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Item 1.01 Entry into a Material Definitive Agreement.

Purchase Agreement

On March 11, 2024, Lexicon Pharmaceuticals, Inc., a Delaware corporation (the “Company”), entered into a Preferred Stock Purchase Agreement
(the “Purchase Agreement”) with certain accredited investors (the “Purchasers”). Pursuant to the Purchase Agreement, the Company agreed to sell
2,304,147 shares of Series A Convertible Preferred Stock of the Company, par value $0.01 per share (the “Preferred Stock”), at a price of $108.50 per
share in a private placement (the “Private Placement”). Each share of Preferred Stock is convertible into 50 shares of the Company’s common stock, par
value $0.001 per share (the “Common Stock”). The Private Placement is expected to result in gross proceeds to the Company of approximately $250
million, before deducting placement agent fees and offering expenses.

The Purchase Agreement contains customary representations, warranties and agreements by the Company and customary conditions to closing,
obligations of the parties and termination provisions. The Purchase Agreement also contains customary registration rights whereby the Company has
agreed to file a registration statement with the U.S. Securities and Exchange Commission (the “SEC”), concurrently with or within 10 business days
after filing the preliminary proxy statement for the Annual Meeting (as defined below), registering the resale of the shares of Common Stock issuable
upon the conversion of the shares of Preferred Stock issued in the Private Placement.

An affiliate of Invus, L.P. (“Invus”), one of the Purchasers under the Purchase Agreement, elected to participate in the Private Placement on the
same terms as each other Purchaser pursuant to its preemptive right under the Company’s Fifth Amended and Restated Certificate of Incorporation to
participate in new issuances of the Company’s equity securities on a pro rata basis. Invus has agreed to, among other things, vote its shares at the
upcoming 2024 annual meeting of stockholders (the “Annual Meeting”) in favor of the approval of the Sixth Amended and Restated Certificate of
Incorporation of the Company (the “New Charter”) which would increase the total authorized shares of Common Stock under the New Charter from
300,000,000 to 450,000,000.

After the Private Placement and following the conversion of the Preferred Stock, Invus and its affiliates will hold approximately the same
percentage of the Company’s outstanding Common Stock as they did before the Private Placement.

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

The Company has engaged Jefferies LLC, Leerink Partners LLC and Piper Sandler & Co. as placement agents for the Private Placement. The
Company has agreed to pay customary placement fees and reimburse certain expenses.

The foregoing summary of the terms of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the
Purchase Agreement, which is attached to this Current Report as Exhibit 10.1, and which is incorporated herein by reference.

Certificate of Designations

Upon closing of the Private Placement, the Company plans to file a Certificate of Designations of Series A Convertible Preferred Stock Certificate
of Lexicon Pharmaceuticals, Inc., a form of which is attached as Exhibit B to the Purchase Agreement (the “Certificate of Designations”), with the
Secretary of State of the State of Delaware setting forth the terms of the Preferred Stock. According to the terms and subject to the conditions set forth in
the Certificate of Designations, each share of Preferred Stock will automatically convert into 50 shares (subject to adjustments) of Common Stock
immediately following the satisfaction of all of the following conditions: (i) the approval of the New Charter by the shareholders of the Company at the
Annual Meeting, (ii) the adoption of the
 

2



New Charter by the Company’s board of directors and (iii) the filing and acceptance of the New Charter with and by the Secretary of State of the State
of Delaware. The holders of the Preferred Stock are entitled to vote on an as-converted basis on all matters and not as a separate class vote, except as
required by Delaware law.

The foregoing summary of the Certificate of Designations does not purport to be complete and is qualified in its entirely by reference to the
Certificate of Designations, which is included as an exhibit to the Purchase Agreement which is attached to this Current Report as Exhibit 10.1, and
which is incorporated herein by reference.

Fifth Amendment to Loan and Security Agreement

On March 6, 2024, the Company and one of its subsidiaries entered into a fifth amendment to its loan and security agreement (the “Fifth
Amendment”) with Oxford Finance LLC and the lenders listed therein modifying the existing financial covenant relating to net sales of INPEFA®

(sotagliflozin).

The Fifth Amendment is filed as Exhibit 10.2 to this Current Report and is incorporated herein by reference. The description of the Fifth
Amendment in this Current Report is a summary and is qualified in its entirety by the terms of the Fifth Amendment.

 
Item 2.02 Results of Operation and Financial Condition

On March 11, 2024, the Company issued a press release to report its financial results for the quarter ended December 31, 2023. A copy of the
press release is furnished as Exhibit 99.1 to this Current Report.

In accordance with General Instruction B.2 of Form 8-K, the information furnished pursuant to this Item 2.02 and Exhibit 99.1 shall not be
deemed to be “filed” for purposes of Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that
section, nor shall such information be deemed incorporated by reference in any filing under the Securities Act or the Exchange Act, except as shall be
expressly set forth by specific reference in such a filing.

 
Item 3.02 Unregistered Sales of Equity Securities.

The information regarding the Private Placement set forth in Item 1.01 of this Current Report is incorporated herein by reference. The Private
Placement and issuance of any Common Stock upon conversion of the Preferred Stock is being made in reliance upon the exemption from the
registration requirements in Section 4(a)(2) of the Securities Act.

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

Upon the closing of the Private Placement, the Company plans to file the Certificate of Designations with the Secretary of State of the State of
Delaware to create the Preferred Stock that will be issued as part of the Private Placement. The information regarding the Certificate of Designations set
forth in Item 1.01 of this Current Report is incorporated by reference into this Item 5.03.

 
Item 7.01 Regulation FD Disclosure.

On March 11, 2024, the Company issued two press releases reporting its financial results for the quarter ended December 31, 2023 and
announcing the execution of the Purchase Agreement. Copies of the press releases are furnished as Exhibit 99.1 and 99.2 to this Current Report. The
Company has also uploaded its latest investor presentation to its website, which can be found at https://www.lexpharma.com under “Investors”.

In accordance with General Instruction B.2 of Form 8-K, the information furnished pursuant to this Item 7.01 and Exhibit 99.1 and 99.2 shall not
be deemed to be “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of that section, nor shall such information
be deemed incorporated by reference in any filing under the Securities Act or the Exchange Act, except as shall be expressly set forth by specific
reference
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in such a filing. The information furnished pursuant to Item 7.01 shall not be deemed an admission as to the materiality of any information in this
Current Report that is required to be disclosed solely to satisfy the requirements of Regulation FD.

 
Item 9.01 Financial Statements and Exhibits

(d)  Exhibits.
 

Exhibit
Number    Description

10.1+    Preferred Stock Purchase Agreement, dated as of March 11, 2024, among Lexicon Pharmaceuticals, Inc. and the purchasers party thereto.

10.2†    Fifth Amendment to Loan and Security Agreement, dated March 6, 2024, with Oxford Finance, LLC and the lenders listed therein

99.1    Press Release (Earnings), dated March 11, 2024.

99.2    Press Release (Announcement of Private Placement), dated March 11, 2024.

EX-104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
+ Certain schedules and similar attachments have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant undertakes to furnish

supplemental copies of any of the omitted schedules upon request by the SEC.
† In accordance with Item 601(b)(2)(ii) of Regulation S-K, certain information (indicated by “[**]”) has been excluded from this exhibit because it is

both not material and would likely cause competitive harm to the Company if publicly disclosed.
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Signatures

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

    Lexicon Pharmaceuticals, Inc.

Date: March 11, 2024     By:   /s/ Brian T. Crum
      Brian T. Crum
      Senior Vice President and General Counsel
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PREFERRED STOCK PURCHASE AGREEMENT

dated as of March 11, 2024
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THE PURCHASERS PARTY HERETO
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PREFERRED STOCK PURCHASE AGREEMENT

This PREFERRED STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of March 11, 2024 (the “Execution
Date”), is by and
between Lexicon Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and each of the purchasers identified on Exhibit A attached hereto
(each a “Purchaser” and
collectively the “Purchasers”). Capitalized terms used but not defined have the meanings ascribed to them in Section 5.9 of
this Agreement.

RECITALS

WHEREAS,
each Purchaser, severally and not jointly, proposes to buy from the Company, and the Company proposes to issue and sell to the
Purchasers, certain shares of its Series A Convertible Preferred Stock, par value $0.01 per share (the “Preferred
Stock”), in reliance on the exemption
from registration afforded by the provisions of Section 4(a)(2) of the Securities Act (as defined below), and Rule 506 of Regulation D (“Regulation D”),
and subject to the terms
and conditions set forth in this Agreement and with the rights, preferences, powers, restrictions, and limitations set forth in the
certificate of designations of the Company in the form attached hereto as Exhibit B (the “Certificate
of Designations”);

WHEREAS, the shares of Preferred Stock issued to the Purchasers pursuant to this Agreement shall be
referred to in this Agreement as the
“Purchased Stock,” and the shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), issuable upon conversion of
the Purchased Stock shall be
referred to as the “Conversion Stock”; and

WHEREAS, the Company has agreed to provide the Purchasers with certain
registration rights with respect to the Conversion Stock acquired
pursuant hereto.

NOW, THEREFORE, in consideration of the
premises, and of the representations, warranties, covenants and agreements set forth herein, the
parties agree as follows:

ARTICLE I
PURCHASE; CLOSING

Section 1.1 Purchase and Sale. On the terms and subject to the conditions herein, at the Closing (as defined below), the Company
agrees to issue
and sell to the Purchasers, and the Purchasers agree to purchase from the Company, severally and not jointly, the number of shares of Preferred Stock set
forth opposite the name of such Purchaser under the heading “Number of
Preferred Stock to be Purchased” on Exhibit A attached hereto (the “Schedule
of Purchasers”) at a purchase price of $108.50 per share of Preferred Stock (the “Per Share Purchase Price”) and such Per
Share Purchase Price
multiplied by the number of shares of Preferred Stock purchased by a Purchaser, the “Subscription Amount”). The purchase and sale of the Purchased
Stock pursuant to this Section 1.1 is
referred to as the “Purchase.”

Section 1.2 Closing. Subject to the terms and conditions hereof, the closing
of the Purchase (the “Closing”) shall be effected remotely by the
exchange of signatures, documents and funds, as and to the extent applicable, by electronic transmission or similar means on March 13, 2024, or at such
other
time and place as the Company and Purchasers agree (the “Closing Date”). Upon (v) satisfaction or (vi) waiver by the party or parties entitled to
the benefit thereof, of the conditions set forth in
Section 1.3, at the Closing, each Purchaser shall



deliver to the Company the Purchase Price by wire transfer of U.S. dollars in immediately available funds to an account of the Company designated in
writing by the Company to such Purchaser. At
the Closing, the Company shall, in accordance with this Agreement, deliver to each Purchaser (A) the
number of shares of Purchased Stock registered in the name of the Purchaser (or its nominee in accordance with its delivery instructions) with
the
transfer agent of the Company (the “Transfer Agent”) in book entry form, free and clear of any Liens or other restrictions whatsoever (other than those
arising under state or federal securities laws), in the amount set forth
opposite the name of such Purchaser under the heading “Number of Preferred
Stock to be Purchased” in the Schedule of Purchasers and (B) written notice from the Company or its transfer agent evidencing the issuance to the
Purchaser of
the number of shares of Purchased Stock set forth opposite the name of such Purchaser under the heading “Number of Preferred Stock to
be Purchased” in the Schedule of Purchasers on and as of the Closing Date. Notwithstanding the foregoing,
if Purchaser informs the Company that it is a
mutual fund subject to regulations related to the timing of funding and the issuance of securities, or has internal policies and/or procedures relating to the
timing of funding and the issuance of
securities, such Purchaser shall not be required to wire its Purchase Price until it confirms receipt of a book-entry
statement from the Transfer Agent evidencing the issuance of the Purchased Stock to such Purchaser on and as of the Closing Date.

Section 1.3 Closing Conditions.

(a) The obligation of each Purchaser, on the one hand, and the Company, on the other hand, to effect the Closing is subject to
the
satisfaction or, to the extent permitted by applicable Law, waiver by such Purchaser (as to itself only) and the Company (acting at the direction of
the board of directors of the Company (the “Board”)) at or prior to the Closing
of each of the following conditions:

(i) there shall not be in effect any temporary restraining order, preliminary or
permanent injunction or other judgment or order
issued by any court, administrative agency or commission or other governmental or arbitral body or authority or instrumentality, whether
federal, state, local or foreign, and any applicable industry
self-regulatory organization (each, a “Governmental Entity”), nor any Law
restraining, precluding, enjoining, making illegal or otherwise prohibiting, the consummation of the transactions contemplated by this
Agreement; and

(ii) there shall not be pending any suit, action or proceeding by any Governmental Entity seeking to restrain, preclude,
enjoin,
make illegal or otherwise prohibit the transactions contemplated by this Agreement.

(b) The obligation of each
Purchaser to effect the Closing is also subject to the satisfaction or, to the extent permitted by applicable
Law, waiver by such Purchaser (as to itself only) at or prior to the Closing of each of the following conditions:

(i) the representations and warranties of the Company set forth herein shall be true and correct in all respects as of the
Execution Date and as of the Closing Date as though made on and as of such date (except to the extent that such representation or warranty
speaks to a specified date, in which case as of such specified date);

(ii) the Company shall have performed and complied in all material respects with its covenants, obligations and agreements
required to be performed or complied with by it pursuant to this Agreement at or prior to the Closing;
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(iii) as of the Closing Date, no event shall have occurred or condition or
circumstance shall exist which, individually or in the
aggregate, has had or is reasonably likely to have a Company Material Adverse Effect;

(iv) the Company shall have filed Notification: Listing of Additional Shares with the Nasdaq Global Select Market (the
“Exchange”) for the listing of the Conversion Stock, and the Exchange shall have raised no objections to such notice or the transactions
contemplated hereby;

(v) from the Execution Date to the Closing Date, trading in the Common Stock shall not have been suspended by the SEC or
the
Exchange, nor shall suspension have been threatened either (A) in writing by the SEC or the Exchange or (B) by falling below the
minimum maintenance requirements of the Exchange, 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;

(vi) each Purchaser shall have received the executed legal opinion of Vinson & Elkins L.L.P., dated as of the Closing Date,
addressed to such Purchaser, in a form reasonably acceptable to the Purchasers;

(vii) the delivery by the Company of the
items set forth in Section 1.4;

(viii) the Closing of the purchase of Preferred Stock by each Purchaser shall occur
substantially concurrently and the
Company shall have received at least the Financing Amount at Closing; and

(ix) the
Company shall have adopted and filed with the Secretary of State of the State of Delaware the Certificate of
Designations in the form attached hereto as Exhibit B, and the Certificate of Designations shall have become effective as an
amendment to
the Company’s Fifth Amended and Restated Certificate of Incorporation, as amended (the “Charter”).

(c) The obligation of the Company to sell and issue the Purchased Stock and effect the Closing as to any Purchaser is also
subject to
the satisfaction or, to the extent permitted by applicable Law, waiver by the Company (acting at the direction of the Board) at or prior to the
Closing of each of the following conditions:

(i) the representations and warranties of such Purchaser set forth herein shall be true and correct in all material respects
(other
than any such representations and warranties that are qualified by materiality, which, in each case, shall be true and correct in all respects)
as of the Execution Date and as of the Closing Date as though made on and as of such date (except
to the extent that such representation or
warranty speaks to a specified date, in which case as of such specified date);

(ii) such Purchaser shall have performed and complied in all material respects with its covenants, obligations and agreements
required to be performed or complied with by it pursuant to this Agreement at or prior to the Closing.

Section 1.4
Deliveries.

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

(i) this Agreement duly executed by the Company;

(ii) evidence in book-entry form of the number of shares of Preferred Stock set forth opposite the name of such Purchaser under
the
heading “Number of Preferred Stock to be Purchased” in the Schedule of Purchasers, registered in the name of such Purchaser;
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(iii) evidence of the filing and acceptance of the Certificate of
Designations from the Secretary of State of Delaware; and

(iv) a certificate signed by the Chief Executive Officer and the
Chief Financial Officer of the Company to the effect that (A) the
representations and warranties of the Company in Section 2.1 hereof are true and correct as of the date of this Agreement, and as of and as
if made on the Closing Date, (B) all
obligations, covenants and agreements to be performed or complied with by the Company at or prior
to the Closing have been performed or complied with by it, and (C) all of the conditions set forth in Section 1.3(a) and Section 1.3(b) have
been satisfied, in form and substance reasonably acceptable to the Purchasers;

(v) a certificate of the Secretary of the
Company, dated as of the Closing Date, certifying as to (A) the Charter, including evidence of
the filing and acceptance of the Certificate of Designations from the Secretary of State of Delaware, (B) the Company’s bylaws, (C)
resolutions of
the Board of Directors (or an authorized committee thereof) approving this Agreement and the transactions contemplated
hereby; and (D) a good standing certificate for the Company, issued by the Secretary of State of the State of Delaware, dated not
more than
five (5) business days prior to the Closing Date; and

(vi) the Company’s wire instructions at least one (1)
business day prior to the Closing Date.

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

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

  (ii) the Purchase Price attributable to such Purchaser by wire transfer to the account specified in the
Company’s wire instructions
delivered pursuant to Section 1.4(a)(iv).

 

 

(iii) (A) in the case of each Purchaser other than Artal International S.C.A. (“Artal”), Braidwell
Partners Master Fund LP
(“Braidwell”) and Citadel CEMF Investments LTD. (“Citadel”), a duly executed, valid, accurate and properly completed
Internal Revenue Service Form W-9
certifying as to a complete exemption from backup withholding and (B) in the case of
Artal, Braidwell and Citadel, a duly executed, valid, accurate and properly completed Internal Revenue Service Form W-8.

ARTICLE II
REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations and Warranties of the Company. The Company represents and warrants to the Purchasers, and to the
Placement
Agents, as of the Execution Date and as of the Closing Date as follows:

(a) Organization and Authority.

(i) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the
jurisdiction of its incorporation and has the corporate power and authority to own, lease and operate its properties, to conduct its business
as described in the SEC Documents (as defined below) and to enter into and perform its obligations under
this Agreement except to the
extent that the failure to be in good standing or have such power or authority would not have or reasonably be expected to have a
Company Material Adverse Effect (as defined below). The Company is duly qualified as a
foreign corporation to transact business and is
in good standing in the State of Texas and each jurisdiction in which the conduct of its business or its ownership or leasing of property
requires such qualification, except to the extent that the
failure to be so qualified or be in good standing would not have or would not
reasonably be expected to have a material adverse effect upon the business, prospects, properties, operations, management, condition
(financial or otherwise),
stockholders’ equity or results of operations of the Company and its subsidiaries, taken as a whole, or in its ability
to perform its obligations under this Agreement (a “Company Material Adverse Effect”).
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(ii) Each of the Company’s “subsidiaries” (for purposes of
this Agreement, as defined in Rule 405 under the Securities Act)
has been duly incorporated or organized, as the case may be, and is validly existing as a corporation, partnership or limited liability
company, as applicable, in good standing under
the laws of the jurisdiction of its incorporation or organization and has the power and
authority (corporate or other) to own, lease and operate its properties and to conduct its business as described in the SEC Documents
except to the extent that
the failure to be in good standing or have such power or authority would not have or reasonably be expected to
have a Company Material Adverse Effect. Each of the Company’s subsidiaries is duly qualified as a foreign corporation, partnership or
limited liability company, as applicable, to transact business and is in good standing in each jurisdiction in which the conduct of its
business or its ownership or leasing of property requires such qualification, except to the extent that the
failure to be so qualified or be in
good standing would not have or reasonably be expected to have a Company Material Adverse Effect. All of the issued and outstanding
capital stock or other equity or ownership interests of each of the
Company’s subsidiaries have been duly authorized and validly issued, are
fully paid and non-assessable (except, in the case of subsidiaries that are limited liability companies, as such nonassessability may be
limited by the Delaware Limited
Liability Company Act) and, except as otherwise disclosed in the SEC Documents, are owned by the
Company, directly or through subsidiaries, free and clear of any security interest, mortgage, pledge, lien, encumbrance or adverse claim
(except for
such liens described in the SEC Documents). The Company does not own or control, directly or indirectly, any corporation,
association or other entity that would constitute a significant subsidiary as defined under
Rule 1-02 of Regulation S-X other than the
subsidiaries listed in Exhibit 21 to the Company’s most recent Annual Report on Form 10-K.

