, the Company shall provide prompt notice to the Purchaser, and shall promptly terminate any
suspension of sales it has put into effect and shall take such other reasonable actions to permit registered sales of Registrable
Securities as contemplated hereby.

ARTICLE V
MISCELLANEOUS

1.1 Fees and Expenses. At the Closing, the Company shall reimburse the Purchaser for all reasonable, actual, and
documented out-of-pocket fees and expenses (up to a maximum of $150,000 for all such reasonable and documented out-of-
pocket fees and expenses), including without limitation with respect to the Purchaser’s advisors, legal counsel, accountants, and
other experts, if any, and all other reasonable, actual, and documented expenses incurred by the Purchaser incident to the
negotiation, preparation and execution of this Agreement and the
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transactions contemplated hereby. The Company shall pay all Transfer Agent fees, stamp taxes and other, taxes and duties levied
in connection with the delivery of the Purchased Shares to the Purchaser.

1.2 Entire Agreement. This Agreement, together with the Information Rights Agreement, contains the entire
understanding of the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral or written, with respect to such matters, which the parties acknowledge have been merged into this Agreement.

1.3 Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder
shall be in writing and shall be deemed given and effective on the earliest of: (a) the time of transmission, if such notice or
communication is delivered via facsimile at the facsimile number or email or email attachment at the email address as set forth on
the signature pages attached hereto at or prior to 5:30 p.m. (New York City time) on a Trading Day; (b) the next Trading Day
after the time of transmission, if such notice or communication is delivered via facsimile at the facsimile number or email or
email attachment at the email address as set forth on the signature pages attached hereto on a day that is not a Trading Day or
later than 5:30 p.m. (New York City time) on any Trading Day; (c) the second (2nd) Trading Day following the date of mailing, if
sent by U.S. nationally recognized overnight courier service; or (d) upon actual receipt by the party to whom such notice is
required to be given. The address for such notices and communications shall be as set forth on the signature pages attached
hereto. To the extent that any notice provided pursuant to this Agreement constitutes, or contains, material, non-public
information regarding the Company or its Subsidiaries, the Company shall simultaneously file such notice with the Commission
pursuant to a Current Report on Form 8-K.

1.4 Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended
except in a written instrument signed, in the case of an amendment, by the Company and the Purchaser, and in the case of a
waiver, by the party against whom enforcement of any such waived provision is sought. No waiver of any default with respect to
any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of
any subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of
any party to exercise any right hereunder in any manner impair the exercise of any such right. Any amendment effected in
accordance with this Section 5.4 shall be binding upon the Purchaser and the Company.

1.5 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.

1.6 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their
successors and permitted assigns. Neither party may assign this Agreement or any rights or obligations hereunder without the
prior written consent of the other party (other than by merger).
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1.7 No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective
successors and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

1.8 Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this
Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York, without
regard to the principles of conflicts of law thereof. Each party agrees that all legal Actions concerning the interpretations,
enforcement and defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its
respective Affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively
in the state and federal courts sitting in the City of New York, borough of Manhattan. Each party hereby irrevocably submits to
the exclusive jurisdiction of the state and federal courts sitting in the City of New York, borough of Manhattan, for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of this Agreement), and hereby irrevocably waives, and agrees not to assert in any that
it is not personally subject to the jurisdiction of any such court, that such Action is improper or is an inconvenient venue for such
Action. Each party hereby irrevocably waives personal service of process and consents to process being served in any such
Action by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at
the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service
of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any
other manner permitted by law. If any party shall commence an Action to enforce any provisions of this Agreement, then the
prevailing party in such Action shall be reimbursed by the non-prevailing party for its reasonable attorneys’ fees and other costs
and expenses incurred with the investigation, preparation and prosecution of such Action.

1.9 Execution. 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. Counterparts may be
delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal E-SIGN Act of
2000, 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.

1.10 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.
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1.11 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery
of damages, the Purchaser and the Company will be entitled to specific performance under this Agreement. The parties agree that
monetary damages may not be adequate compensation for any loss incurred by reason of any breach of obligations contained in
this Agreement and hereby agree to waive and not to assert in any Action for specific performance of any such obligation the
defense that a remedy at law would be adequate.

1.12 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any
right required or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the
next succeeding Business Day.

1.13 Construction. The parties agree that each of them and/or their respective counsel have reviewed and had an
opportunity to revise this Agreement and, therefore, the normal rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the interpretation of this Agreement or any amendments thereto. In
addition, each and every reference to share prices and shares of common stock in this Agreement shall be subject to adjustment
for reverse and forward stock splits, stock dividends, stock combinations and other similar transactions of the common stock that
occur after the date of this Agreement.