(b) Capitalization.

(i) As of March 7, 2024, the Company had 300,000,000 shares of Common Stock authorized of which 246,236,753 shares of
Common
Stock were issued and outstanding, and an additional 867,973 shares of Common Stock that are issued and held in treasury, and
5,000,000 shares of preferred stock authorized, none of which were issued and outstanding. The Common Stock conforms in all
material
respects to the description thereof contained in the SEC Documents. All of the issued and outstanding shares of Common Stock have been
duly authorized and validly issued, are fully paid and non-assessable and have been issued in compliance
with all federal and state
securities laws. None of the outstanding shares of Common Stock were issued in violation of any preemptive rights, rights of first refusal
or other similar rights to subscribe for or purchase securities of the Company.
There are no authorized or outstanding options, warrants,
preemptive rights, rights of first refusal or other rights to purchase, or equity or debt securities convertible into or exchangeable or
exercisable for, any capital stock of the Company or
any of its subsidiaries other than those described in the SEC Documents. 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,
other than those that have been satisfied hereby or by the separate agreement with any holder of such right.

(ii) The
Purchased Stock being purchased by the Purchasers hereunder will be duly authorized by the Company pursuant to
the Charter and the Certificate of Designations prior to the Closing and, when issued and delivered by the Company to the Purchasers
against payment therefor in accordance with the
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terms of this Agreement and the terms of the Purchased Stock, will be validly issued, fully paid and non-assessable and will be free of
preemptive rights
except as have been satisfied, or any Liens and restrictions on transfer, other than (A) restrictions on transfer under
applicable state and federal securities laws and (B) such Liens as are created by such Purchaser. The Conversion Stock
issuable upon
conversion of the Purchased Stock, when issued and delivered to the Purchaser upon conversion of the Purchased Stock in accordance
with the Certificate of Designations, will be validly issued, fully paid and non-assessable and will be
free of preemptive rights except as
have been satisfied or any Liens and restrictions on transfer, other than (1) restrictions on transfer under applicable state and federal
securities laws and (2) such Liens as are created by such Purchaser.
The respective rights, preferences, privileges and restrictions of the
Purchased Stock and the Conversion Stock are as stated in the Charter (including the Certificate of Designations).

(c) Authorization.

(i) The Company has the power and authority to enter into this Agreement and to perform its obligations, including to sell the
Purchased Stock, as contemplated by this Agreement. This Agreement has been duly authorized, executed and delivered by the Company,
and constitutes a valid, legal and binding obligation of the Company, enforceable in accordance with its terms,
except as rights to
indemnity hereunder may be limited by federal or state securities laws and except as may be limited or otherwise affected by (A)
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to
or affecting the rights of creditors
generally and (B) principles of equity, whether considered at law or equity.

(ii)
Neither the issue and sale of the Purchased Stock nor the consummation of any other of the transactions contemplated by
this Agreement, nor the execution, delivery and performance of this Agreement by the Company, nor the fulfillment of the terms
hereof
will conflict with, result in a breach or violation of, or imposition of any lien, charge or encumbrance upon any property or assets of the
Company or any of its subsidiaries pursuant to, (i) the charter or bylaws of the Company or any
of its subsidiaries, (ii) the terms of any
indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or
instrument to which the Company or any of its subsidiaries is
a party or bound or to which its or their property is subject, or (iii) any
statute, law, rule, regulation, judgment, order or decree applicable to the Company or any of its subsidiaries of any court, regulatory body,
administrative agency,
governmental body, arbitrator or other authority having jurisdiction over the Company or any of its subsidiaries or
any of its or their properties, except in the case of clauses (ii) and (iii) for any such breach, violation or imposition as
would not reasonably
be expected, individually or in the aggregate, to result in a Company Material Adverse Effect.

(iii)
Other than the Requisite Stockholder Approval and the filing of the Certificate of Designations, all consents, approvals,
orders, authorizations and filings required on the part of the Company and its subsidiaries in connection with the execution,
delivery or
performance of this Agreement have been obtained or made, other than such consents, approvals, orders and authorizations the failure of
which to make or obtain is not reasonably expected to have a Company Material Adverse Effect.
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(d) Sale of Securities. Assuming the accuracy of the representations
and warranties of the Purchasers contained in Section 2.2, the
issuance and sale of the Purchased Stock to the Purchasers pursuant to this Agreement and the issuance of the Conversion Stock upon conversion
are exempt from
the registration and prospectus delivery requirements of the Securities Act of 1933, as amended (the “Securities Act”), and the
rules and regulations promulgated thereunder, and neither the Company nor, to the knowledge of the
Company, any person acting on its behalf,
has taken nor will take any action hereafter that would cause the loss of such exemption.

(e) SEC Documents; Financial Statements.

(i) The Company has timely filed with the U.S. Securities and Exchange Commission (“SEC”) all forms,
registration
statements, reports, certifications, prospectuses, proxy statements, schedules, statements and other documents required to be filed by it
since January 1, 2023 under the Securities Act, Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and all other federal
securities laws (“Required SEC Documents”). The Required SEC Documents, together with all forms, registration statements, reports,
certifications, prospectuses, proxy
statements, schedules, statements, and other documents (including all amendments thereto) filed on a
voluntary basis by the Company with the SEC since such date are herein collectively referred to as, the “SEC Documents.” There are
no
outstanding or unresolved comments received from the SEC with respect to any of the SEC Documents.

(ii) The Company has
established and maintains “disclosure controls and procedures” (as defined in Rule 13a-15(e) of the
Exchange Act) which (A) are designed to ensure that material information relating to the
Company, including its consolidated subsidiaries,
is made known to the Company’s principal executive officer and its principal financial or accounting executive officer by others within
those entities, within the time periods specified in the
SEC’s rules and forms; (B) have been evaluated by management of the Company for
effectiveness as of the end of the Company’s most recent fiscal quarter; and (C) are effective in all material respects to perform the
functions for
which they were established.

(iii) The Company and each of its subsidiaries make and keep accurate books and records and
maintain a system of internal
accounting controls sufficient to provide reasonable assurance that: (A) transactions are executed in accordance with management’s
general or specific authorizations; (B) transactions are recorded as
necessary to permit preparation of financial statements in conformity
with generally accepted accounting principles (“GAAP”) as applied in the United States and to maintain accountability for assets;
(C) access to assets is
permitted only in accordance with management’s general or specific authorization; (D) the recorded accountability
for assets is compared with existing assets at reasonable intervals and appropriate action is taken with respect to any
differences; and
(E) the interactive data in eXtensible Business Reporting Language included or incorporated by reference in the SEC Documents fairly
present the information called for in all material respects and are prepared in accordance
with the SEC’s rules and guidelines applicable
thereto.
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(iv) Since the end of the Company’s most recent audited fiscal year,
there have been no significant deficiencies or material
weaknesses in the Company’s internal control over financial reporting (whether or not remediated) and no change in the Company’s
internal control over financial reporting that has
materially affected, or is reasonably likely to materially affect, the Company’s internal
control over financial reporting. The Company is not aware of any change in its internal control over financial reporting that has occurred
during its
most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the Company’s internal control
over financial reporting.

(v) The SEC Documents, including any audited or unaudited financial statements and any notes thereto or schedules included
therein (the “Financial Statements”), at the time filed, (A) complied as to form in all material respects with applicable requirements of
federal securities laws and with the published rules and regulations of the SEC with
respect thereto, (B) did not include any untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading,
(C) in the case of the Financial Statements, were prepared in accordance with
GAAP applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto or the omission of notes
to the extent permitted by
Regulation S-K or, in the case of unaudited statements, as permitted by Form 10-Q under the Exchange Act) and
subject, in the case of interim financial statements, to
normal year-end adjustments, and (D) in the case of the Financial Statements, fairly
present in all material respects the consolidated financial condition, results of operations, and cash flows of the
Company as of the dates
and for the periods indicated therein. As of the Execution Date, the SEC Documents, taken as a whole, do not, and as of the Closing Date
will not, include any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading.

(vi) No stop order suspending the effectiveness of any Registration Statement filed by the Company shall have been issued
and
no proceeding for that purpose, and no similar proceedings shall have been initiated or threatened in writing by the SEC or its staff.

(f) Undisclosed Liabilities; Absence of Changes. Subsequent to the respective dates as of which information is given in
the SEC
Documents, since the date of the most recent Financial Statements included in the SEC Documents: (i) there has been no Company Material
Adverse Effect, or any development that could be reasonably expected to have a Company Material
Adverse Effect, in (A) the condition, financial
or otherwise, or in the earnings, business, properties, operations, operating results, assets, liabilities or prospects, whether or not arising from
transactions in the ordinary course of
business, of the Company and its subsidiaries, considered as one entity or (B) the ability of the Company to
consummate the transactions contemplated by this Agreement or perform its obligations hereunder; (ii) the Company and its
subsidiaries,
considered as one entity, have not incurred any material liability or obligation, indirect, direct or contingent, including without limitation any
losses or interference with their business from fire, explosion, flood, earthquakes,
accident or other calamity, whether or not covered by insurance,
or from any strike, labor dispute or court or governmental action, order or decree, that are material, individually or in the aggregate, to the
Company and its subsidiaries, considered
as one entity, and have not entered into any transactions not in the ordinary course of business; and
(iii) there has not been any material decrease in the capital stock or any material increase in any short-term or long-term indebtedness of
the
Company
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or its subsidiaries and there has been no dividend or distribution of any kind declared, paid or made by the Company or, except for dividends paid
to the Company or other subsidiaries, by any of
the Company’s subsidiaries on any class of capital stock, or any repurchase or redemption by the
Company or any of its subsidiaries of any class of capital stock.

(g) Independent Registered Public Accounting Firm. Ernst & Young LLP, which has expressed its opinion with
respect to the
financial statements (which term as used in this Agreement includes the related notes thereto) included in the Company’s Annual Report on Form
10-K for the fiscal year ended
December 31, 2022 (which is included in the SEC Documents), is (i) an independent registered public accounting
firm as required by the Securities Act, the Exchange Act and the rules of the Public Company Accounting Oversight Board
(“PCAOB”), (ii) in
compliance with the applicable requirements relating to the qualification of accountants under Rule 2-01 of Regulation S-X under the
Securities
Act and (iii) a registered public accounting firm as defined by the PCAOB whose registration has not been suspended or revoked and who has not
requested such registration to be withdrawn.

(h) Brokers and Finders. Except for fees payable by the Company to the Placement Agents, there is no broker, finder or
other party
that is entitled to receive from the Company any brokerage or finder’s fee or other fee or commission as a result of any transactions contemplated
by this Agreement.

(i) Investment Company Act. The Company is not, and will not be, after giving effect to the offering and sale of the
Purchased Stock
and the application of the net proceeds therefrom, will not be an “investment company” under the Investment Company Act of 1940, as amended.

(j) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) or 12(g) of the
Exchange Act
and listed on the Exchange and the Company has taken no action designed to, or reasonably likely to have the effect of, terminating the
registration of the Common Stock under the Exchange Act or delisting the Common Stock from the
Exchange, nor has the Company received any
notification that the SEC or the Exchange is contemplating terminating such registration or listing. The Company is in compliance in all material
respects with all applicable listing requirements of the
Exchange.

(k) Form S-3 Eligibility. As of the Execution Date, the Company
is eligible to register the Conversion Stock for resale by the
Purchasers under Form S-3 promulgated under the Securities Act.

(l) Foreign Corrupt Practices. Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any
director,
officer, or employee of the Company or any of its subsidiaries, nor to the knowledge of the Company, any agent, affiliate or other person acting on
behalf of the Company or any of its subsidiaries has, in the course of its actions for, or
on behalf of, the Company or any of its subsidiaries (i) used
any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to
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political activity; (ii) made or taken any act in furtherance of an offer, promise, or authorization of any direct or indirect unlawful payment or
benefit to any foreign or domestic
government official or employee, including of any government-owned or controlled entity or public
international organization, or any political party, party official, or candidate for political office; (iii) violated or is in violation of any
provision of
the U.S. Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”), the UK Bribery Act 2010, or any other applicable anti-bribery or anti-
corruption law; or (iv) made, offered, authorized, requested, or taken
an act in furtherance of any unlawful bribe, rebate, payoff, influence
payment, kickback or other unlawful payment or benefit. The Company and its subsidiaries and, to the knowledge of the Company, the
Company’s affiliates have conducted their
respective 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.

(m) Money Laundering. The operations of the Company and its subsidiaries are, and have been conducted at all times, in
compliance
with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended,
the money laundering statutes of all applicable jurisdictions, the rules and regulations
thereunder and any related or similar applicable rules,
regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”) and no
action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its
subsidiaries with respect to the Money Laundering Laws is pending or, to the best knowledge of the Company, threatened.

(n) Sanctions Compliance. Neither the Company nor any of its subsidiaries, nor, to the knowledge of the Company,
directors,
officers, or employees, nor, to the knowledge of the Company, any agent, affiliate or other person acting on behalf of the Company or any of its
subsidiaries is currently the subject or the target of any U.S. sanctions administered by the
Office of Foreign Assets Control of the U.S.
Department of the Treasury or the U.S. Department of State, the United Nations Security Council, the European Union, His Majesty’s Treasury of
the United Kingdom, or other relevant sanctions
authority (collectively, “Sanctions”); nor is the Company or any of its subsidiaries located,
organized or resident in a country or territory that is the subject or the target of Sanctions, including, without limitation, Cuba, Iran,
North Korea,
Syria, and the Crimea, so-called Donetsk People’s Republic, and so-called Luhansk People’s Republic regions of Ukraine and the non-government
controlled areas of Zaporizhzhia and Kherson Regions (collectively, the “Sanctioned Countries”); and the Company will not directly or
indirectly use the proceeds of this offering, or
lend, contribute or otherwise make available such proceeds to any subsidiary, or any joint venture
partner or other person or entity, for the purpose of financing the activities of or business with any person, or in any country or territory, that at
the
time of such financing, is the subject or the target of Sanctions or in any other manner that will result in a violation by any person (including any
person participating in the transaction whether as underwriter, advisor, investor or otherwise)
of applicable Sanctions. For the past five years, the
Company and its subsidiaries have not knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person
that at the time of the dealing or transaction is or
was the subject or the target of Sanctions or with any Sanctioned Country.
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(o) No Directed Selling Efforts or General Solicitation. Neither the
Company nor any Person acting on its behalf has conducted any
general solicitation or general advertising (as those terms are used in Regulation D) in connection with the offer or sale of any of the Purchased
Stock.

(p) No Integrated Offering. Neither the Company nor its subsidiaries nor any Person acting on their behalf has, directly
or indirectly,
made any offers or sales of any Company security or solicited any offers to buy any Company security, under circumstances that would adversely
affect reliance by the Company on Section 4(a)(2) and Regulation D for the exemption
from registration for the transaction contemplated hereby
or would require registration of the Purchased Stock under the Securities Act.

(q) No Bad Actors. No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the 1933 Act (a
“Disqualification
Event”) is applicable to the Company or, to the Company’s knowledge, any Company Covered Person (as defined below), except (i) for a
Disqualification Event as to which Rule
506(d)(2)(ii-iv) or (d)(3) is applicable and (ii) no such representation is made with respect to the
Placement Agents, or any of their general partners, managing members, directors, executive officers or
other officers. Other than the Placement
Agents, the Company is not aware of any Person (other than any Company Covered Person) that has been paid or will be paid (directly or
indirectly) remuneration for solicitation of purchasers in connection
with the sale of the Purchased Stock pursuant to this Agreement. The
Company has complied, to the extent applicable, with its disclosure obligations under Rule 506(e), and has furnished to the Placement Agents a
copy of the disclosures provided
thereunder.

(r) Shell Company. The Company is not, and never has been, an issuer that meets the description set
forth under Rule 144(i)(1)(i).

(s) Tax Status. Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse
Effect, the Company and its subsidiaries (i) have filed all necessary federal, state and foreign income and franchise tax returns or have properly
requested extensions thereof and (ii) have paid all taxes
required to be paid by any of them and, if due and payable, any related or similar
assessment, fine or penalty levied against any of them, except as may be being contested in good faith and by appropriate proceedings and for
which adequate reserves
are maintained in accordance with generally accepted accounting principles.

(t) Cybersecurity. The Company’s
and its subsidiaries’ information technology assets and equipment, computers, on-premise and
remote systems, networks, hardware, and databases (collectively, “IT Systems”) are reasonably adequate for the operation of the
business of the
Company and its subsidiaries as currently conducted. The Company and its subsidiaries have implemented and maintained and continue to
maintain commercially reasonable physical, technical and administrative controls, policies,
procedures, and safeguards to maintain and protect
their material confidential information and the integrity, operation, redundancy and security of all IT Systems and data, including “Personal Data,”
used in connection with their
businesses. “Personal Data” means (i) a natural person’s name, street address, telephone number, e-mail address,
photograph, social security number or tax identification number, driver’s license number, passport number,
credit card number, or bank account
information; (ii) any information which would qualify as “personally identifying information” under the Federal Trade Commission Act, as
amended; (iii) “personal data,” “personal
information,” or similar term as defined by CCPA (as defined below), CPRA (as defined below), GDPR
(as defined below) or any other applicable Privacy Laws; (iv) any information which would qualify as “protected health information”
under the
Health Insurance Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic and Clinical Health
Act (collectively, “HIPAA”); and (v) any other piece of information that, either
alone or in combination with another piece of information, allows
for the identification of such natural person, his or her family or household, or a device, or permits the collection or analysis of any data related to
an identified person’s
health or sexual orientation, and together with all proprietary or confidential information of the Company, “Sensitive Data.”
In the past three years, there have been no breaches, violations, outages or unauthorized uses of or
accesses to such Sensitive Data or IT Systems,
except for those that have been remedied without material cost or liability or the duty to notify any other person or governmental authority under
Privacy Laws (as defined below).

(u) Compliance with Data Privacy Laws. The Company and its subsidiaries are, and at all prior times were, in material
compliance
with all applicable foreign, state and federal data privacy and security laws and regulations, including without limitation HIPAA, the European
Union General Data Protection Regulation (EU 2016/679) and the United Kingdom General Data
Protection Regulation, and all state privacy laws
(including the California Consumer Privacy Act, California Privacy Rights Act and similar laws in any other states) (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 to
ensure compliance in all material respects with the Company’s internal and external policies and procedures relating to data privacy and
security
and the collection, processing, storage, use, disclosure, handling, transfer and analysis of Sensitive Data. The Company further certifies that
neither it nor any subsidiary: (i) has received written notice of any actual or potential
liability under or relating to, or actual or potential violation
of, any of the Privacy Laws; (ii) is currently conducting or paying for, in whole or in part, any investigation, remediation, or other corrective
action initiated by a governmental
authority pursuant to any Privacy Law; or (iii) is a party to any order, decree, or settlement agreement issued by
a governmental authority that imposes any obligation or liability under any Privacy Law.
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(v) Litigation. There is no action, suit, proceeding, inquiry or
investigation brought by or before any legal or governmental entity
now pending or, to the knowledge of the Company, threatened, against or affecting the Company or any of its subsidiaries, which could be
expected, individually or in the aggregate,
to have a Company Material Adverse Effect. No material labor dispute with the employees of the
Company exists, except as described in the SEC Documents, or, to the knowledge of the Company, is imminent; and the Company is not aware of
any existing,
threatened or imminent labor disturbance by the employees of any of its principal suppliers, manufacturers or contractors that could
have a Company Material Adverse Effect.

(w) Labor Relations. None of the Company’s or its subsidiaries’ employees is a member of a union that relates
to such employee’s
relationship with the Company or such subsidiary, and neither the Company nor any of its subsidiaries are a party to a collective bargaining
agreement, and the Company and its subsidiaries believe that their relationships
with their employees are good. To the knowledge of the
Company, no executive officer of the Company or any of its subsidiaries, is, or is now expected to be, in violation of any material term of any
employment contract, confidentiality, disclosure
or proprietary information agreement or non-competition agreement, or any other contract or
agreement or any restrictive covenant in favor of any third party, and the continued employment of each such executive officer does not subject
the Company
or any of its subsidiaries to any liability with respect to any of the foregoing matters. The Company and its subsidiaries are in
compliance with all U.S. federal, state, local and foreign laws and regulations relating to employment and employment
practices, terms and
conditions of employment and wages and hours, except where the failure to be in compliance would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.

(x) Compliance. Neither the Company nor any of its subsidiaries is in violation of or is in default (or, with the giving
of notice or
lapse of time, would be in default) (“Default”) under (i) its charter or bylaws, partnership agreement or operating agreement or similar
organizational documents, as applicable, (ii) any statute, rule., ordinance,
regulation of any governmental authority or (iii) any indenture, loan,
credit agreement, note, lease, license agreement, contract, franchise or other instrument (including, without limitation, any pledge agreement,
security agreement, mortgage or
other instrument or agreement evidencing, guaranteeing, securing or relating to indebtedness) to which the
Company or any of its subsidiaries is a party or by which it or any of them may be bound, or to which any of their respective properties or
assets
are subject, except in each case for such Defaults as could not be expected, individually or in the aggregate, to have a Company Material Adverse
Effect.

(y) Environmental Laws. Except as described in SEC Documents and except as could not be expected, individually or in the
aggregate, to have a Company Material Adverse Effect, (i) neither the Company nor any of its subsidiaries is in violation of any applicable
federal, state, local or foreign statute, law (including fundamental principles of common law), rule,
regulation or ordinance, including any judicial
or administrative interpretation thereof, relating to pollution or protection of human health (to the extent relating to exposure to Hazardous
Materials, defined below), the environment (including,
without limitation, ambient air, surface water, groundwater, land surface or subsurface
strata) or wildlife, including, without limitation, laws and regulations relating to the release of pollutants, contaminants, or hazardous or toxic
wastes or
substances that are subject to regulation by any governmental authority (collectively, “Hazardous Materials”) or to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials (collectively, “Environmental Laws”), (ii)
the Company and its subsidiaries have all permits, authorizations and approvals required of them under Environmental Laws for their operations
as currently conducted and are each
in compliance with the terms and conditions of such permits, authorizations and approvals, and (iii) the
Company and its subsidiaries have not received written notice of any pending or threatened liability under any Environmental Law and, to the
knowledge of the Company, there is no event or occurrence that would reasonably be expected to result in the receipt of any such notice.

(z) Regulatory Permits. The Company and each subsidiary possess such valid and current certificates, authorizations or
permits
required by state, federal or foreign regulatory agencies or bodies to conduct their respective businesses as currently conducted and as described in
the SEC Documents (“Permits”), except as would not reasonably be expected
have a Company Material Adverse Effect, and the Company has
not received any notice of proceedings relating to the revocation or modification of any such certificate, authorization or permit which, singly or in
the aggregate, if the subject of an
unfavorable decision, ruling or finding, would have a Company Material Adverse Effect.

(aa) Title to Assets. Except
as otherwise disclosed in the SEC Documents, the Company and its subsidiaries have good and
marketable title to all of the real and personal property and other assets owned by them which is material to the business of the Company, in each
case free
and clear of any security interests, mortgages, liens, encumbrances, equities, adverse claims and other defects except as do not materially
affect the value of such property and do not interfere in any material respect with the use made and
currently proposed to be made of such
property by the Company. The real property, improvements, equipment and personal property held under lease by the Company or any of its
subsidiaries are held under valid and enforceable leases, with such
exceptions as are not material and do not materially interfere with the use made
or proposed to be made of such real property, improvements, equipment or personal property by the Company or such subsidiary.
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(bb) Intellectual Property. The Company and its subsidiaries own, or
have rights to use the inventions, patent applications, patents,
trademarks, trade names, service names, copyrights, trade secrets and other intellectual property described in the SEC Documents as being owned
or licensed by them and which are used
in and necessary for the conduct of their respective businesses as currently conducted or as currently
proposed to be conducted (collectively, “Intellectual Property”) and, to the Company’s knowledge, the conduct of their
respective businesses
does not and will not infringe or misappropriate in any material respect any such rights of others. The Intellectual Property owned by the
Company has not been adjudged by a court of competent jurisdiction to be invalid or
unenforceable, in whole or in part, and the Company is
unaware of any facts which would form a reasonable basis for any such adjudication. To the Company’s knowledge: (i) except as otherwise
disclosed in the SEC Documents and with respect to
LX9211 (to which the Company has acquired an exclusive license), there are no third parties
who have ownership, royalty, or exclusive license rights to any Intellectual Property owned by the Company, except for customary reversionary
rights of
third-party licensors with respect to Intellectual Property that is disclosed in the SEC Documents as licensed to the Company or one or
more of its subsidiaries; and (ii) there is no material infringement by third parties of any Intellectual
Property owned by the Company. There is no
pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others: (A) challenging the Company’s rights in or to any
Intellectual Property licensed to the Company; (B)
challenging the validity, enforceability or scope of any Intellectual Property owned by the
Company; or (C) asserting that the Company or any of its subsidiaries infringes or otherwise violates, or would, upon the commercialization of
any product or
service described in the SEC Documents as under development, infringe or violate, any patent, trademark, trade name, service
name, copyright, trade secret or other intellectual rights of others. The Company and its subsidiaries have materially
complied with the terms of
each agreement pursuant to which Intellectual Property has been licensed to the Company or any subsidiary, and all such agreements are, to the
Company’s knowledge, in full force and effect. To the Company’s
knowledge, there are no material defects in any of the patents or patent
applications included in the Intellectual Property. The Company and its subsidiaries have taken reasonable steps to protect, maintain and safeguard
Intellectual Property owned
by the Company, including the execution of appropriate nondisclosure, confidentiality agreements and invention
assignment agreements and invention assignments with their employees, and, to the Company’s knowledge, no employee of the Company is
in or
has been in violation of any term of any such agreement. The duty of candor and good faith as required by the United States Patent and Trademark
Office during the prosecution of the United States patents and patent applications included in the
Intellectual Property owned by the Company
have been materially complied with; and in all foreign offices having similar requirements, all such requirements have been materially complied
with. The product candidates described in the SEC Documents as
under development by the Company or any subsidiary fall within the scope of
the claims of one or more patents or patent applications owned by, or exclusively licensed to, the Company or any subsidiary.

(cc) Insurance. The Company and each of its subsidiaries is insured by insurers of recognized financial responsibility
against such
losses and risks and in such amounts as are prudent and customary in the businesses in which it is engaged. The Company and its subsidiaries are
in compliance with the terms of such policies and instruments in all material respects; and
there are no material claims by the Company or any of
its subsidiaries under any such policy or instrument as to which any insurance company is denying liability or defending under a reservation of
rights clause; neither the Company nor any such
subsidiary has been refused any insurance coverage sought or applied for; and neither the
Company nor any such subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and when such
coverage expires
or obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not have a
Company Material Adverse Effect.

(dd) Transactions with Affiliates and Employees. There are no business relationships or related-party transactions
involving the
Company or any of its subsidiaries or any other person required to be described in the SEC Documents which have not been described as required.

(ee) No Additional Representations. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES MADE BY THE
COMPANY IN THIS
SECTION 2.1, NEITHER THE COMPANY NOR ANY OTHER PERSON MAKES (AND EACH PURCHASER
HEREBY ACKNOWLEDGES AND AGREES ON BEHALF OF ITSELF AND ITS AFFILIATES AND REPRESENTATIVES THAT IT
HAS NOT RELIED
UPON) ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY WITH RESPECT TO THE
PURCHASED STOCK OR ANY OF THE SUBSIDIARIES OF THE COMPANY OR THEIR RESPECTIVE BUSINESSES,
OPERATIONS, ASSETS, LIABILITIES, CONDITION OR PROSPECTS, AND THE COMPANY HEREBY
DISCLAIMS ANY SUCH
OTHER REPRESENTATIONS OR WARRANTIES. IN PARTICULAR, WITHOUT LIMITING THE FOREGOING DISCLAIMER,
NEITHER THE COMPANY NOR ANY OTHER PERSON MAKES OR HAS MADE ANY REPRESENTATION OR WARRANTY TO
THE PURCHASERS, OR ANY OF THEIR AFFILIATES
OR REPRESENTATIVES WITH RESPECT TO (I) ANY FINANCIAL
PROJECTION, FORECAST, ESTIMATE, BUDGET OR PROSPECT INFORMATION RELATING TO THE COMPANY OR ANY OF
THE SUBSIDIARIES OF THE COMPANY OR THEIR RESPECTIVE BUSINESSES, OR
(II) EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES MADE BY THE COMPANY IN THIS SECTION 2.1, ANY ORAL OR WRITTEN
INFORMATION PRESENTED TO THE PURCHASERS OR ANY OF THEIR AFFILIATES OR REPRESENTATIVES IN
THE COURSE OF
THEIR DUE DILIGENCE INVESTIGATION OF THE COMPANY, THE NEGOTIATION OF THIS AGREEMENT OR IN THE COURSE OF
THE TRANSACTIONS CONTEMPLATED HEREBY. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, NOTHING IN
THIS AGREEMENT SHALL NEGATE THE
EXISTENCE OR IMPAIR THE EFFECT OF, OR LIMIT THE RIGHT OF THE PURCHASERS
TO RELY ON, THE REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS EXPRESSLY SET FORTH IN THIS
AGREEMENT, NOR WILL ANYTHING IN THIS AGREEMENT OPERATE TO LIMIT ANY CLAIM BY
THE PURCHASERS FOR
FRAUD.
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Section 2.2 Representations and Warranties of the Purchasers. Each of the
Purchasers hereby, severally and not jointly, represents and warrants to
the Company and to the Placement Agents as of the Execution Date and as of the Closing Date as follows:

(a) Authorization.

(i) This Agreement has been duly authorized, executed and delivered by such Purchaser and assuming due authorization,
execution
and delivery hereof by the Company, constitutes a legal, valid and binding obligation of such Purchaser, enforceable against
such Purchaser in accordance with its terms, except as may be limited or otherwise affected by (A) bankruptcy,
insolvency, fraudulent
conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and (B) principles of equity,
whether considered at law or equity.

(ii) Such Purchaser is not (A) in violation of any law, statute, ordinance, rule, regulation, permit, or franchise
applicable to it
or of any judgment, ruling, order, writ, injunction or decree of any Governmental Entity having jurisdiction over such Purchaser or any of
its properties or assets or (B) in breach, default (or an event which, with notice or
lapse of time or both, would constitute such a default) or
violation in the performance of any obligation, agreement, covenant or condition contained in any note, bond, debenture, or any other
evidence of indebtedness or in any agreement, indenture,
lease or other agreement or instrument to which such Purchaser is a party or by
which such Purchaser or any of its properties or assets are bound, which breach, default or violation in the case of clauses (A) or
(B) would, if continued, reasonably be expected to materially and adversely affect such Purchaser’s ability to perform its obligations under
this Agreement or consummate the transactions contemplated hereby on a timely basis.

(iii) Neither the execution, delivery and performance by such Purchaser of this Agreement, nor the consummation of the
transactions contemplated hereby, nor compliance by such Purchaser with any of the provisions hereof, will (A) violate, conflict with, or
result in a breach of any provision of, or constitute a default (or an event which, with notice or lapse
of time or both, would constitute a
default) under, any note, bond, mortgage, indenture, deed of trust, license, loan agreement, lease, agreement or other instrument or
obligation to which such Purchaser is a party or by which it may be bound, or to
which such Purchaser or any of its properties or assets
may be subject, or (B) subject to compliance with the statutes and regulations referred to in the next paragraph, violate any law, statute,
ordinance, rule or regulation, permit,
concession, grant, franchise or any judgment, ruling, order, writ, injunction or decree applicable to
such Purchaser or its properties or assets except in the case of clauses (A) or (B) for such violations,
conflicts and breaches as would not
reasonably be expected to materially and adversely affect such Purchaser’s ability to perform its obligations under this Agreement or
consummate the transactions contemplated hereby on a timely basis.

(b) Purchase for Investment. Such Purchaser acknowledges that the Purchased Stock has not been registered under the
Securities Act
or under any state securities laws. Such Purchaser (i) acknowledges that it is acquiring the Purchased Stock pursuant to an exemption from
registration under the Securities Act solely for investment with no present intention to
distribute any of such Purchased Stock to any Person in
violation of applicable securities laws, (ii) will not sell or otherwise dispose of any of the Purchased Stock, except in compliance with the
registration requirements or exemption
provisions of the Securities Act and any other applicable securities laws, (iii) has such knowledge and
experience in financial and business matters and in investments of this type that it is capable of evaluating the merits and risks of its
investment in
the Purchased Stock and of making an informed investment decision, (iv) is an “accredited investor” (as that term is defined by Rule 501 of the
Securities Act) and (v) (A) has been furnished with or has had
full access to all the information that it considers necessary or appropriate to make
an informed investment decision with respect to the Purchased Stock, (B) has had an opportunity to discuss with management of the Company the
intended
business and financial affairs of the Company to its reasonable satisfaction and to obtain information (to the extent the Company
possessed such information or could acquire it without unreasonable effort or expense) necessary to verify any
information furnished to it or to
which it had access and (C) can bear the economic risk of (x) an investment in the Purchased Stock and (y) a total loss in respect of such
investment.

(c) Financial Capability. At the Closing, such Purchaser will have available to it sufficient funds to enable such
Purchaser to pay in
full at the Closing the entire amount of the Purchaser’s funding obligation pursuant to Section 1.2 of this Agreement. Notwithstanding the
foregoing, the representations in this Section 2.2(b) shall
not restrict such Purchaser’s right at all times to sell or otherwise dispose of all or any
part of the Purchased Stock or the Conversion Stock in compliance with applicable federal and state securities laws and that nothing contained
herein
shall be deemed a representation or warranty by a Purchaser to hold shares of Purchased Stock or Conversion Stock for any period of time.

(d) Brokers and Finders. Neither such Purchaser nor any of its Affiliates or any of their respective officers,
directors, employees or
agents has employed any broker or finder or incurred any liability for any financial advisory fees, brokerage fees, commissions, finder’s fees or
similar payments, and no broker or finder has acted directly or indirectly
for such Purchaser, in connection with this Agreement or the Purchase.
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(e) ERISA Matters. Either (1) such Purchaser is not a Plan and
is not acquiring the Purchased Stock or any beneficial ownership
interest therein directly or indirectly for, on behalf of, or with the assets of any Plan or (2) its acquisition, holding and subsequent disposition of
the Purchased Stock or any
beneficial ownership interest therein is permissible under applicable Law, and will not constitute or result in any
non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the
Code by reason of the application of one or more Investor-
Based Class Exemptions and/or the Statutory Exemption, all of the conditions of which shall be met, or breach of fiduciary duty under ERISA, or,
if such Purchaser is subject to any
Similar Law, such acquisition, holding and disposition will not constitute or result in a non-exempt violation of
or breach of fiduciary duty under any Similar Law, and will not otherwise result in any tax,
rescission right or other penalty on the Company, any
of its Affiliates or such Purchaser, and, in any case, neither the purchase nor holding of the Purchased Stock or any beneficial ownership interest
therein will subject the Company, any of its
Affiliates or such Purchaser to any obligation not affirmatively undertaken in writing.

(f) Placement Agents. Such
Purchaser hereby acknowledges and agrees that it has independently evaluated the merits of its decisions
to purchase the Purchased Stock and that (a) the Placement Agents are acting solely as placement agents in connection with the execution,
delivery and performance of the Agreement and are not acting as an underwriters or in any other capacity and are not and shall not be construed as
a fiduciary for such Purchaser, the Company or any other person or entity in connection with the
execution delivery and performance of the
Agreement, (b) the Placement Agents have not made and will not make any representation or warranty, whether express or implied, of any kind or
character, and have not provided any advice or
recommendation in connection with the execution, delivery and performance of the Agreement and
(c) the Placement Agents will not have any responsibility with respect to (i) any representations, warranties or agreements made by any person
or
entity under or in connection with the execution, delivery and performance of the Agreement, or the execution, legality, validity or enforceability
(with respect to any person) thereof, or (ii) the business, affairs, financial condition,
operations, properties or prospects of, or any other matter
concerning the Company.