1.14 WAIVER OF JURY TRIAL. IN ANY ACTION IN ANY JURISDICTION BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST
EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY
AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their
respective authorized signatories as of the date first indicated above.

COMPANY:

CARIBOU BIOSCIENCES, INC.

By: /s/ Rachel E Haurwitz, Ph.D.
Name:     Rachel E. Haurwitz, Ph.D.
Title:     President and Chief
Executive Officer

Address for Notices:
Caribou Biosciences, Inc.
2929 7  Street, Suite 105
Berkeley, CA 94710
Attention: Chief Legal Officer
Email:
legalnotices@cariboubio.com

With copy (which shall not
constitute notice) to:

Reed Smith LLP
1901 Avenue of the Stars, Suite 700
Los Angeles, CA 90067
Attention: Ashok Mukhey
Email: amukhey@reedsmith.com

th

[Signature Page to Securities Purchase Agreement]



IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their
respective authorized signatories as of the date first indicated above.

PURCHASER:

PFIZER INC.

By: /s/ John DeYoung
Name: John DeYoung
Title: Vice President of Worldwide

Business Development

Address:
66 Hudson Boulevard East
New York, NY 10001-2192
Attention: John DeYoung
Tel: 212-573-5450
Email:
John.DeYoung@pfizer.com

With a copy to:
66 Hudson Boulevard East
New York, NY 10001-2192
Attention: Andrew J. Muratore
Tel: 212-733-7965
Email:
Andrew.J.Muratore@pfizer.com

[Signature Page to Securities Purchase Agreement]



Exhibit 10.2
Execution Version

VOTING AGREEMENT

This Voting Agreement (this “Agreement”), dated as of June 29, 2023, is made by and between Caribou Biosciences, Inc., a
corporation organized under the laws of the State of Delaware (the “Company”), and Pfizer Inc., a corporation organized under the laws of
the State of Delaware (“Pfizer”). Each of the Company and Pfizer may be referred to herein as a “Party” and together as the “Parties”.
Capitalized terms not defined herein shall have the meanings assigned to them in the SPA (as defined herein).

WHEREAS, Pfizer and the Company are parties to a Securities Purchase Agreement, dated as of the date hereof (the “SPA”),
pursuant which the Company will issue and sell to Pfizer the Purchased Shares;

WHEREAS, Pfizer and the Company are parties to an Information Rights Agreement, dated as of the date hereof;

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and valuable
consideration the receipt and adequacy of which are hereby acknowledged, the Company and the Pfizer agree as follows:

1. Voting Agreement. During the period beginning on the date hereof and ending on the date that is twelve (12) months after the date
hereof, Pfizer hereby covenants and agrees that so long as the aggregate number of Voting Securities and any securities convertible or
exchangeable into or exercisable within sixty (60) days for any Voting Securities (including any derivative securities or security-
based swaps involving the equity securities of the Company) that are Beneficially Owned by Pfizer is greater than or equal to 5.0%
of the aggregate number of then issued and outstanding Voting Securities of the Company, Pfizer shall cause such securities that are
Beneficially Owned by it representing Beneficial Ownership of Voting Securities in excess of 4.99% of the then issued and
outstanding Voting Securities of the Company to be voted (i) with respect to any matter directly relating to remuneration of directors,
directors’ insurance or indemnification or release from liability of directors, in a manner proportionally consistent with the votes
properly cast for and against by holders of Voting Securities not Beneficially Owned by Pfizer, and (ii) with respect to any other
matter in which Pfizer shall have the right to vote such Voting Securities, in accordance with the recommendation of the Board of
Directors of the Company or any applicable committee thereof.

2. Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this Agreement, the following terms
have the meanings set forth in this Section 2:

“Beneficially Own”, “Beneficial Owner” and “Beneficial Ownership” mean, with respect to any securities, having
“beneficial ownership” of such securities for purposes of Rule 13d-3 or 13d-5 under the Exchange Act.

“Common Stock” means the shares of the Company’s common stock, par value $0.0001 per share, and any other class of
securities into which such securities may hereafter be reclassified or changed.

“Voting Securities” means the Purchased Shares and any other securities of the Company entitled to vote at any general
meeting of the Company.