(g)
Non-Reliance. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES MADE BY THE COMPANY IN
SECTION 2.1, SUCH PURCHASER HEREBY ACKNOWLEDGES AND AGREES ON
BEHALF OF ITSELF AND ITS AFFILIATES
AND REPRESENTATIVES THAT IT HAS NOT RELIED UPON ANY EXPRESS OR IMPLIED REPRESENTATION OR
WARRANTY WITH RESPECT TO THE PURCHASED STOCK OR THE COMPANY OR ANY OF THE SUBSIDIARIES OF THE
COMPANY OR THEIR RESPECTIVE
BUSINESSES, OPERATIONS, ASSETS, LIABILITIES, CONDITION OR PROSPECTS,
INCLUDING WITH RESPECT TO (I) ANY FINANCIAL PROJECTION, FORECAST, ESTIMATE, BUDGET OR PROSPECT
INFORMATION RELATING TO THE COMPANY OR ANY OF THE SUBSIDIARIES
OF THE COMPANY OR THEIR RESPECTIVE
BUSINESSES, OR (II) ANY ORAL OR WRITTEN INFORMATION PRESENTED TO SUCH PURCHASER OR ANY OF ITS AFFILIATES
OR REPRESENTATIVES IN THE COURSE OF ITS DUE DILIGENCE INVESTIGATION OF THE COMPANY, THE NEGOTIATION OF
THIS AGREEMENT OR IN THE COURSE OF THE TRANSACTIONS CONTEMPLATED HEREBY. NOTWITHSTANDING ANYTHING
TO THE CONTRARY HEREIN, NOTHING IN THIS AGREEMENT SHALL NEGATE THE RELIANCE BY SUCH PURCHASER ON, OR
LIMIT THE RIGHT OF SUCH PURCHASER TO RELY ON, THE
REPRESENTATIONS, WARRANTIES, COVENANTS AND
AGREEMENTS EXPRESSLY SET FORTH IN THIS AGREEMENT, NOR WILL ANYTHING IN THIS AGREEMENT OPERATE TO LIMIT
ANY CLAIM BY SUCH PURCHASER FOR FRAUD.
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ARTICLE III
COVENANTS

Section 3.1 Corporate Actions; Authorized Purchased Stock. All shares of Purchased Stock delivered to the Purchasers pursuant to
this Agreement
shall be newly issued shares or shares held in treasury by the Company, shall have been duly authorized and validly issued and shall be fully paid and
non-assessable, and free of any Lien, except restrictions imposed by the Securities
Act and any applicable state or foreign securities laws.

Section 3.2 Registration Rights.

(a) The Company agrees that, concurrently with or within ten (10) business days after filing the preliminary proxy statement
for the
stockholder meeting to obtain the Requisite Stockholder Approval (as defined below) (the “Filing Date”), the Company shall use its commercially
reasonable best efforts to file with the SEC (at the Company’s sole cost
and expense) a registration statement registering the resale of the
Registrable Securities (the “Registration Statement”), and the Company shall use its reasonable best efforts to have the Registration Statement
declared effective
as soon as practicable after the filing thereof, but no later than the earlier of (i) the 45th calendar day (or 120th calendar day if
the SEC notifies the Company that it will “review” the Registration Statement) following the Filing Date
and (ii) the fifth (5th) business day after
the date the Company is notified (orally or in writing, whichever is earlier) by the SEC that the Registration Statement will not be
“reviewed” or
will not be subject to further review (such earlier date, the “Effectiveness Date”); provided, however, that the Company’s obligations to include
the Registrable Securities in the
Registration Statement with respect to a Purchaser are contingent upon such Purchaser furnishing in writing to the
Company such information regarding such Purchaser, the securities of the Company held by such Purchaser and the intended method of
disposition of the Registrable Securities as is required for inclusion in the Registration Statement under applicable SEC rules as reasonably
requested by the Company to effect the registration of the Registrable Securities. The Company shall notify
the Purchasers by e-mail as promptly
as practicable, and in any event, within one (1) business day after any Registration Statement is declared effective and shall simultaneously
provide the Purchasers with access to a copy of any related prospectus
to be used in connection with the sale or other disposition of the securities
covered thereby (which may be by reference to the prospectus filed with the SEC relating to such Registration Statement). In no event shall any
Purchaser be identified as
a statutory underwriter in the Registration Statement unless in response to a comment or request from the staff of the
SEC or another regulatory agency; provided, however, that if the SEC requests that a Purchaser be identified as a
statutory underwriter in the
Registration Statement, such Purchaser will have an opportunity to withdraw from the Registration Statement. Not less than five (5) business days
prior to the filing of a Registration Statement or any related prospectus
or any amendment or supplement thereto, the Company shall furnish to
Purchasers and to their legal counsel copies of all such documents proposed to be filed and give reasonable consideration to the inclusion in such
documents of any comments
reasonably and timely made by the Purchasers or their legal counsel; provided that the Company shall include in
such documents any such comments that are necessary to correct any material misstatement or omission regarding a Purchaser. For
purposes of
clarification, any failure by the Company to file the Registration Statement by the Filing Date or to effect such Registration Statement by the
Effectiveness Date shall not otherwise relieve the Company of its obligations to file or
effect the Registration Statement as set forth above.

(b) In the case of the registration, qualification, exemption or
compliance effected by the Company pursuant to this Agreement, the
Company shall, upon reasonable request, inform the applicable Purchasers as to the status of such registration, qualification, exemption and
compliance. At its expense the Company
shall:

(i) except for such times as the Company is permitted hereunder to suspend the use of the prospectus forming part
of a
Registration Statement, use its commercially reasonable efforts to keep such registration, and any qualification, exemption or compliance
under state securities laws which the Company determines to obtain, continuously effective with respect to
the applicable Purchasers, and
to keep the applicable Registration Statement or any subsequent shelf registration statement free of any material misstatements or
omissions, until the earlier of the following: (A) the applicable Purchaser ceases
to hold any Purchased Stock or Conversion Stock, (B) the
date all Purchased Stock or Conversion Stock held by the applicable Purchaser may be sold without restriction under Rule 144, including
without limitation, any volume and manner of sale
restrictions which may be applicable to Affiliates under Rule 144 and without the
requirement for the Company to be in compliance with the current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if
applicable), and
(C) three (3) years from the effectiveness date of the Registration Statement;

(ii) advise such Purchaser:

(A) promptly and no later than within two (2) business days of when a Registration Statement or any amendment thereto
has been
filed with the SEC and when such Registration Statement or any post-effective amendment thereto has become effective;
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(B) promptly and no later than within two (2) business days of any request
by the SEC for amendments or supplements
to any Registration Statement or the prospectus included therein or for additional information;

(C) promptly and no later than within one (1) business days of the issuance by the SEC of any stop order suspending the
effectiveness of any Registration Statement or the initiation of any proceedings for such purpose;

(D) promptly and no
later than within one (1) business days of the receipt by the Company of any notification with
respect to the suspension of the qualification of the Conversion Stock included therein for sale in any jurisdiction or the initiation or
threatening of
any proceeding for such purpose; and

(E) promptly and no later than within two (2) business days of the occurrence of any
event that requires the making of
any changes in any Registration Statement or prospectus so that, as of such date, no such Registration Statement contains any untrue
statement of a material fact or omits to state a material fact required to be
stated therein or necessary to make the statements therein
not misleading and no such prospectus includes any untrue statement of a material fact or omits to state a material fact necessary in
order to make the statements therein, in the light of
the circumstances under which they were made, not misleading; provided that,
with respect to the information provided pursuant to the foregoing clauses (A) through (E), the Company shall not disclose or
provide any material, non-public
information in connection with such notice;

(iii) use its commercially reasonable efforts to obtain the withdrawal of any
order suspending the effectiveness of any
Registration Statement as soon as reasonably practicable;

(iv) upon the
occurrence of any event contemplated in clauses (ii)(B) through (ii)(E) above, except for such times as the
Company is permitted hereunder to suspend, and has suspended, the use of a prospectus forming part of a Registration Statement, the
Company
shall use its commercially reasonable efforts to as soon as reasonably practicable prepare a post-effective amendment to such
Registration Statement or a supplement to the related prospectus, or file any other required document so that, as
thereafter delivered to the
applicable Purchaser of the Purchased Stock included therein, such prospectus will not include any untrue statement of a material fact or
omit to state any material fact necessary to make the statements therein, in the
light of the circumstances under which they were made, not
misleading;

(v) use its commercially reasonable efforts to
cause all Registrable Securities to be listed on each securities exchange or
market, if any, on which the shares issued by the Company have been listed; and

(vi) use its commercially reasonable efforts to take all other steps necessary to effect the registration of the Registrable
Securities contemplated hereby and to enable the Purchasers to sell the Registrable Securities pursuant to an effective Registration
Statement or under Rule 144, including the removal of the legend described in Section 4.1
from the book-entry account evidencing the
Registrable Securities (the “Shares”) if (A) such Shares are sold pursuant to an effective registration statement under the Securities Act,
(B) such Shares are sold or transferred
pursuant to Rule 144 (if the transferor is not an Affiliate of the Company), or (C) such Shares are
eligible for sale under Rule 144, without the requirement for the Company to be in compliance with the current public information
required under
Rule 144(c)(1) (or Rule 144(i)(2), if applicable) as to such securities and without volume or manner of sale restrictions.

(c) If at any time the SEC takes the position that the offering of some or all of the Registrable Securities in a Registration
Statement
is not eligible to be made on a delayed or continuous basis under the provisions of Rule 415 under the Securities Act or requires any Purchaser to
be named as an “underwriter,” the Company shall (i) promptly notify each holder of
Registrable Securities thereof and (ii) make commercially
reasonable efforts to persuade the SEC that the offering contemplated by such Registration Statement is a valid secondary offering and not an
offering “by or on behalf of the
issuer” as defined in Rule 415 and that none of the Purchasers is an “underwriter” in accordance with SEC
guidance. The Purchasers may, and may have legal counsel at such Purchaser’s expense, review and oversee any registration
or matters pursuant
to this Section 3.2(c), including participation in any meetings or discussions with the SEC regarding the SEC’s position and to comment on any
written submission made to the SEC with respect thereto. No such written
submission with respect to this matter shall be made to the SEC to
which a Purchaser reasonably objects. If, despite the Company’s commercially reasonable efforts and compliance with the terms of this
Section 3.2(c), the SEC refuses to
alter its position, the Company shall (i) remove from such Registration Statement such portion of the
Registrable Securities (the “Cut Back Shares”) as provided below and/or (ii) agree to such restrictions and limitations on the
registration and
resale of the Registrable Securities as the SEC may require to assure the Company’s compliance with the requirements of Rule 415 (collectively,
the “SEC Restrictions”). Unless otherwise directed in writing by a
Purchaser as to its Registrable Securities, the number of Registrable Securities
to be registered on such Registration Statement will be reduced as follows (unless the SEC Restrictions otherwise require or provide or the
Purchasers otherwise agree):
(i) first, the Company shall reduce or eliminate any securities to be included other than Registrable Securities; and
(ii) second, the Company shall reduce Registrable Securities represented by the Registrable Securities applied, in the case that
some Registrable
Securities may be registered, to the Purchasers on a pro rata basis based on the total number of unregistered Registrable Securities held by such
Purchasers, subject to a determination by the SEC that certain Purchasers must be
reduced first based on the number of Registrable Securities held
by such Purchasers.
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(d) No Liquidated Damages (as defined below) shall accrue as to any Cut Back
Shares until such date as the Company is able to
effect the registration of such Cut Back Shares in accordance with any SEC Restrictions applicable to such Cut Back Shares (such date, the
“Restriction Termination Date”). From and
after the Restriction Termination Date applicable to any Cut Back Shares, all of the provisions of
this Section 3.2 (including the Company’s obligations with respect to the filing of a Registration Statement and its obligations to use
reasonable
efforts to have such Registration Statement declared effective within the time periods set forth herein and the liquidated damages provisions
relating thereto) shall again be applicable to such Cut Back Shares; provided,
however, that (i) the Filing Date for such Registration Statement
including such Cut Back Shares shall be ten (10) business days after such Restriction Termination Date, and (ii) the date by which the Company is
required to obtain
effectiveness with respect to such Cut Back Shares shall be the earlier of (A) the fifth (5th) business day after the SEC informs
the Company (orally or in writing, whichever is earlier) that no review of such Registration Statement will be made or
that the SEC has no further
comments on such Registration Statement and (B) 60th day immediately after the Restriction Termination Date (or the 90th day if the SEC
reviews such Registration Statement).

(e) In connection with a sale of the Shares by a Purchaser in reliance on Rule 144 or pursuant to an effective registration
statement,
such Purchaser or its broker shall deliver to the Transfer Agent and the Company a broker customary representation letter providing to the
Transfer Agent and the Company, including, as may be appropriate with respect to a sale pursuant to
Rule 144, a certification that such Purchaser
is not an Affiliate of the Company and regarding the length of time the Shares have been held, and the Company shall provide, or cause its counsel
to provide, such legal opinions or other documentation
required by the Transfer Agent regarding such sales.

(f) Notwithstanding anything to the contrary in this Agreement, the
Company shall be entitled to delay or postpone the filing or
effectiveness of the Registration Statement, and from time to time to require the Purchasers not to sell under the Registration Statement or to
suspend the effectiveness thereof, if the
negotiation or consummation of a significant corporate transaction by the Company or its subsidiaries is
pending or a significant corporate event regarding the Company has occurred, which negotiation, consummation or event the Board reasonably
believes, upon the advice of legal counsel, would require additional disclosure by the Company in the Registration Statement of material
information that the Company has a bona fide business purpose for keeping confidential and the non-disclosure of which in the Registration
Statement would be expected, in the reasonable, good faith determination of the Board, upon the advice of legal counsel, to cause the Registration
Statement to fail to
comply with applicable disclosure requirements (each such circumstance, a “Suspension Event”); provided, however, that the
Company may not delay or suspend the Registration Statement on more than two occasions or for
more than forty five (45) consecutive calendar
days, or more than ninety (90) total calendar days, in each case during any twelve-month period; provided further, however, that the Company
shall not (without the prior written
consent of the Purchaser) disclose to such Purchaser any material non-public information giving rise to a
Suspension Event or otherwise except in the case of material, non-public information provided to an Investor that is affiliated with an
observer of
the Company’s board of directors or member of the Company’s board of directors. Upon receipt of any written notice from the Company of the
happening of any Suspension Event during the period that the Registration Statement is
effective or if as a result of a Suspension Event the
Registration Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required to be
stated therein or necessary to make the statements
therein in light of the circumstances under which they were made (in the case of the
prospectus), not misleading, each applicable Purchaser agrees that it will immediately discontinue offers and sales of the Conversion Stock under
the Registration
Statement until such Purchaser receives copies of a supplemental or amended prospectus (which the Company agrees to promptly
prepare) that corrects the misstatement(s) or omission(s) referred to above and receives notice that any post-effective
amendment has become
effective or unless otherwise notified by the Company that it may resume such offers and sales, and it will maintain the confidentiality of any
information included in such written notice delivered by the Company unless
otherwise required by law or subpoena. If so directed by the
Company, such Purchaser will deliver to the Company or, in such Purchaser’s sole discretion, destroy all copies of the prospectus covering the
Conversion Stock in such
Purchaser’s possession.

(g) The Company further agrees that, in the event that (i) the Initial Registration Statement
has not been filed with the SEC by the
Filing Date, (ii) the Initial Registration Statement or the New Registration Statement, as applicable, has not been declared effective by the SEC by
the Effectiveness Date, (iii) after such Registration
Statement is declared effective by the SEC, is suspended by the Company or ceases to remain
continuously effective as to all Purchased Stock or Conversion Stock, as the case may be, for which it is required to be effective, other than, in
each case,
within the time period(s) permitted by Section 3.2(f) or (iv) after the Filing Date, and only in the event the Registration Statement is not
effective or available to sell all Registrable Securities, the Company fails to file with the SEC any
required reports under Section 13 or 15(d) of the
Exchange Act such that it is not in compliance with Rule 144(c)(1), as a result of which Purchasers who are not affiliates of the Company are
unable to sell Registrable Securities without restriction
under Rule 144 (each such event referred to in clauses (i), (ii) and (iii), (a “Registration
Default”)), then the Company shall pay, as liquidated damages and not a penalty (“Liquidated Damages”), to each Purchaser
(1) 0.5% of such
Purchaser’s Subscription Amount as set forth on Exhibit A hereto on the date that such Registration Default occurs, and (2) 0.5% for each 30-day
period thereafter that such Registration Default continues (provided the
payment amount shall increase by 0.5% of such Purchaser’s Subscription
Amount as set forth on Exhibit A hereto for each subsequent 30-day period following the initial 30-day period), or pro rata for any portion thereof,
during which the
Registration Default remains uncured (each such 30-day period, a “Penalty Period”); provided, however, that if a Purchaser fails
to provide the Company with any information that is required to be provided in such
Registration Statement with respect to such Purchaser as set
forth herein, then the commencement of the Penalty Period described above shall be extended until two business days following the date of receipt
by the Company of such required
information; and provided, further, that in no event shall the Company be required hereunder to pay to any
Purchaser pursuant to this Agreement more than 3.0% of such Purchaser’s Subscription Amount in any Penalty Period and in no
event shall the
Company be required hereunder to pay to any Purchaser pursuant to this Agreement an aggregate amount that exceeds 5.0% of the Subscription
Amount paid by such Purchaser for such Purchaser’s securities. The Company shall deliver
said cash payment to the Purchaser by the fifth
business day after the end of such Penalty Period. Interest shall accrue at the rate of one percent (1.0%) per month on any such liquidated damages
payments that shall not be paid by the applicable
payment date until such amount is paid in full.
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(h) Indemnification.

(i) The Company will indemnify and hold harmless each Purchaser and its officers, directors, members, managers,
partners,
trustees, advisors, employees and agents and other representatives, successors and assigns, and each other Person, if any,
who controls such Purchaser (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the
officers, directors, partners, members, managers, trustees and employees of each such controlling Person, against any losses, claims,
damages, liabilities and expenses (including reasonable attorneys’ fees) (collectively
“Losses”), joint or several, to which they may
become subject under the Securities Act or otherwise, insofar as such Losses (or actions in respect thereof) arise out of or are based
upon any untrue statement or alleged untrue
statement or omission or alleged omission of any material fact contained in any
Registration Statement, any preliminary prospectus or final prospectus, or any amendment or supplement thereof, and will reimburse
such Persons for any legal or other
expenses reasonably incurred by them in connection with investigating or defending any such
Loss or action; provided, however, that the Company will not be liable in any such case if and to the extent that any such Loss arises
out of
or is based upon (i) an untrue statement or alleged untrue statement or omission or alleged omission so made in conformity
with information furnished by such Purchaser or any such controlling person in writing specifically for use in such
Registration
Statement or Prospectus, (ii) the use by a Purchaser of an outdated or defective prospectus after the Company has notified such
Purchaser in writing that such prospectus is outdated or defective or (iii) a Purchaser’s failure to
send or give a copy of the
prospectus or supplement (as then amended or supplemented), if required (and not exempted) to the Persons asserting an untrue
statement or omission or alleged untrue statement or omission at or prior to the written
confirmation of the sale of Registrable
Securities.

(ii) Each Purchaser agrees, severally but not jointly, to indemnify
and hold harmless, to the fullest extent permitted by
law, the Company, its directors, officers, employees, stockholders and each person who controls the Company (within the meaning
of the Securities Act) against any Losses resulting from any untrue
statement of a material fact or any omission of a material fact
required to be stated in any Registration Statement or Prospectus or preliminary prospectus or amendment or supplement thereto or
necessary to make the statements therein not
misleading, to the extent, but only to the extent, that such untrue statement or omission
is contained in any information regarding such Purchaser and furnished in writing by such Purchaser to the Company specifically for
inclusion in such
Registration Statement or Prospectus or amendment or supplement thereto. In no event shall the liability of a
Purchaser be greater than the dollar amount of the proceeds received by such Purchaser upon the sale of the Registrable Securities
included
in such Registration Statement giving rise to such indemnification obligation (net of all expenses paid by such Purchaser in
connection with any claim relating to this Section 3.2(h) and the amount of any damages such Purchaser has otherwise
been required
to pay by reason of such untrue statement or omission).

(iii) Any person entitled to indemnification
hereunder shall (i) give prompt written notice to the indemnifying party of
any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the defense of such claim
with counsel reasonably satisfactory to
the indemnified party; provided, that any person entitled to indemnification hereunder shall
have the right to employ separate counsel and to participate in the defense of such claim, but the fees and expenses of such counsel
shall be at the
expense of such person unless (A) the indemnifying party has agreed in writing to pay such fees or expenses, (B) the
indemnifying party shall have failed to assume the defense of such claim and employ counsel reasonably satisfactory to such person
or (C) in the reasonable judgment of any such person, based upon written advice of its counsel, a conflict of interest exists between
such person and the indemnifying party with respect to such claims (in which case, if the person notifies the
indemnifying party in
writing that such person elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party shall not
have the right to assume the defense of such claim on behalf of such person); and
provided, further that the failure of any
indemnified party to give notice as provided herein shall not relieve the indemnifying party of its obligations hereunder, except to
the extent that such failure to give notice shall materially
adversely affect the indemnifying party in the defense of any such claim or
litigation. It is understood that the indemnifying party shall not, in connection with any proceeding in the same jurisdiction, be liable
for fees or expenses of more than
one separate firm of attorneys at any time for all such indemnified parties. No indemnifying party
will, except with the consent of the indemnified party, which shall not be unreasonably withheld or conditioned, consent to entry of
any judgment or
enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or
plaintiff to such indemnified party of a release from all liability in respect of such claim or litigation.

(iv) If for any reason the indemnification provided for in the preceding paragraphs (i) and (ii) is unavailable to an
indemnified party or insufficient to hold it harmless, other than as expressly specified therein, then the indemnifying party shall
contribute to the amount paid or payable by the indemnified party as a result of such loss, claim, damage or
liability in such
proportion as is appropriate to reflect the relative fault of the indemnified party and the indemnifying party, as well as any other
relevant equitable considerations. No person guilty of fraudulent misrepresentation within the
meaning of Section 11(f) of the
Securities Act shall be entitled to contribution from any person not guilty of such fraudulent misrepresentation. In no event shall the
contribution obligation of a Purchaser be greater in amount than the dollar
amount of the proceeds (net of all expenses paid by such
Purchaser in connection with any claim relating to this Section 3.2 and the amount of any damages such Purchaser has otherwise
been required to pay by reason of such untrue or alleged
untrue statement or omission or alleged omission) received by it upon the
sale of the Registrable Securities giving rise to such contribution obligation.
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Section 3.3 Amendment to the Certificate of Incorporation. The Company shall
take all necessary actions to duly call, give notice of, establish a
record date for and convene a stockholder meeting (which may be an annual meeting or special meeting) for the purpose of (i) adopting the Charter
Amendment (as defined below) (the
“Requisite Stockholder Approval”), and (ii) include in the proxy statement for such meeting the Board’s
recommendation that the stockholders of the Company vote in favor of such amendment and solicit from stockholders eligible
to vote at such meeting
proxies voting in favor of the Charter Amendment. The Company shall use best efforts to file the preliminary proxy statement relating to such meeting
no later than March 18, 2024 and shall use commercially reasonably efforts
to file the definitive proxy statement no later than March 29, 2024, and shall
use best efforts to hold such stockholder meeting no later than May 17, 2024. If the Requisite Stockholder Approval is not obtained at such meeting, the
Company shall
cause additional stockholder meetings to be held within 90 days from the prior meeting (the “Extended Stockholder Approval
Period”). If the Requisite Stockholder Approval is not obtained within the Extended Stockholder Approval
Period, then the Company shall use its
reasonable best efforts to convene additional stockholder meetings every 90 days thereafter until the Requisite Stockholder Approval is obtained. For
purposes of this Agreement, “Charter
Amendment” shall mean the Sixth Amended and Restated Certificate of Incorporation of the Company, which
shall increase the total authorized shares of Common Stock from 300,000,000 to 450,000,000. The Company shall enforce the terms of the
letter
agreement by and between the Company and the Artal Entities, dated as of the date hereof, relating to the Artal Entities’ support of the Charter
Amendment, and shall not amend or waive any provision of such agreement.

Section 3.4 Listing. The Company will use its commercially reasonable best efforts to ensure that the Conversion Stock is listed
and admitted and
authorized for trading on the Nasdaq Global Select Market as of the Conversion Date.

Section 3.5 Rule 144.
With a view to making available to the Purchasers the benefits of Rule 144 (or its successor rule) and any other rule or
regulation of the SEC that may at any time permit the Purchasers to sell shares of Common Stock to the public without
registration, the Company
covenants and agrees to: (i) make and keep public information available, as those terms are understood and defined in Rule 144, until the earlier of (A)
six months after such date as all of the Registrable Securities may be
sold without restriction by the Purchasers thereof pursuant to Rule 144 or any other
rule of similar effect or (B) such date as there are no longer Registrable Securities; (ii) file with the Commission in a timely manner all reports and other
documents required of the Company under the Exchange Act; and (iii) furnish electronically to each Purchaser upon request, as long as such Purchaser
owns any Registrable Securities, (A) a written statement by the Company that it has complied with
the reporting requirements of the Exchange Act, (B)
a copy of or electronic access to the Company’s most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q, and (C) such other
information as may be reasonably requested in order
to avail such Purchaser of any rule or regulation of the SEC that permits the selling of any such
Registrable Securities without registration.

Section 3.6 Further Assurances. Subject to the other terms and conditions of this Agreement, each of the Company and the
Purchasers, severally
and not jointly, agrees to execute and deliver all such documents or instruments, to take all commercially reasonable actions and to do all other
commercially reasonable things it determines to be necessary, proper or advisable
under applicable Laws or as otherwise reasonably requested by the
other party to effectuate the provisions, intent and purposes of this Agreement and consummate the transactions contemplated by this Agreement.

ARTICLE IV
ADDITIONAL AGREEMENTS

Section 4.1 Legend.

(a) The Purchasers agree that all certificates or other instruments representing the Purchased Stock or the Conversion Stock
delivered
to the Purchasers pursuant to this Agreement will bear a legend substantially to the following effect:

[NEITHER] THIS SECURITY
[NOR THE SECURITIES INTO WHICH THIS SECURITY IS CONVERTIBLE] HAS [NOT] BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN
RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
WITH APPLICABLE STATE SECURITIES LAWS. THIS SECURITY [AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS
SECURITY] MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT WITH A REGISTERED BROKER-
DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE
501(a) UNDER THE SECURITIES ACT OR OTHER LOAN SECURED BY SUCH SECURITIES.

(b) In the event that the Purchased Stock or the Conversion Stock subject to this Agreement is uncertificated, the Company
shall give
notice of such legend in accordance with applicable Law.
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(c) Once a Registration Statement covering the resale of the Registrable
Securities is declared effective, the Company shall remove,
and cause its Transfer Agent to remove, all restrictive legends, including the legend set forth in paragraph (a) above, and the Company shall, upon
request of the Purchaser or the Transfer
Agent, provide a blanket opinion of counsel permitting such removal. Further, the Company shall remove
all restrictive legends, including the legend set forth in paragraph (b) above, (i) following any sale of such Conversion Stock pursuant to Rule
144
or any other applicable exemption from the registration requirements of the Securities Act, or (ii) if such Conversion Stock are eligible for resale
under Rule 144(b)(1) or any successor provision. Without limiting the foregoing, within two (2)
business days of the request of the Purchaser,
subject to receipt by the Company of an opinion of counsel reasonably satisfactory to the Company to the effect that such legend is no longer
required under the Securities Act and applicable state
securities laws, the Company shall promptly cause the legend to be removed from any book-
entry statements for any Conversion Stock in accordance with the terms of this Agreement and deliver, or cause to be delivered, to any Purchaser
new book-entry
statements representing the Common Stock or derivative shares that are free from all restrictive and other legends or, at the
request of such Purchaser, via DWAC transfer to such Purchaser’s account.

(d) Each Purchaser, severally and not jointly with the other Purchasers, agrees with the Company (i) that such Purchaser will
sell any
Conversion Stock only pursuant to either the registration requirements of the 1933 Act, including any applicable prospectus delivery requirements,
or an exemption therefrom, (ii) that if Conversion Stock is sold pursuant to a registration
statement, they will be sold in compliance with the plan
of distribution set forth therein and (iii) that if, after the effective date of the registration statement covering the resale of the Conversion Stock,
such registration statement ceases to
be effective and the Company has provided notice to such Purchaser to that effect, such Purchaser will sell
Conversion Stock only in compliance with an exemption from the registration requirements of the 1933 Act.

Section 4.2 Cleansing Matters. By no later than 9:00 A.M., New York City time, on the business day immediately following the
Execution Date
hereof (provided that, if this Agreement is executed between midnight and 9:00 A.M., New York City time on any business day, no later than 9:01 A.M.
on the date hereof) (the “Disclosure Time”), the Company
shall (a) issue a press release (the “Press Release”) reasonably acceptable to the Placement
Agents disclosing all material terms of the transactions contemplated hereby and (b) file a Current Report on Form 8-K with the SEC
describing the
terms of this Agreement and the transactions contemplated hereby (including, without limitation, the Certificate of Designations). From and after the
Disclosure Time, the Company represents to the Purchasers that it shall have
publicly disclosed all material, non-public information delivered to any of
the Purchasers by the Company or any of its subsidiaries, or any of their respective officers, directors, employees or agents in connection with the
transactions
contemplated by this Agreement. In addition, effective upon the issuance of such press release, the Company acknowledges and agrees that
any and all confidentiality or similar obligations under this Agreement or an agreement entered into in
connection with the transactions contemplated
hereby, whether written or oral, between the Company, any of its subsidiaries or any of their respective officers, directors, agents, employees or
affiliates, on the one hand, and any of the Purchasers
or any of their respective officers, directors, agents, employees or investment advisers, on the other
hand, shall terminate. In addition, notwithstanding the foregoing, the Company shall not, without the prior written consent of such Purchaser,
disclose
the name of any Purchaser or any of its affiliates or investment advisers, or include the name of any Purchaser or any of its affiliates or investment
advisers (i) in any press release or marketing materials or (ii) in any filing with the
SEC or any regulatory agency or the Exchange, except as required by
applicable federal securities law (A) in connection with any Registration Statement (which shall be subject to review and comment of the Purchasers
pursuant to the terms of this
Agreement) and (B) to the extent such disclosure is required by law, request of the SEC’s staff or Exchange regulations, in
which case the Company shall provide the Purchasers with prior written notice of and an opportunity to review such
disclosure permitted under this
subclause (ii).

Section 4.3 [Reserved].

ARTICLE V
MISCELLANEOUS

Section 5.1 Survival; Limitations on Liability. All the agreements, representations and warranties made by each party hereto in
this Agreement
shall survive the Closing.

Section 5.2 Amendment; Waiver. No amendment or waiver of any provision of this
Agreement will be effective with respect to any party unless
made in writing and signed by an officer of a duly authorized representative of each of the parties hereto. No failure or delay by any party in exercising
any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The conditions to each party’s obligation to
consummate the Closing are for the
sole benefit of such party and may be waived by such party in whole or in part to the extent permitted by applicable law. No waiver of any party to this
Agreement, as the case may be, will be effective unless it is
in a writing signed by a duly authorized officer of the waiving party that makes express
reference to the provision or provisions subject to such waiver. The rights and remedies herein provided shall be cumulative and not exclusive of any
rights or
remedies provided by law.
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Section 5.3 Counterparts. For the convenience of the parties hereto, this
Agreement may be executed in any number of separate counterparts, each
such counterpart being deemed to be an original instrument, and all such counterparts will together constitute the same agreement. Executed signature
pages to this Agreement may
be delivered by facsimile or other means of electronic transmission (including by email in “.pdf” format) and such
facsimiles or other means of electronic transmission will be deemed as sufficient as if original signature pages had been
delivered.

Section 5.4 Governing Law; Submission to Jurisdiction. This Agreement will be governed by and construed in
accordance with the laws of the
State of Delaware, without giving effect to any choice or conflict of law provision or rule (whether in the State of Delaware or any other jurisdiction)
that would cause the application of the laws of any jurisdiction
other than the State of Delaware. The parties hereby irrevocably and unconditionally
consent to submit to the exclusive jurisdiction of the Court of Chancery located in the County of New Castle in the State of Delaware, or in the event
(but only in
the event) that such court shall not have subject matter jurisdiction, any federal court of the United States or other state court located in the
County of New Castle in the State of Delaware, for any actions, suits or proceedings arising out of or
relating to this Agreement and the transactions
contemplated hereby. Each party to this Agreement hereby irrevocably waives any defense in any such action, suit or proceeding that it is not personally
subject to the jurisdiction of the above named
courts and to the fullest extent permitted by applicable law, that the action, suit or proceeding in any such
court is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper.

Section 5.5 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 5.6 Notices.
Any notice, request, instruction or other document to be given hereunder by any party to the other will be in writing and will
be deemed to have been duly given (a) on the date of delivery if delivered personally or by telecopy, electronic mail
or facsimile, upon confirmation of
receipt (it being understood that the parties agree to provide confirmation of receipt promptly upon the receipt of any notice by telecopy, electronic mail
or facsimile), (b) on the first business day
following the date of dispatch if delivered by a recognized next-day courier service, or (c) on the third
business day following the date of mailing if delivered by registered or certified mail, return
receipt requested, postage prepaid. All notices hereunder
shall be delivered as set forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such notice.

If to the Company:

Lexicon
Pharmaceuticals, Inc.
2445 Technology Forest Blvd., 11th Floor
The Woodlands, Texas 77381
Attn:
General Counsel

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

Vinson & Elkins L.L.P.
845 Texas Ave, Suite 4700
Houston, Texas 77002
Attn: David
P. Oelman
E-mail: doelman@velaw.com
Attn: Jackson A. O’Maley
E-mail: jomaley@velaw.com

If to the Purchasers:

to the addresses set forth on the signature pages of this Agreement.

Section 5.7 Entire Agreement. This Agreement, the Certificate of Designations, and the other agreements and documents referred to
herein
(including the exhibits hereto) constitutes the entire agreement between the parties, and supersedes all other prior agreements, understandings,
representations and warranties, both written and oral, among the parties, with respect to the
subject matter hereof.

Section 5.8 Assignment and Transfer. Neither this Agreement, nor any of the rights, interests or
obligations hereunder may be assigned or
transferred or otherwise disposed of by any Purchaser (whether by operation of Law or otherwise) without the prior written consent of the Company;
provided, that nothing in this Section 5.8 shall
prohibit any individual Purchaser from (i) transferring or assigning any of its rights, interests and
obligations hereunder to any Affiliate of such Purchaser or (ii) transferring or otherwise disposing of the Purchased Stock or the Conversion
Stock,
without the consent of the Company, in compliance with applicable securities laws. No assignment or transfer of any right set forth under Section 3.2
shall be valid unless and until the assignee or transferee thereof signs a joinder to
this Agreement on a form agreeable to the Company. Neither this
Agreement, nor any of the rights, interests or obligations hereunder may be assigned by the Company (whether by operation of Law or otherwise)
without the prior written consent of each
Purchaser.

Section 5.9 Freely Tradeable Securities. The Company agrees that none of the provisions of this Agreement shall
limit the right of any Purchaser
to engage in, or require the Company’s consent with respect to, any short sales of securities of the Company, including, without limitation, sales “against
the box.”
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Section 5.10 Interpretation; Other Definitions. Wherever required by the context
of this Agreement, the singular shall include the plural and vice
versa, and the masculine gender shall include the feminine and neuter genders and vice versa, and references to any agreement, document or instrument
shall be deemed to refer to such
agreement, document or instrument as amended, supplemented or modified from time to time. All article, section,
paragraph or clause references not attributed to a particular document shall be references to such parts of this Agreement, and all
exhibit, annex and
schedule references not attributed to a particular document shall be references to such exhibits, annexes and schedules to this Agreement. In addition,
the following terms are ascribed the following meanings:

(a) the word “or” is not exclusive;

(b) the words “including,” “includes,” “included” and
“include” are deemed to be followed by the words “without limitation”;

(c) the terms
“herein,” “hereof” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to
any particular section, paragraph or subdivision;

(d) the term “business day” means any day except Saturday, Sunday and any day which shall be a legal holiday
or a day on which
banking institutions in the State of Texas generally are authorized or required by law or other governmental action to close;

(e) any reference to any “day” or any number of “days” without explicit reference to
“business days” shall be deemed to refer to a
calendar day or number of calendar days, and if any action is to be taken on or by a particular calendar day that is not also a business day, then
such action may be deferred until the
immediately succeeding business day;

(f) the word “will” shall have the same meaning as the word
“shall”; and

(g) the term “Person” has the meaning given to it in Section 3(a)(9)
of the Exchange Act and as used in Sections 13(d)(3) and 14(d)
(2) of the Exchange Act.

(h)
“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries
controls, is controlled by or is under common control (through the holding of over 50% of the voting
power with respect to the election of
directors, or, in the absence of a board of directors, with respect to the appointment or management of the general partner, managing member or
equivalent governing body) with, the Person in question. As used
herein, the term “control” means the possession, direct or indirect, of the power
to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, by contract or
otherwise.
Notwithstanding the foregoing, for purposes of this Agreement, the Company and the subsidiaries of the Company, on the one hand,
and the Purchasers, on the other, shall not be considered Affiliates of each other.

(i) “Artal Entities” means Artal International S.C.A., Artal Group S.A., Artal International Management S.A.,
Invus Advisors,
L.L.C., Invus Public Equities, L.P., Invus, L.P., Mr. Amaury Wittouck, Stichting Administratiekantoor Westend and Westend S.A.

(j) “Company Covered Person” means, with respect to the Company as an “issuer” for purposes of Rule
506 promulgated under the
Securities Act, any Person listed in the first paragraph of Rule 506(d)(1).

(k)
“Conversion Date” means the date upon which the Purchased Stock convert into the Conversion Stock.

(l)
“DGCL” means the General Corporate Law of the State of Delaware.

(m) “Financing Amount”
means at least $150,000,000.00 in gross proceeds to the Company from the offering of the Preferred Stock
hereunder.

(n)
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations promulgated
thereunder from time to time in effect.

(o) “Investor-Based Class Exemption” means any of Prohibited Transaction
Class Exemption 75-1, Prohibited Transaction
Class Exemption 84-14, Prohibited Transaction Class Exemption 90-1,
Prohibited Transaction Class Exemption 91-38, Prohibited Transaction
Class Exemption 95-60 or Prohibited Transaction Class Exemption 96-23.

(p) “Law” means any federal, state, local, municipal, foreign or
other law, statute, constitution, principle of common law, resolution,
ordinance, code, order, edict, decree, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put
into effect by or under the
authority of any Governmental Entity, including any international, foreign, national, state, provincial, regional, or local
authority, relating to pollution, the protection of occupational health and workplace safety, the environment, or natural
resources, or to the use,
handling, storage, manufacturing, transportation, treatment, discharge, disposal or release of hazardous or toxic substances or wastes, pollutants or
contaminants applicable to such entity.

(q) “Lien” means any mortgage, pledge, security interest, encumbrance, lien, charge or other restriction of
any kind, whether based
on common law, statute or contract.