3. Miscellaneous.

a. Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in
writing and shall be deemed given and effective on the earliest of: (a) the time of transmission, if such notice or
communication is delivered via facsimile at the facsimile number or email or email attachment at the email address as set
forth on the signature pages attached hereto at or prior to 5:30 p.m. (New York City time) on a Business Day; (b) the next
Business Day after the time of transmission, if such



notice or communication is delivered via facsimile at the facsimile number or email or email attachment at the email address
as set forth on the signature pages attached hereto on a day that is not a Business Day or later than 5:30 p.m. (New York City
time) on any Business Day; or (c) the second (2nd) Business Day following the date of mailing, if sent by U.S. nationally
recognized overnight courier service. The address for such notices and communications shall be as set forth on the signature
pages attached hereto.

b. Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended except in a
written instrument signed, in the case of an amendment, by the Company and Pfizer, and in the case of a waiver, by the party
against whom enforcement of any such waived provision is sought. No waiver of any default with respect to any provision,
condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any
subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of
any party to exercise any right hereunder in any manner impair the exercise of any such right. Any amendment effected in
accordance with this Section 4.2 shall be binding upon Pfizer and the Company.

c. 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.

d. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and
permitted assigns. Neither party may assign this Agreement or any rights or obligations hereunder without the prior written
consent of the other party (other than by merger).

e. No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective successors
and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

f. Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall
be governed by and construed and enforced in accordance with the laws of the State of New York, without regard to the
principles of conflicts of law thereof. Each party agrees that all legal Actions concerning the interpretations, enforcement and
defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its respective
Affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively in the
state and federal courts sitting in the City of New York, borough of Manhattan. Each party hereby irrevocably submits to the
exclusive jurisdiction of the state and federal courts sitting in the City of New York, borough of Manhattan, for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein (including with respect to the enforcement of this Agreement), and hereby irrevocably waives, and agrees not to assert
in any that it is not personally subject to the jurisdiction of any such court, that such Action is improper or is an inconvenient
venue for such Action. Each party hereby irrevocably waives personal service of process and consents to process being
served in any such Action by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of
delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by law. If any party shall commence an Action to enforce any
provisions of this Agreement, then the prevailing party in such Action shall be reimbursed by the non-prevailing party for its
reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such
Action.

g. Execution. 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

    2



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. Counterparts may be delivered via facsimile, electronic mail (including pdf or any
electronic signature complying with the U.S. federal E-SIGN Act of 2000, 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.

h. 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.

i. Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of
damages, the Pfizer and the Company will be entitled to specific performance under this Agreement. The parties agree that
monetary damages may not be adequate compensation for any loss incurred by reason of any breach of obligations contained
in this Agreement and hereby agree to waive and not to assert in any Action for specific performance of any such obligation
the defense that a remedy at law would be adequate.

j. Construction. The parties agree that each of them and/or their respective counsel have reviewed and had an opportunity to
revise this Agreement and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Agreement or any amendments thereto.

k. WAIVER OF JURY TRIAL. IN ANY ACTION IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY
OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT
PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND
EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Voting Agreement to be duly executed by their respective authorized
signatories as of the date first indicated above.

COMPANY:

CARIBOU BIOSCIENCES, INC.

By:    /s/ Rachel E. Haurwitz, Ph.D.        
Name: Rachel E. Haurwitz, Ph.D.
Title: President and Chief Executive Officer

Address for Notices:
Caribou Biosciences, Inc.
2929 7  Street, Suite 105
Berkeley, CA 94710
Attention: Chief Legal Officer
Email: legalnotices@cariboubio.com

With copy (which shall not constitute notice)
to:

Reed Smith LLP
1901 Avenue of the Stars, Suite 700
Los Angeles, CA 90067
Attention: Ashok Mukhey
Email: amukhey@reedsmith.com

th

[Signature Page to Voting Agreement]



IN WITNESS WHEREOF, the parties hereto have caused this Voting Agreement to be duly executed by their respective authorized
signatories as of the date first indicated above.

PFIZER INC.

By: /s/ John DeYoung
Name: John DeYoung
Title: Vice President of Worldwide

Business Development

Address for Notices:
66 Hudson Boulevard East
New York, NY 10001-2192
Attention: John DeYoung
Tel: 212-573-5450
Email: John.DeYoung@pfizer.com

With a copy to:
66 Hudson Boulevard East
New York, NY 10001-2192
Attention: Andrew J. Muratore
Tel: 212-733-7965
Email: Andrew.J.Muratore@pfizer.com

[Signature Page to Voting Agreement]



Exhibit 99.1

Caribou Biosciences Announces $25 Million Equity Investment from Pfizer

-- Pfizer purchases $25 million of Caribou common shares --

-- Sriram Krishnaswami, PhD, vice president and development head, mul�ple myeloma, Pfizer Global Product Development has
joined Caribou’s Scien�fic Advisory Board --