(r) “Placement Agents” means Jefferies LLC,
Piper Sandler & Co. and Leerink Partners LLC.
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(s) “Plan” (i) an “employee benefit plan” as
defined in Section 3(3) of ERISA that is subject to Title I of ERISA, (ii) a “plan”
described in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended from time to time, and Treasury Regulations promulgated
thereunder (the “Code”) that is subject to Section 4975 of the Code, (iii) employee benefit plans that are governmental plans within the meaning
of Section 3(32) of ERISA, (iv) certain church plans (as defined in
Section 3(33) of ERISA), (v) non-U.S. plans (as described in Section 4(b)(4) of
ERISA), (vi) any entity or account whose underlying assets are deemed to include “plan assets”
(within the meaning of the Department of Labor
regulation located at 29 C.F.R. section 2510.3¬101, as modified by Section 3(42) of ERISA)or (vii) any plan, entity or account that is not subject
to the foregoing but is subject to
analogous provisions under any Similar Law.

(t) “Purchase Price” means, as to a Purchaser, the aggregate
amount to be paid for the Purchased Stock purchased hereunder as
specified under such Purchaser’s name on Exhibit A attached hereto, under the column entitled “Aggregate Purchase Price.”

(u) “Registrable Securities” means, as of any date of determination, (a) all the shares of Common Stock
then issued and issuable
upon conversion in full of the Preferred Stock (assuming on such date the shares of Preferred Stock are converted in full without regard to any
conversion limitations therein), (b) any additional shares of Common Stock
issued and issuable in connection with any antidilution provisions in
the Preferred Stock (without giving effect to any limitations on conversion set forth in the Certificate of Designations), and (c) any securities
issued or then issuable upon
any stock split, dividend or other distribution, recapitalization or similar event with respect to the foregoing;
provided, however, that any such Registrable Securities shall cease to be Registrable Securities (and the Company shall not be required
to
maintain the effectiveness of any, or file another, Registration Statement hereunder with respect thereto) for so long as (a) a Registration Statement
with respect to the sale of such Registrable Securities is declared effective by the
Commission under the Securities Act and such Registrable
Securities have been disposed of by the Purchaser in accordance with such effective Registration Statement, (b) such Registrable Securities have
been previously sold in accordance with
Rule 144, or (c) such securities become eligible for resale without volume or manner-of-sale restrictions
and without current public information pursuant to Rule
144 as set forth in a written opinion letter to such effect, addressed, delivered and
acceptable to the Transfer Agent and the affected Purchasers (assuming that such securities and any securities issuable upon exercise, conversion
or exchange of
which, or as a dividend upon which, such securities were issued or are issuable, were at no time held by any Affiliate of the
Company), as reasonably determined by the Company, upon the advice of counsel to the Company.

(v) “Representatives” means, with respect to any Person, such Person’s directors, officers, employees,
agents, consultants,
representatives, advisors, financing sources (including limited partners or investors (existing and prospective) in funds, vehicles or managed
accounts in each case which are managed, administered, or professionally advised for
investment purposes by a Person or its Affiliates), and
Representatives of any of the foregoing.

(w) “Similar
Law” means any U.S. federal, state, non-U.S., or local Law that is similar to the provisions of Title I of ERISA or
Section 4975 of the Code.

(x) “Statutory Exemption” means the statutory prohibited transaction exemption under Section 408(b)(17)
of ERISA and
Section 4975(d)(20) of the Code.

Section 5.11 Captions. The article, section, paragraph and clause captions
herein are for convenience of reference only, do not constitute part of
this Agreement and will not be deemed to limit or otherwise affect any of the provisions hereof.

Section 5.12 Severability. If any provision of this Agreement or the application thereof to any Person (including the officers and
directors of the
parties hereto) or circumstance is determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof,
or the application of such provision to Persons or circumstances other than
those as to which it has been held invalid or unenforceable, will remain in
full force and effect and shall in no way be affected, impaired or invalidated thereby, so long as the economic or legal substance of the transactions
contemplated hereby is
not affected in any manner materially adverse to any party. Upon such determination, the parties shall negotiate in good faith in
an effort to agree upon a suitable and equitable substitute provision to effect the original intent of the parties.

Section 5.13 Third Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective
successors and permitted
assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person or entity any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason of this Agreement;
provided, however, that, notwithstanding the foregoing, each of the Company
and each Purchaser acknowledges and agrees that the Placement Agents are a third-party beneficiary of the representations and warranties contained in
Article II.

Section 5.14 Public Announcements. Each Purchaser shall not, and shall cause its Affiliates not to, issue any press release or
other public
statements prior to the Company’s public announcement of the Purchase without the Company’s prior written consent or consultation, except as may be
required by applicable Law or any listing agreement related to the trading of
the Common Stock on the Exchange. Notwithstanding anything herein to
the contrary and for greater clarity, (a) each Purchaser shall not be required to obtain consent pursuant to this Section 5.14 to the extent any
proposed
press release or other public statement is substantially equivalent to the information that has previously been made public without breach of the
obligation under this Section 5.14 and (b) nothing in this
Section 5.14 shall prevent or restrict each Purchaser or its Affiliates from furnishing customary
information concerning the transactions contemplated hereby and publicly available information to their current or
prospective limited partners or
investors.
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Section 5.15 Specific Performance. The parties agree that irreparable damage may
occur in the event that any of the provisions of this Agreement
and the transactions contemplated hereby were not performed in accordance with their specific terms or were otherwise breached. It is accordingly
agreed that, without the necessity of
posting bond or other undertaking, the parties shall be entitled to seek specific performance of the terms hereof, this
being in addition to any other remedies to which they are entitled at law or equity, and in the event that any action or suit is
brought in equity to enforce
the provisions of this Agreement, no party will allege, and each party hereby waives the defense or counterclaim, that there is an adequate remedy at
law.

Section 5.16 Termination. Prior to the Closing, this Agreement may only be terminated:

(a) by mutual written agreement of the Company and a Purchaser (with respect to itself only);

(b) by the Company or a Purchaser (with respect to itself only), upon written notice to the other party in the event that the
Closing
shall not have occurred on or before 4:00 p.m., Houston time, on March 18, 2024; provided, however, that the right to terminate this Agreement
pursuant to this Section 5.16(b) shall not be available to
any party whose failure to fulfill any of its obligations under this Agreement shall have
been the cause of, or shall have resulted in, the failure of the Closing to occur on or prior to such date;

(c) by the Company or a Purchaser (with respect to itself only) if a statute, rule, order, decree or regulation shall have been
enacted or
promulgated, or if any action shall have been taken by any Governmental Entity of competent jurisdiction that permanently restrains, permanently
precludes, permanently enjoins or otherwise permanently prohibits the consummation of the
transactions contemplated by this Agreement or
makes the transactions contemplated by this Agreement illegal;

(d) by
written notice given by the Company to a Purchaser if there have been one or more inaccuracies in or breaches of one or more
representations, warranties, covenants or agreements made by such Purchaser in this Agreement such that the conditions in
Section 1.3(c)(i) or
Section 1.3(c)(ii) would not be satisfied and which have not been cured by such Purchaser thirty (30) days after receipt by such Purchaser of
written notice from the
Company requesting such inaccuracies or breaches to be cured; or

(e) by written notice given by a Purchaser (with respect
to itself only) to the Company, if there have been one or more inaccuracies in
or breaches of one or more representations, warranties, covenants or agreements made by the Company in this Agreement such that the conditions
in
Section 1.3(b)(i) or Section 1.3(b)(ii) would not be satisfied and which have not been cured by the Company within thirty (30) days after receipt
by the Company of written notice from such
Purchaser requesting such inaccuracies or breaches to be cured.
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Section 5.17 Effects of Termination. In the event of any termination of this
Agreement pursuant to the penultimate sentence of Section 1.2 or in
accordance with Section 5.15, no party (or any of its Affiliates) shall have any liability or obligation to the other party (or
any of its Affiliates) under or
in respect of this Agreement, except to the extent of (a) any liability arising from any breach by such party of its obligations of this Agreement arising
prior to such termination and (b) any fraud or
intentional or willful material breach of this Agreement. In the event of any such termination, this
Agreement shall become void and have no effect, and the transactions contemplated hereby shall be abandoned without further action by the parties
hereto, in each case, except (i) as set forth in the preceding sentence and (ii) that the provisions of Section 5.2 through Section 5.15 and this Section 5.17
shall survive the termination of this Agreement.

Section 5.18 Non-Recourse. This
Agreement may only be enforced against, and any claims or causes of action that may be based upon, arise out
of or relate to this Agreement, or the negotiation, execution or performance of this Agreement may only be made against the entities that
are expressly
identified as parties hereto, including entities that become parties hereto after the Execution Date or that agree in writing for the benefit of the Company
to be bound by the terms of this Agreement applicable to a Purchaser (with
respect to itself only), and no former, current or future equityholders,
controlling Persons, directors, officers, employees, agents or Affiliates of any party hereto or any former, current or future equityholder, controlling
Person, director,
officer, employee, general or limited partner, member, manager, agent or Affiliate of any of the foregoing (each, a “Non-Recourse
Party”) shall have any liability for any covenants,
obligations, agreements or liabilities of the parties to this Agreement or for any claim (whether in tort,
contract or otherwise) based on, in respect of, or by reason of, the transactions contemplated hereby or in respect of any representations
made or alleged
to be made in connection herewith. Without limiting the rights of any party against the other party hereto, in no event shall any party or any of its
Affiliates seek to enforce this Agreement against, make any claims for breach of
this Agreement against, or seek to recover monetary damages from, any
Non-Recourse Party.

Section 5.19 Reliance. Notwithstanding anything to the contrary in this Agreement, each party hereto has relied upon and will be
deemed to have
relied upon for all purposes of this Agreement the other party’s express representations, warranties, covenants, agreements and indemnification
obligations set forth in this Agreement.

Section 5.20 Recapitalization, Exchanges, Etc. The provisions of this Agreement shall apply to the full extent set forth herein
with respect to any
and all equity interests of the Company or any successor or assign of the Company (whether by merger, consolidation, sale of assets or otherwise) which
may be issued in respect of, in exchange for or in substitution of, the
Purchased Stock, and shall be appropriately adjusted for combinations, stock splits,
recapitalizations and the like occurring after the date of this Agreement and prior to the Closing.

Section 5.21 Exculpation of the Placement Agents. Each party hereto agrees for the express benefit of the Placement Agents, their
respective
affiliates and their respective representatives that:

(a) None of the Placement Agents nor any of their
respective affiliates or any of their respective representatives (i) has any duties or
obligations other than those specifically set forth herein or in the Engagement Letters between the Company and the Placement Agents (the
“Engagement
Letters”); (ii) shall be liable for any improper payment made in accordance with the information provided by the Company;
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(iii) makes any representation or warranty, or has any responsibilities as to the validity, accuracy, value or genuineness of any information,
certificates or documentation delivered by or on
behalf of the Company pursuant to this Agreement or in connection with any of the transactions
contemplated by this Agreement, including any offering or marketing materials; or (iv) shall be liable (x) for any action taken, suffered or
omitted
by any of them in good faith and reasonably believed to be authorized or within the discretion or rights or powers conferred upon it by this
Agreement or (y) for anything which any of them may do or refrain from doing in connection with
this Agreement, except for such party’s own
gross negligence, willful misconduct or bad faith.

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

Section 5.22 Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under this Agreement are
several and
not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance or non-performance of the
obligations of any other Purchaser under this Agreement. Nothing contained herein, and
no action taken by any Purchaser pursuant hereto or thereto,
shall be deemed to constitute the Purchasers as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that the
Purchasers are in any way
acting in concert or as a group with respect to such obligations or the transactions contemplated by this Agreement, and the
Company acknowledges that the Purchasers are not acting in concert or as a group (including a “group” within the
meaning of Section 13(d)(3) of the
Exchange Act; provided, however, that the Company and each Purchaser acknowledge that any SEC reporting obligations that may arise as a result of
being deemed to be such a group are those of the
Purchasers and not of the Company). Each Purchaser shall be entitled to independently protect and
enforce its rights including, without limitation, the rights arising out of this Agreement, and it shall not be necessary for any other Purchaser to be
joined
as an additional party in any proceeding for such purpose. Each Purchaser has been represented by its own separate legal counsel in its review and
negotiation of this Agreement. The Company has elected to provide all Purchasers with the same
terms for the convenience of the Company and not
because it was required or requested to do so by any of the Purchasers. It is expressly understood and agreed that each provision contained in this
Agreement is between the Company and a Purchaser,
solely, and not between the Company and the Purchasers collectively and not between and among
the Purchasers.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly
authorized officers of the parties hereto as of the
date first herein above written.
 

LEXICON PHARMACEUTICALS, INC.

By:  /s/ Jeffrey L. Wade
Name:  Jeffrey L. Wade
Title:  President and Chief Financial Officer

 
SIGNATURE
PAGE TO PREFERRED STOCK PURCHASE AGREEMENT



PURCHASERS:

[•]  

By:   
Name:  
Title:  

 
Purchaser Information

Entity Name:

Address for Notices:

Contact Person:

Telephone:

Email:

Correspondence Address Only
(if different from address for notices):

Tax ID #:

Name in which Securities should be issued:
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EXHIBIT B

Form of Certificate of Designations

[Attached].



CERTIFICATE OF DESIGNATIONS
OF

SERIES A CONVERTIBLE
PREFERRED STOCK
OF

LEXICON PHARMACEUTICALS, INC.

[●], 2024

The undersigned, Brian T. Crum, Senior Vice President, General Counsel and Secretary of Lexicon Pharmaceuticals, Inc., a corporation organized
and existing under the laws of the State of Delaware (the “Corporation”), in accordance with the provisions of Section 151(g) of the General
Corporation Law of the State of Delaware (the “DGCL”),
hereby certifies as follows:

1.  Pursuant to the authority expressly vested in the Board of Directors of the Corporation (the
“Board”) by the Fifth Amended and Restated
Certificate of Incorporation of the Corporation (the “Charter”), the Board is authorized to provide for the issuance of up to 5,000,000 shares of preferred
stock of the Corporation, par value of $0.01 per share (the “Preferred Stock”), of which none are presently issued and outstanding, by filing a certificate
of the voting powers (if any), designations, preferences and
relative, participating, optional or other rights, if any, and the qualifications, limitations or
restrictions thereof, if any, pursuant to the applicable provisions of the DGCL, as are stated and expressed in the resolution or resolutions providing
for
the issuance thereof adopted by the Board.

2.  Pursuant to Section 151 of the DGCL and the authority expressly vested by
the Charter, the following resolutions were duly adopted by the
Board on [●], 2024:

WHEREAS, the Charter provides for the issuance
from time to time of Preferred Stock in one or more series;

WHEREAS, the Board is authorized to fix the voting powers (if any),
designations, preferences and relative, participating, optional or other rights,
if any, and the qualifications, limitations or restrictions thereof, if any, pursuant to the applicable provisions of the DGCL; and

WHEREAS, it is the desire of the Board, pursuant to its authority as aforesaid, to create, provide for the issuance of, fix the voting powers
(if any),
designations, preferences and relative, participating, optional or other rights, if any, and the qualifications, limitations or restrictions of, if any, and fix
other matters relating to, a series of the Preferred Stock designated as
“Series A Convertible Preferred Stock,” which shall consist of 2,304,157 shares,
par value of $0.01 per share.

NOW, THEREFORE, BE IT RESOLVED, that the Board does hereby create and provide for the issuance of a series of Series A Convertible
Preferred Stock and does hereby fix the voting powers (if any), designations, preferences and relative, participating, optional or other rights, if any, and
the qualifications, limitations or restrictions thereof, if any, and other matters relating
to the shares of Series A Convertible Preferred Stock as follows:



Section 1.  Liquidation.

(a)  In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary (a
“Liquidation”), after
payment or provision for payment of the debts and other liabilities of the Corporation and payment or setting aside for payment of any preferential
amount due to the holders of any other class or series
of stock, the holders of the Series A Convertible Preferred Stock shall be entitled to receive a
payment of $0.01 per share of Series A Convertible Preferred Stock in preference (the “Liquidation Preference”) to the
holders of, and before any
payment or distribution is made on, any stock ranking junior to the Series A Convertible Preferred Stock, including, without limitation, on the
Corporation’s common stock, par value of $0.01 per share (the
“Common Stock”). Following the payment of the Liquidation Preference, the holders of
the Series A Convertible Preferred Stock shall be entitled to receive the amount that such holders would have been entitled to receive
if the Series A
Convertible Preferred Stock were fully converted (disregarding for such purpose any conversion limitations hereunder) to Common Stock at the
Conversion Ratio (as defined below), which amounts shall be paid pari passu with all
holders of Common Stock.

(b)  In the event the assets of the Corporation available for distribution to the holders of shares of
Series A Convertible Preferred Stock upon any
liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, shall be insufficient to pay in full all amounts to which such
holders are entitled pursuant to
Section 1(a), proportionate distributable amounts shall be paid on account of the shares of Series A Convertible Preferred
Stock, equally and ratably, in proportion to the full distributable amounts for which holders
of Series A Convertible Preferred Stock and of any stock that
ranks on parity with the Series A Convertible Preferred Stock are entitled upon such liquidation, dissolution or winding up.

(c)  Any distribution in connection with the liquidation, dissolution or winding up of the Corporation, or any bankruptcy or insolvency
proceeding, shall be made in cash to the extent possible. Whenever any such distribution shall be paid in property other than cash, the value of such
distribution shall be the fair market value of such property as determined in good faith by the
Board.

Section 2.  Voting. The holders of Series A Convertible Preferred Stock shall be entitled to cast the number of
votes equal to the number of whole
shares of Common Stock into which the shares of Series A Convertible Preferred Stock held by such holder are then convertible based on the
Conversion Ratio as of the record date for determining stockholders
entitled to vote on all matters presented to the holders of Common Stock for
approval, voting together with the holders of Common Stock as one class; provided, however, that the holders of Series A Convertible Preferred Stock
shall not
be entitled to vote together with the Common Stock with respect to any matter at a meeting of the stockholders of the Corporation which under
applicable law requires a separate class vote. In addition, as long as any shares of Series A Convertible
Preferred Stock are outstanding, the Corporation
shall not, without the affirmative vote of holders of two thirds (2/3) of the then outstanding shares of Series A Convertible Preferred Stock, voting as a
separate class, (a) either directly or
indirectly, by amendment, merger, consolidation or otherwise, alter, amend or repeal any provisions of this
Certificate of Designations (as defined below), (b) authorize or create any class of equity securities ranking as to distribution of assets
upon Liquidation
senior to the Series A Convertible Preferred Stock or (c) enter into any agreement with respect to any of the



foregoing. Any vote required or permitted under Section 2 may be taken at a meeting of the holders of Series A Convertible Preferred Stock or through
the execution of an action by
written consent in lieu of such meeting, provided that the consent is executed by holders of Series A Convertible Preferred
Stock representing at least two thirds (2/3) of the outstanding shares of Series A Convertible Preferred Stock.

Section 3.  Automatic Conversion. Each share of Series A Convertible Preferred Stock shall automatically, and without
any further action on the
part of the holder thereof, convert into 50 shares of Common Stock (as it may be adjusted in accordance with Section 7(b), the “Conversion Ratio”)
immediately following the satisfaction of all
of the following conditions: (i) the approval of the Sixth Amended and Restated Certificate of
Incorporation of the Corporation (the “New Charter”) by the stockholders of the Corporation (the “Stockholder
Approval”), which shall increase the
total authorized shares of Common Stock to 450,000,000 (the “Authorized Share Increase”), (ii) the adoption of the New Charter by the Board and
(iii) the filing and
acceptance of the New Charter with and by the Secretary of State of the State of Delaware, which shall be filed the same day as the
date of Stockholder Approval (the “Conversion”). The Corporation shall within one
(1) business day of Stockholder Approval (i) inform each holder of
Series A Convertible Preferred Stock of the occurrence of the Stockholder Approval and (ii) confirm to each holder of Series A Convertible Preferred
Stock the
effective date of the Conversion. The shares of Common Stock to be issued upon Conversion (the “Conversion Shares”) shall be issued as
follows: (a) Series A Convertible Preferred Stock that is registered in book-entry
form shall be automatically cancelled on the date of Conversion and
converted into the corresponding Conversion Shares, which shares shall be issued in book-entry form and without any action on the part of the holders
thereof and shall be delivered
to the holders thereof within two (2) business days of the effectiveness of the Conversion; (b) Series A Convertible
Preferred Stock that is issued in certificated form shall be deemed converted into the corresponding Conversion Shares on
the date of Conversion and
the holder’s rights as a holder of such shares of Series A Convertible Preferred Stock shall cease and terminate on such date, excepting only the right to
receive the Conversion Shares within two (2) business
Days of the effectiveness of the Conversion. The holder of Series A Convertible Preferred Stock
shall surrender any stock certificate to the Corporation for cancellation within three (3) business days of the date the Conversion. Notwithstanding
the
cancellation of the Series A Convertible Preferred Stock upon Conversion, holders of Series A Convertible Preferred Stock shall continue to have any
remedies provided herein or otherwise available at law or in equity to such holder because of a
failure by the Corporation to comply with the terms of
this Certificate of Designations, and in all cases, the holder shall retain all of its rights and remedies for the Corporation’s failure to convert the Series A
Convertible Preferred Stock
pursuant hereto.

Section 4.  Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation,
merger, combination or other transaction in
which the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other property (a “Fundamental
Transaction”), then in any such case the
shares of Series A Convertible Preferred Stock shall at the same time be similarly exchanged or changed in an
amount per share equal to the Conversion Ratio multiplied by the aggregate amount of stock, securities, cash and/or any other property
(payable in
kind), as the case may be, into which or for which each share of Common Stock is changed or exchanged; provided, however, that in connection with
any Fundamental Transaction contemplated by this
Section 4 solely



among or between the Corporation and one or more subsidiaries of the Corporation, each share of Series A Convertible Preferred Stock shall be
exchanged for a share of senior preferred stock
in the ultimate surviving parent entity in such transaction, having substantially the same designations,
relative rights and preferences as the Series A Convertible Preferred Stock. To the extent necessary to effectuate the foregoing
provisions, any successor
to the Corporation or surviving entity in such Fundamental Transaction shall file a new certificate of designations with the same terms and conditions
and issue to the holders of Series A Convertible Preferred Stock new
preferred stock consistent with the foregoing provisions and evidencing such
holders’ right to convert such preferred stock into such consideration. The terms of any agreement to which the Corporation is a party and pursuant to
which such
Fundamental Transaction is effected shall include terms requiring any such successor or surviving entity to comply with the provisions of
this Section 4 and ensuring that the Series A Convertible Preferred Stock (or any such replacement
security) will be similarly adjusted upon any
subsequent transaction analogous to a Fundamental Transaction. The Corporation shall cause to be delivered to each holder of Series A Convertible
Preferred Stock, at its last address as it shall appear
upon the stock books of the Corporation, written notice of any Fundamental Transaction at least five
(5) calendar days prior to the date on which such Fundamental Transaction is expected to become effective or close.

Section 5.  Other Provisions.

(a)  Best Efforts. The Corporation shall use its best efforts to effect the automatic conversion as provided in
Section 3 above, which, for the
avoidance of doubt, shall include obtaining the vote to effect the Authorized Share Increase.

(b)  Record Holders. The Corporation and its transfer agent, if any, for the Series A Convertible Preferred Stock may deem
and treat the record
holder of any shares of Series A Convertible Preferred Stock as reflected on the books and records of the Corporation as the sole, true and lawful owner
thereof for all purposes, and neither the Corporation nor any such
transfer agent shall be affected by any notice to the contrary.

(c)  Fractional Shares. No fractional shares of Common Stock
shall be issued upon conversion of shares of the Series A Convertible Preferred
Stock. Instead of any fractional shares of Common Stock that would otherwise be issuable upon conversion of any shares of the Series A Convertible
Preferred
Stock, the Corporation shall pay cash equal to such fraction multiplied by the closing price of a share of Common Stock on The Nasdaq Stock
Market on such date.

(d)  Tax Matters.
 

 

(i) The Corporation and its paying agent shall be entitled to withhold taxes on all payments made to the relevant
holder of the Series A
Convertible Preferred Stock or Common Stock issued upon conversion of the Series A Convertible Preferred Stock to the extent
required by law. The Corporation and its paying agent shall be entitled to satisfy any required
withholding tax on non-cash payments
(including deemed payments and in connection with any conversion)



 

through cash dividends, shares of Common Stock or sales proceeds paid, subsequently paid or credited (or on the consideration
otherwise delivered with respect to such holder or its successors or
assigns). Notwithstanding the foregoing, the Corporation agrees
that absent a change in applicable law, (i) no U.S. federal withholding shall apply to a conversion of the Series A Preferred Stock
into Common Stock pursuant to the terms hereof
and (ii) it will not treat the Series A Convertible Preferred Stock as “preferred
stock” within the meaning of Section 305 of the Internal Revenue Code of 1986, as amended, and U.S. Treasury Regulations
Section 1.305-5.

 

 

(ii) The Corporation shall pay any and all issue, documentary, stamp and other similar taxes, excluding any income,
franchise, property
or similar taxes, that may be payable in respect of any issue or delivery of Common Stock on conversion of Series A Convertible
Preferred Stock pursuant hereto. However, a holder of the Series A Convertible Preferred Stock shall
pay any tax that is due because
Common Stock issuable upon conversion of Series A Convertible Preferred Stock are issued in a name other than such holder’s
name.

Section 6.  Restriction and Limitations. Except as required by law so long as any shares of Series A Convertible
Preferred Stock remain
outstanding, the Corporation shall not, without the written consent of the holders of at least two-thirds (2/3) of the then outstanding shares of the
Series A Convertible Preferred
Stock, take any action which would adversely and materially affect any of the preferences, limitations or relative rights
of the holders of Series A Convertible Preferred Stock.

Section 7.  Dividends and Stock Splits.

(a)  The holders of the Series A Convertible Preferred Stock shall be entitled to receive, with respect to any distribution of cash
or other property
made to holders of Common Stock, the amount that such holders of Series A Convertible Preferred Stock would have been entitled to receive if the
Series A Convertible Preferred Stock were fully converted (disregarding for
such purpose any conversion limitations hereunder) to Common Stock at
the Conversion Ratio on the record date for such distribution.

(b)  If the Corporation, at any time while shares of the Series A Convertible Preferred Stock are outstanding: (i) pays a stock
dividend or
otherwise makes a distribution or distributions payable in shares of Common Stock or Common Stock equivalents, (ii) subdivides outstanding shares of
Common Stock into a larger number of shares, or (iii) combines (including by
way of a reverse stock split) outstanding shares of Common Stock into a
smaller number of shares, then the number of shares of Common Stock issuable upon conversion in Section 3 shall be modified by multiplying the
Conversion Ratio by a fraction of which the numerator shall be the number of shares of Common Stock (excluding any treasury shares of the
Corporation) outstanding immediately after such event, and of which the denominator shall be the number of
shares of Common Stock (excluding any
treasury shares of the Corporation) outstanding immediately before such event. Any adjustment made pursuant to this Section 7 shall become effective
immediately after the record date
for the determination of stockholders entitled to receive



such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or
re-classification. Successive adjustments in the Conversion Ratio shall be made whenever any event specified above shall occur.

RESOLVED, FURTHER, that the Chief Executive Officer, the president or any vice-president, and the secretary or any assistant secretary, of the
Corporation be and they hereby are authorized and directed to prepare and file this Certificate of Designations of Preferences, Rights and Limitations
(this “Certificate of Designations”) in accordance with the foregoing
resolutions and the applicable provisions of the DGCL.

*********************



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designations as of the
day and year first written above.
 

 
Brian T. Crum
Senior Vice President, General Counsel and Secretary

SIGNATURE PAGE TO
CERTIFICATE OF DESIGNATIONS



Exhibit 10.2

[**] Certain information has been omitted from this exhibit because it is both (i) not material and (ii) would be competitively harmful if publicly
disclosed.

FIFTH AMENDMENT TO LOAN AND SECURITY AGREEMENT

This Fifth Amendment to Loan and Security Agreement (this “Amendment”) is entered into as of March 6, 2024, by and among
OXFORD
FINANCE LLC, a Delaware limited liability company with an office located at 115 South Union Street, Suite 300, Alexandria, VA 22314 (“Oxford”),
as collateral agent (in such capacity, “Collateral Agent”), the
Lenders party hereto from time to time including OXFORD FINANCE CREDIT FUND
II, LP, by its manager Oxford Finance Advisors, LLC (“Credit Fund II”), OXFORD FINANCE CREDIT FUND III, LP, by its manager Oxford
Finance Advisors, LLC
(“Credit Fund III”), OXFORD FINANCE FUNDING IX, LLC (“Funding IX”), OXFORD FINANCE FUNDING XIII, LLC
(“Funding XIII”), and OXFORD FINANCE FUNDING 2023-1, LLC
(“Funding 2023-1”; together with Credit Fund II, Credit Fund III, Funding IX,
and Funding XIII, each a “Lender” and collectively, the “Lenders”), LEXICON
PHARMACEUTICALS, INC. (“Parent”) and LEXICON
PHARMACEUTICALS (NEW JERSEY), INC. (“Lex-NJ”), each a Delaware corporation with offices located at 2445 Technology Forest Blvd.,
11th
Floor, The Woodlands, TX 77381 (Parent and Lex-NJ, individually and collectively, jointly and severally, “Borrower”).

RECITALS

WHEREAS,
Collateral Agent, Borrower and the Lenders listed on Schedule 1.1 to the Loan Agreement (as defined below) or otherwise a party
thereto from time to time including Oxford in its capacity as a Lender have entered into that
certain Loan and Security Agreement, dated as of March 17,
2022 (as amended, supplemented or otherwise modified from time to time, collectively, the “Loan Agreement”) pursuant to which Lenders have
provided to Borrower certain
loans in accordance with the terms and conditions thereof; and

WHEREAS, Borrower, Lenders and Collateral Agent desire to amend certain
provisions of the Loan Agreement as provided herein and subject to
the terms and conditions set forth herein.

NOW, THEREFORE, in
consideration of the promises, covenants and agreements contained herein, and other good and valuable consideration,
the receipt and adequacy of which are hereby acknowledged, Borrower, Lenders and Collateral Agent hereby agree as follows:

1. Capitalized terms used herein but not otherwise defined shall have the respective meanings given to them in the Loan Agreement.

2. Section 13.1 of the Loan Agreement hereby is amended to insert the following defined term in appropriate alphabetical order:

“Fifth Amendment Effective Date” means March 6, 2024.

“Fifth Amendment Milestone” means Borrower has received net proceeds of not less than [**] from the sale and
issuance of its equity
securities.

3. Section 6.10(a) of the Loan Agreement hereby is amended and restated in its entirety to read as
follows:

“(a) Minimum T6M Net Product Revenue. As of the last day of each fiscal quarter beginning with the
fiscal quarter ending June 30, 2024,
Borrower shall achieve actual trailing six (6) month Inpefa net product revenue (excluding any collaboration or royalty revenue) (“Inpefa NPR”),
of at least the amount set forth in the
projections attached hereto as Annex X to Exhibit C for such quarter; provided that, if Borrower achieves the
Fifth Amendment Milestone on or before [**], the projections on Annex X shall be automatically revised to reflect [**]
for the June 30, 2024
testing date and [**] for the September 30, 2024 testing date; and, provided further, that once Borrower achieves trailing twelve (12) month Inpefa
NPR of [**] or greater as of the last day of a fiscal quarter
ending after the Fourth Amendment Effective Date, Borrower shall, as of the last day of
each fiscal quarter thereafter, and in lieu of the requirements otherwise set forth in this Section 6.10(a), achieve trailing
twelve (12) month Inpefa
NPR of at least [**].”



4. Annex X to Exhibit C to the Loan Agreement hereby is replaced in its
entirety with Annex X attached hereto.

5. Limitation of Amendment.

(a) The amendments set forth above are effective for the purposes set forth herein and shall be limited precisely as written and shall not be
deemed to (a) be a consent to any amendment, waiver or modification of any other term or condition of any Loan Document, or (b) otherwise prejudice
any right, remedy or obligation which Lenders or Borrower may now have or may have in the
future under or in connection with any Loan Document,
as amended hereby.

(b) This Amendment shall be construed in connection with and as
part of the Loan Documents and all terms, conditions, representations,
warranties, covenants and agreements set forth in the Loan Documents, are hereby ratified and confirmed and shall remain in full force and effect.

6. To induce Collateral Agent and Lenders to enter into this Amendment, Borrower hereby represents and warrants to Collateral Agent and
Lenders as follows:
 

 
a. Immediately after giving effect to this Amendment (a) the representations and warranties contained in the
Loan Documents are true,

accurate and complete in all material respects as of the date hereof (except to the extent such representations and warranties relate to
an earlier date, in which case they are true and correct as of such date), and
(b) no Event of Default has occurred and is continuing;

 

  b. Borrower has the power and due authority to execute and deliver this Amendment and to perform its obligations
under the Loan
Agreement, as amended by this Amendment;

 

 
c. The organizational documents of Borrower delivered to Collateral Agent on the Effective Date, and updated
pursuant to subsequent

deliveries by or on behalf of the Borrower to the Collateral Agent, remain true, accurate and complete and have not been amended,
supplemented or restated and are and continue to be in full force and effect;

 

 

d. The execution and delivery by Borrower of this Amendment and the performance by Borrower of its obligations
under the Loan
Agreement, as amended by this Amendment, do not contravene (i) any material law or regulation binding on or affecting Borrower,
(ii) any material contractual restriction with a Person binding on Borrower, (iii) any
material order, judgment or decree of any court
or other governmental or public body or authority, or subdivision thereof, binding on Borrower, or (iv) the organizational documents
of Borrower;

 

 

e. The execution and delivery by Borrower of this Amendment and the performance by Borrower of its obligations
under the Loan
Agreement, as amended by this Amendment, do not require any order, consent, approval, license, authorization or validation of, or
filing, recording or registration with, or exemption by any governmental or public body or authority, or
subdivision thereof, binding
on Borrower, except as already has been obtained or made and filings required to perfect the security interest of the Collateral Agent
in the Collateral; and

 

 
f. This Amendment has been duly executed and delivered by Borrower and is the binding obligation of Borrower,
enforceable against

Borrower in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
liquidation, moratorium or other similar laws of general application and equitable principles relating
to or affecting creditors’ rights.

7. Except as expressly set forth herein, the Loan Agreement shall continue in
full force and effect without alteration or amendment.
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8. As a condition to the effectiveness of this Amendment, Collateral Agent shall have
received, in form and substance satisfactory to Collateral
Agent, the following:

(a) this Amendment, duly executed by Borrower;

(b) resolutions, duly adopted by Borrower’s board of directors authorizing the entry in to and performance of this Amendment;

(c) an amendment fee equal to [**], which may be debited (or ACH’d) from the Designated Deposit Account in accordance with the Loan
Agreement;

(d) all reasonable Lenders’ Expenses incurred through the date of this Amendment, which may be debited (or ACH’d)
from the
Designated Deposit Account in accordance with the Loan Agreement; and

(e) such other documents, and completion of such other
matters, as Collateral Agent may reasonably deem necessary or appropriate.

9. This Amendment may be executed in any number of
counterparts, each of which shall be deemed an original, and all of which, taken together,
shall constitute one and the same instrument.

10. Section 11 of the Loan Agreement (Choice of Law, Venue and Jury Trial Waiver) is incorporated herein by this reference as though set forth
in
full.
 

- 3 -



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to the Loan Agreement to
be executed as of the date first set forth
above.
 

BORROWER:
 
LEXICON PHARMACEUTICALS, INC.

By:  /s/ Jeffrey L. Wade
Name: Jeffrey L. Wade
Title: President and Chief Financial Officer

LEXICON PHARMACEUTICALS (NEW JERSEY), INC.

By:  /s/ Jeffrey L. Wade
Name: Jeffrey L. Wade
Title: President and Chief Financial Officer

[Signatures continued, next page]

[Signature Page to Fifth Amendment to Loan and Security Agreement]



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to the Loan Agreement to
be executed as of the date first set forth
above.
 

COLLATERAL AGENT

OXFORD FINANCE LLC

By:  /s/ Colette H. Featherly
Name: Colette H. Featherly
Title: Senior Vice President

LENDERS:

OXFORD FINANCE FUNDING I, LLC
OXFORD FINANCE FUNDING IX, LLC
OXFORD FINANCE FUNDING XIII, LLC
OXFORD FINANCE FUNDING TRUST 2023-1 LLC
By: Oxford Finance LLC
Its: Servicer

By:  /s/ Colette H. Featherly
Name: Colette H. Featherly
Title: Secretary

OXFORD FINANCE CREDIT FUND II LP
By: Oxford Finance, Advisors, LLC
Its: Manager

By:  /s/ Colette H. Featherly_
Name: Colette H. Featherly
Title: Senior Vice President

OXFORD FINANCE CREDIT FUND III LP
By: Oxford Finance, Advisors, LLC
Its: Manager

By:  /s/ Colette H. Featherly
Name: Colette H. Featherly
Title: Senior Vice President

[Signature Page to Fifth Amendment to Loan and Security Agreement]
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Exhibit 99.1
 

NEWS RELEASE
  
FOR IMMEDIATE RELEASE 

LEXICON PHARMACEUTICALS REPORTS FOURTH QUARTER 2023
FINANCIAL RESULTS AND PROVIDES BUSINESS UPDATE

Commercial launch of INPEFA® (sotagliflozin) continues to progress. with
increasing demand across the cardiology community and improving
payer access

Patient enrollment underway in PROGRESS, a
Phase 2b study of LX9211 in Diabetic Peripheral Neuropathic Pain; topline data anticipated Q2
2025

Preparations underway for
Phase 3 study of sotagliflozin in Hypertrophic Cardiomyopathy and resubmission of NDA for sotagliflozin in Type 1
Diabetes

Recent Successful Capital Raise Supports Company Initiatives for Growth and Expansion

Company to Present at the Leerink Partners Global Biopharma Conference Tuesday, March 12th at 3:40 p.m. ET

The Woodlands, Texas, March 11, 2023 - Lexicon Pharmaceuticals, Inc. (Nasdaq: LXRX), today reported financial results for the three months ended
December 31, 2023 and provided an update on key corporate milestones.