BERKELEY, CA, July 6, 2023 – Caribou Biosciences, Inc. (Nasdaq: CRBU), a leading clinical-stage CRISPR genome-edi�ng
biopharmaceu�cal company, today announced that Pfizer Inc. (NYSE: PFE) has made a $25 million equity investment in the
company. Pfizer purchased 4,690,431 of Caribou common shares at a price of $5.33 per share, pursuant to the terms of a
Securi�es Purchase Agreement dated June 29, 2023. The purchase by Pfizer closed on June 30, 2023. In conjunc�on with the
investment, Dr. Krishnaswami has joined Caribou’s Scien�fic Advisory Board (h�ps://www.cariboubio.com/about/#sab).

“We believe Pfizer’s investment in Caribou highlights the poten�al of our clinical programs and we are excited to establish this
partnership with one of the world’s premier biopharmaceu�cal companies,” said Rachel Haurwitz, PhD, Caribou’s president and
chief execu�ve officer. “We are ac�vely advancing our allogeneic CAR-T cell therapy pipeline and look forward to providing
updates from all of our programs over the next six months, including 6-month dose escala�on data from our ANTLER Phase 1
clinical trial for CB-010, dose escala�on updates on our CaMMouflage Phase 1 clinical trial for CB-011, and submission of an
inves�ga�onal new drug applica�on for CB-012.”

“We are encouraged by Caribou’s chRDNA genome-edi�ng technology and the poten�al of allogeneic cell therapies as a
promising off-the-shelf approach to cancer treatment,” said Dr. Krishnaswami. “Pfizer has a long history of suppor�ng early,
innova�ve science in the biotech ecosystem, and we look forward to suppor�ng Caribou as they con�nue to advance their
ANTLER Phase 1 trial for CB-010, as well as their clinical program for CB-011, an allogeneic an�-BCMA cell therapy for mul�ple
myeloma.”

Caribou will use the proceeds of this investment to advance CB-011, an immune cloaked allogeneic CAR-T cell therapy currently
being evaluated in the CaMMouflage Phase 1 clinical trial in pa�ents with relapsed or refractory mul�ple myeloma (r/r MM).
Caribou will maintain full ownership and control of its pipeline of allogeneic CAR-T and CAR-NK cell therapies.

The securi�es sold in this financing were made in a transac�on not involving a public offering and have not been registered
under the Securi�es Act of 1933, as amended, and may not be offered or sold in the United States except pursuant to an
effec�ve registra�on statement or an applicable exemp�on from the registra�on requirements. This press release shall not
cons�tute an offer to sell or the solicita�on of an offer to buy the common shares, nor shall there be any sale of the common
shares in any state or other jurisdic�on in which such offer, solicita�on, or sale would be unlawful prior to the registra�on or
qualifica�on under the securi�es laws of any such state or other jurisdic�on.
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About CB-010
CB-010 is the lead product candidate from Caribou’s allogeneic CAR-T cell therapy pla�orm and is being evaluated in pa�ents
with relapsed or refractory B cell non-Hodgkin lymphoma (r/r B-NHL). In the ongoing ANTLER Phase 1 trial, Caribou is enrolling
second-line pa�ents with large B cell lymphoma (LBCL) comprising four different subtypes of aggressive r/r B-NHL (DLBCL NOS,
PMBCL, HGBL, and tFL). CB-010 is an allogeneic an�-CD19 CAR-T cell therapy engineered using Cas9 CRISPR hybrid RNA-DNA
(chRDNA) technology. CB-010 is the first allogeneic CAR-T cell therapy in the clinic, to Caribou’s knowledge, with a PD-1
knockout, a genome-edi�ng strategy designed to improve an�tumor ac�vity by limi�ng premature CAR-T cell exhaus�on. To
Caribou’s knowledge, CB-010 is also the first an�-CD19 allogeneic CAR-T cell therapy to be evaluated in the second-line se�ng
and has been granted Regenera�ve Medicine Advanced Therapy (RMAT), Fast Track, and Orphan Drug designa�ons by the FDA.
Addi�onal informa�on on the ANTLER trial (NCT04637763) can be found at clinicaltrials.gov.

About CB-011
CB-011 is the second product candidate from Caribou’s allogeneic CAR-T cell therapy pla�orm and is being evaluated in pa�ents
with relapsed or refractory mul�ple myeloma (r/r MM) in the CaMMouflage Phase 1 trial. CB-011 is an allogeneic an�-BCMA
CAR-T cell therapy engineered using Cas12a chRDNA technology. To Caribou’s knowledge, CB-011 is the first allogeneic CAR-T
cell therapy in the clinic that is engineered to improve an�tumor ac�vity through an immune cloaking strategy with a B2M
knockout and inser�on of a B2M–HLA-E fusion protein to blunt immune-mediated rejec�on. CB-011 has been granted Fast Track
designa�on by the FDA. Addi�onal informa�on on the CaMMouflage trial (NCT05722418) can be found at clinicaltrials.gov.

About CB-012
CB-012 is the third product candidate from Caribou’s allogeneic CAR-T cell therapy pla�orm and is being evaluated in
inves�ga�onal new drug (IND)-enabling studies. To Caribou’s knowledge, CB-012 is the first allogeneic CAR-T cell therapy with
both checkpoint disrup�on, through a PD-1 knockout, and immune cloaking, through a B2M knockout and B2M–HLA-E fusion
protein inser�on; both armoring strategies are designed to improve an�tumor ac�vity. CB-012 is engineered with five genome
edits, enabled by Caribou’s patented next-genera�on CRISPR technology pla�orm, which uses Cas12a chRDNA genome edi�ng
to significantly improve the specificity of genome edits.

About Caribou’s Novel Next-Genera�on CRISPR Pla�orm
CRISPR genome edi�ng uses easily designed, modular biological tools to make DNA changes in living cells. There are two basic
components of Class 2 CRISPR systems: the nuclease protein that cuts DNA and the RNA molecule(s) that guide the nuclease to
generate a site-specific, double-stranded break, leading to an edit at the targeted genomic site. CRISPR systems are capable of
edi�ng unintended genomic sites, known as off-target edi�ng, which may lead to harmful effects on cellular func�on and
phenotype. In response to this challenge, Caribou has developed CRISPR hybrid RNA-DNA guides (chRDNAs; pronounced
“chardonnays”) that direct substan�ally more precise genome edi�ng compared to all-RNA guides. Caribou is deploying the
power of its Cas12a chRDNA technology to carry out high efficiency mul�ple edits, including mul�plex gene inser�ons, to
develop CRISPR-edited therapies.

About Caribou Biosciences, Inc.
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Caribou Biosciences is a clinical-stage CRISPR genome-edi�ng biopharmaceu�cal company dedicated to developing
transforma�ve therapies for pa�ents with devasta�ng diseases. The company’s genome-edi�ng pla�orm, including its Cas12a
chRDNA technology, enables superior precision to develop cell therapies that are armored to poten�ally improve an�tumor
ac�vity. Caribou is advancing a pipeline of off-the-shelf cell therapies from its CAR-T and CAR-NK pla�orms as readily available
treatments for pa�ents with hematologic malignancies and solid tumors. Follow us @CaribouBio and visit www.cariboubio.com.

Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the Private Securi�es Li�ga�on Reform Act of
1995. These forward-looking statements include, without limita�on, statements related to Caribou’s strategy, plans, and
objec�ves, and expecta�ons regarding its clinical and preclinical development programs, including its expecta�ons rela�ng to
the �ming of updates from its ANTLER Phase 1 clinical trial for CB-010 as well as the status and updates from its CaMMouflage
Phase 1 clinical trial for CB-011, expecta�ons about product developments in 2023, and expecta�ons regarding the submission
of an IND applica�on for CB-012. Management believes that these forward-looking statements are reasonable as and when
made. However, such forward-looking statements are subject to risks and uncertain�es, and actual results may differ materially
from any future results expressed or implied by the forward-looking statements. Risks and uncertain�es include, without
limita�on, risks inherent in the development of cell therapy products; uncertain�es related to the ini�a�on, cost, �ming,
progress, and results of Caribou’s current and future research and development programs, preclinical studies, and clinical trials;
and the risk that ini�al or interim clinical trial data will not ul�mately be predic�ve of the safety and efficacy of Caribou’s
product candidates or that clinical outcomes may differ as more pa�ent data becomes available; the risk that preclinical study
results observed will not be borne out in human pa�ents; as well as other risk factors described from �me to �me in Caribou’s
filings with the Securi�es and Exchange Commission, including its Annual Report on Form 10-K for the year ended December 31,
2022 and subsequent filings. In light of the significant uncertain�es in these forward-looking statements, you should not rely
upon forward-looking statements as predic�ons of future events. Except as required by law, Caribou undertakes no obliga�on to
update publicly any forward-looking statements for any reason.

Caribou Biosciences, Inc. Contacts:
Investors:
Amy Figueroa, CFA
investor.rela�ons@cariboubio.com

Media:
Peggy Vorwald, PhD
media@cariboubio.com
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