“2023 was a pivotal year for Lexicon,” said Lonnel Coats,
Lexicon’s chief executive officer. “We launched INPEFA within weeks of receiving U.S.
FDA approval with a broad label for heart failure, while in parallel continuing the advancement of our innovative research and development
pipeline.”

“In the fourth quarter, we saw continued progress on the launch of INPEFA and began to see increased prescriber demand and important
formulary
wins, which we expect to accelerate in the first half of 2024. We advanced LX9211 into late-stage development for diabetic peripheral neuropathic pain
(DPNP), with the potential to become the first new,
non-opioid drug approved for neuropathic pain in over two decades.”

“We are preparing for Phase 3
development of sotagliflozin in hypertrophic cardiomyopathy (HCM), an area of high unmet need with very few
treatments in development. And following recent feedback from FDA, we are preparing to resubmit our New Drug Application (NDA) for
sotagliflozin
as an adjunct to insulin therapy in patients with type 1 diabetes and chronic kidney disease. Our research and development engine also continues to
produce, and we are conducting preclinical development on an oral small molecule
compound for obesity and weight management. With these
opportunities and the support from shareholders in our recent successful financing, Lexicon is well positioned for growth and expansion in 2024 and
beyond.”



Fourth Quarter Highlights

INPEFA® (sotagliflozin)

Launch Progress
 

 
•   INPEFA was placed on the formularies of multiple important Medicare and commercial plans during the fourth
quarter, including Express

Scripts’ Premier Access and Premier Performance national formularies for Medicare patients and Basic and High Performance formularies
for commercially insured patients.

Publications and Data
 

 
•   On October 4, Craig Granowitz, M.D., Ph.D., Lexicon’s senior vice president and chief medical officer,
conducted an oral presentation

entitled Temporal shift in heart failure medications prescribed to hospitalised patients with and without diabetes in a large US integrated
health system at the 59th Annual Meeting of European Association
for the Study of Diabetes (EASD) in Hamburg, Germany and online.

 

 

•   On October 8, Michael J. Davies, Ph.D., Lexicon’s executive director of clinical development, presented
a new analysis of clinical trial
data for sotagliflozin entitled Sotagliflozin Reduces the Risk of Cardiovascular Events In Patients With Left Ventricular Hypertrophy
Without Hypertension: A Post Hoc Analysis From SCORED at the Heart Failure
Society of America (HFSA) Annual Scientific Meeting in
Cleveland, Ohio.

 

 
•   On November 12, 2023, Lexicon had a significant presence and conducted multiple presentations related to
INPEFA at the American Heart

Association Scientific Sessions 2023, including one oral presentation highlighting the early clinical benefit of INPEFA for heart failure and
atherosclerotic events and another focusing on cost-effectiveness metrics
associated with the use of INPEFA.

LX9211
 

 

•   In December, patient enrollment began in the PROGRESS Phase 2b dose optimization study and is progressing well.
The PROGRESS
study marks initiation of the late-stage development program for AAK1 inhibitor LX9211, with potential to become the first new,
non-opioid drug therapy approved in neuropathic pain in more than 20
years. Topline data from the PROGRESS study is anticipated in 2Q
2025.

 

 

•   Data relating to LX9211 were shared at various global congresses during the fourth quarter, including the
33rd Annual Meeting of the
Diabetic Neuropathy Study Group (NeuroDiab), held September 28-October 1 in Thessaloniki, Greece; the 59th Annual Meeting of the
European Association for the Study of Diabetes (EASD), held October 2-6 in Hamburg, Germany and online; the 17th Annual Pain
Therapeutics Summit (Arrowhead Conference), held
October 19-20 in San Diego, California; and the 2nd World Brain Disorders and
Neuroscience Summit (BDNS), held November 9-11 in Singapore and
online.



Additional Pipeline Opportunities
 

  •   Preparations are underway for Phase 3 development of sotagliflozin in HCM.
 

  •   Following recent feedback from FDA, preparations are underway to resubmit Lexicon’s NDA for sotagliflozin as
an adjunct to insulin
therapy in patients with type 1 diabetes and chronic kidney disease.

 

  •   As part of Lexicon’s ongoing discovery efforts, the company is advancing preclinical development of a novel
oral compound for obesity
and weight management.

Fourth Quarter 2023 Financial Highlights

Unless otherwise stated, all comparisons are for the fourth quarter and full year of 2023 compared to the fourth quarter and full year of 2022.

Revenues: Revenues for the fourth quarter and full year of 2023 were $0.7 million and $1.2 million, respectively, primarily from the
commercialization
of INPEFA.

Research and Development (R&D) Expenses: Research and development expenses for the fourth quarter of 2023
increased to $14.8 million from
$14.0 million for the corresponding period in 2022. Full-year research and development expenses increased to $58.9 million in 2023 from $52.8 million
for the corresponding period in 2022, primarily
due to higher manufacturing costs, partially offset by lower professional and consulting fees related to
the prior year NDA resubmission for heart failure.

Selling, General and Administrative (SG&A) Expenses: Selling, general and administrative expenses for the fourth quarter of 2023 increased to
$32.6 million from $16.3 million in 2022 and for the full-year 2023 increased to $114.0 million from $48.1 million in 2022. The increase in 2023 is
primarily due to the significant investment in the commercial launch of INPEFA,
including higher salaries and benefits of the new sales force and other
increased headcount, higher travel, and higher marketing costs.

Net Loss:
Net loss for the fourth quarter of 2023 was $48.2 million, or $0.20 per share, as compared to a net loss of $30.5 million, or $0.16 per share, in
the corresponding period in 2022. For the fourth quarters of 2023 and 2022, net loss included
non-cash, stock-based compensation expense of
$3.2 million and $3.3 million, respectively. Net loss for the full year was $175.6 million, or $0.79 per share, in 2023 as compared to a net loss of
$101.9 million, or $0.62 per share, in the corresponding period in 2022. For the full years of 2023 and 2022, net loss included non-cash, stock-based
compensation expense of $14.3 million and
$11.5 million, respectively.

Cash and Investments: As of December 31, 2023, Lexicon had $170.0 million in cash and investments, as
compared to $138.4 million as of
December 31, 2022.

Lexicon 2024 Investor Day – April 22, 2024

In lieu of a year-end earnings conference call, Lexicon plans to hold an Investor Day on April 22, 2024. The event will be webcast live on Lexicon’s
website at www.lexpharma.com/events. The agenda will include a business and regulatory update, with participation from multiple physician experts in
the areas of cardiometabolic disorders, HCM, type 1 diabetes and diabetic peripheral neuropathic
pain.

For Lexicon’s latest investor presentation, please visit https://www.lexpharma.com/investors.

Planned Participation in Upcoming Investor Conferences:
 

  •   Leerink Partners Global Biopharma Conference March 12
 

  •   Needham 23rd Annual Virtual Healthcare Conference on April 8-11
 

  •   Piper Sandler Virtual Cardiovascular Day on April 10
 

  •   Piper Sandler Spring Biopharma Symposium on April 16-17

These events will be webcast live on Lexicon’s website at www.lexpharma.com/events



About INPEFA® (sotagliflozin)

Discovered using Lexicon’s unique approach to gene science, INPEFA® (sotagliflozin) is an oral
inhibitor of two proteins responsible for glucose
regulation known as sodium-glucose cotransporter types 2 and 1 (SGLT2 and SGLT1). SGLT2 is responsible for glucose and sodium reabsorption by the
kidney and SGLT1 is responsible for glucose and
sodium absorption in the gastrointestinal tract. Sotagliflozin has been studied in multiple patient
populations encompassing heart failure, diabetes, and chronic kidney disease in clinical studies involving approximately 20,000 patients.

INDICATION

INPEFA is indicated to reduce the risk of
cardiovascular death, hospitalization for heart failure, and urgent heart failure visit in adults with:
 

  •   heart failure or
 

  •   type 2 diabetes mellitus, chronic kidney disease, and other cardiovascular risk factors

IMPORTANT SAFETY INFORMATION

Dosing: Assess renal
function and volume status and, if necessary, correct volume depletion prior to initiation of INPEFA. INPEFA dosing for patients
with decompensated heart failure may begin when patients are hemodynamically stable, including when hospitalized or
immediately upon discharge.

Contraindications: INPEFA is contraindicated in patients with hypersensitivity to INPEFA or any of its components.

Ketoacidosis: INPEFA increases the risk of ketoacidosis in patients with type 1 diabetes mellitus (T1DM). Type 2 diabetes Mellitus (T2DM) and
pancreatic disorders are also risk factors. The risk of ketoacidosis may be greater with higher doses. There have been postmarketing reports of fatal
events of ketoacidosis in patients with type 2 diabetes using sodium glucose transporter 2 (SGLT2)
inhibitors. Before initiating INPEFA, assess risk
factors for ketoacidosis. Consider ketone monitoring in patients with T1DM and consider ketone monitoring in others at risk for ketoacidosis and
educate patients on the signs/symptoms of
ketoacidosis. Patients receiving INPEFA may require monitoring and temporary discontinuation of therapy in
clinical situations known to predispose to ketoacidosis. INPEFA is not indicated for glycemic control. Assess patients who present with signs
and
symptoms of metabolic acidosis or ketoacidosis, regardless of blood glucose level. If suspected, discontinue INPEFA, evaluate, and treat promptly.
Monitor patients for resolution of ketoacidosis before restarting INPEFA.

Volume Depletion: INPEFA can cause intravascular volume depletion which may sometimes manifest as symptomatic hypotension or acute transient
changes in
creatinine. There have been post-marketing reports of acute kidney injury, some requiring hospitalization and dialysis, in patients with type 2
diabetes mellitus receiving SGLT2 inhibitors. Patients with impaired renal function (eGFR < 60
mL/min/1.73 m2), elderly patients, or patients on loop
diuretics may be at increased risk for volume depletion or hypotension. Before initiating INPEFA in patients with one or more of these characteristics,
assess volume status and renal function,
and monitor for signs and symptoms of hypotension during therapy.

Urosepsis and Pyelonephritis: Treatment with SGLT2 inhibitors, including INPEFA,
increases the risk for urinary tract infections. Serious urinary tract
infections including urosepsis and pyelonephritis requiring hospitalization have been reported. Evaluate patients for signs and symptoms of urinary tract
infections and treat
promptly.



Hypoglycemia with Concomitant Use with Insulin and Insulin Secretagogues: Insulin and insulin
secretagogues are known to cause hypoglycemia.
INPEFA may increase the risk of hypoglycemia when combined with insulin or an insulin secretagogue. Therefore, a lower dose of insulin or insulin
secretagogue may be required to minimize the risk of
hypoglycemia when used with INPEFA.

Necrotizing Fasciitis of the Perineum (Fournier’s Gangrene): Reports of Fournier’s Gangrene, a rare
but serious and life-threatening necrotizing
infection requiring urgent surgical intervention, have been identified in post-marketing surveillance in patients with diabetes mellitus receiving SGLT2
inhibitors. Assess patients who present with pain,
tenderness, erythema, or swelling in the genital or perineal area, along with fever or malaise. If
suspected, start treatment immediately with broad-spectrum antibiotics and, if necessary, surgical debridement. Discontinue INPEFA, closely monitor
patient signs and symptoms, and provide appropriate alternative therapy for heart failure.

Genital Mycotic Infections: INPEFA increases the risk
of genital mycotic infections. Monitor and treat as appropriate.

Urinary Glucose Test and 1,5-anhydroglucitol (1,5-AG) Assay: these are not reliable for patients taking SGLT2 inhibitors. Use alternative testing
methods to monitor glucose levels.

Common Adverse Reactions: the most commonly reported adverse reactions (incidence ≥ 5%) were urinary tract infection, volume depletion, diarrhea,
and hypoglycemia.

Drug Interactions:
 

  •   Digoxin: Monitor patients appropriately as there is an increase in the exposure of digoxin when
coadministered with INPEFA 400 mg.
 

  •   Uridine 5’-diphospho-glucuronosyltransferase (UGT) Inducer: The coadministration of rifampicin, an
inducer of UGTs, with
sotagliflozin resulted in a decrease in the exposure of sotagliflozin.

 

  •   Lithium: Concomitant use of an SGLT2 inhibitor with lithium may decrease serum lithium concentrations.
Monitor serum lithium
concentration more frequently during INPEFA initiation and with dosage changes.

Use in Specific
Populations:
 

  •   Pregnancy and Lactation: INPEFA is not recommended during the second and third trimesters of pregnancy,
nor while breastfeeding.
 

 

•   Geriatric Use: No INPEFA dosage change is recommended based on age. No overall differences in efficacy
were detected between these
patients and younger patients, and other reported clinical experience has not identified differences in responses between the elderly and
younger patients, but greater sensitivity of some older individuals cannot be ruled
out. Elderly patients may be at increased risk for volume
depletion adverse reactions, including hypotension.

 

 

•   Renal Impairment: INPEFA was evaluated in patients with chronic kidney disease (eGFR 25 to
60 mL/min/1.73 m2) and in patients with
heart failure with eGFR < 60 mL/min/1.73 m2. The safety profile of INPEFA across eGFR
subgroups in these studies was consistent with
the known safety profile. There was an increase in volume-related adverse events (e.g., hypotension, dizziness) in patients with eGFR
< 30 mL/min/1.73m2 relative to the overall safety population. Efficacy and safety studies with INPEFA did not enroll patients with an
eGFR less than 25 mL/min/1.73
m2 or on dialysis. After starting therapy in the studies, patients were discontinued if eGFR fell below 15
mL/min/1.73 m2 or were initiated on
chronic dialysis.



  •   Hepatic Impairment: INPEFA is not recommended in patients with moderate or severe hepatic impairment.

Click here for full Prescribing Information.
https://www.lexpharma.com/inpefa-US-PI.pdf

About Lexicon Pharmaceuticals

Lexicon is a
biopharmaceutical company with a mission of pioneering medicines that transform patients’ lives. Through its Genome5000™ program,
Lexicon scientists studied the role and function of
nearly 5,000 genes and identified more than 100 protein targets with significant therapeutic potential
in a range of diseases. Through the precise targeting of these proteins, Lexicon is pioneering the discovery and development of innovative
medicines to
safely and effectively treat disease. Lexicon has advanced multiple medicines to market and has a pipeline of promising drug candidates in discovery
and clinical and preclinical development in heart failure, neuropathic pain, diabetes
and metabolism and other indications. For additional information,
please visit www.lexpharma.com.

Safe Harbor Statement

This press release contains “forward-looking statements,” including statements relating to Lexicon’s financial position and long-term outlook
on its
business, including the commercialization of its approved products and the clinical development of, regulatory filings for, and potential therapeutic and
commercial potential of its other drug candidates. In addition, this press release also
contains forward looking statements relating to Lexicon’s growth
and future operating results, discovery, development and commercialization of products, strategic alliances and intellectual property, as well as other
matters that are not
historical facts or information. All forward-looking statements are based on management’s current assumptions and expectations
and involve risks, uncertainties and other important factors, specifically including Lexicon’s ability to meet
its capital requirements, successfully
commercialize its approved products, successfully conduct preclinical and clinical development and obtain necessary regulatory approvals of its other
drug candidates on its anticipated timelines, achieve its
operational objectives, obtain patent protection for its discoveries and establish strategic
alliances, as well as additional factors relating to manufacturing, intellectual property rights, and the therapeutic or commercial value of its approved
products and other drug candidates. Any of these risks, uncertainties and other factors may cause Lexicon’s actual results to be materially different from
any future results expressed or implied by such forward-looking statements. Information
identifying such important factors is contained under “Risk
Factors” in Lexicon’s annual report on Form 10-K for the year ended December 31, 2022, as filed with the Securities and Exchange
Commission.
Lexicon undertakes no obligation to update or revise any such forward-looking statements, whether as a result of new information, future events or
otherwise.



Lexicon Pharmaceuticals, Inc.
Selected Financial Data

 
Consolidated Statements of Operations Data    Three Months Ended December 31,     Years Ended December 31,  
(In thousands, except per share data)    2023     2022     2023     2022  
     (Unaudited)     (Unaudited)  
Revenues:         

Net product revenue   $ 672    $ —      $ 1,110    $ —   
Royalties and other revenue      30      28      94      139 

      
 

     
 

     
 

     
 

Total revenues      702      28      1,204      139 
Operating expenses:         

Cost of sales      70      —        85      —   
Research and development, including stock-based compensation of $1,297, $1,184, $5,139

and $4,253,
respectively      14,762      13,977      58,887      52,816 
Selling, general and administrative, including stock-based compensation of $1,915,

$2,084, $9,201,
and $7,267, respectively      32,607      16,329      113,982      48,083 
      

 
     

 
     

 
     

 

Total operating expenses      47,439      30,306      172,954      100,899 
      

 
     

 
     

 
     

 

Loss from operations      (46,737)      (30,278)     (171,750)     (100,760) 
Interest expense      (3,909)      (1,103)     (11,589)     (2,780) 
Interest and other income, net      2,402      887      7,732      1,596 

      
 

     
 

     
 

     
 

Net loss   $ (48,244)    $ (30,494)   $(175,607)   $(101,944) 
      

 

     

 

     

 

     

 

Net loss per common share, basic and diluted   $ (0.20)    $ (0.16)   $ (0.79)   $ (0.62) 
Shares used in computing net loss per common share, basic and diluted      244,925      188,726      221,130      165,733 
 
Consolidated Balance Sheet Data
(In thousands)   

As of
December 31, 2023   

As of
December 31, 2022 

Cash and investments    $ 170,026    $ 138,357 
Property and equipment, net      1,987      2,071 
Goodwill      44,543      44,543 
Total assets      229,429      194,299 
Long-term debt, net      99,508      48,579 
Accumulated deficit      (1,765,327)     (1,589,720) 
Total stockholders’ equity      94,622      117,124 

For Investor Inquiries:

Lisa DeFrancesco
Lexicon Pharmaceuticals, Inc.
lexinvest@lexpharma.com

For Media Inquiries:

Alina Cocuzza
Lexicon Pharmaceuticals, Inc.
acocuzza@lexpharma.com
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NEWS RELEASE

FOR IMMEDIATE RELEASE

LEXICON
ANNOUNCES OVERSUBSCRIBED $250 MILLION PRIVATE PLACEMENT OF EQUITY SECURITIES

The Woodlands, Texas, March 11, 2024 – Lexicon
Pharmaceuticals, Inc. (Nasdaq: LXRX) (“Lexicon”) today announced it has entered into a
securities purchase agreement (the “purchase agreement”) for a private investment in public equity financing that is expected to
result in gross proceeds
of approximately $250 million, before deducting placement agent fees and offering expenses. Pursuant to the terms of the purchase agreement, Lexicon
will sell approximately 2.3 million shares of series a convertible
preferred stock (the “Series A Convertible Preferred Stock”), at a price per share of
$108.50, convertible into approximately 115.2 million shares of its common stock, par value $0.001, to a select group of accredited investors
pursuant to
the terms of the purchase agreement.

Subject to Lexicon stockholder approval, each share of Series A Convertible Preferred Stock will
automatically convert into 50 shares of common stock.
The private placement is expected to close on or about March 13, 2024, subject to customary closing conditions.

The financing included participation from both new and existing investors, including an affiliate of Invus, L.P., Lexicon’s largest stockholder, who
purchased its pro rata share pursuant to its preemptive right under Lexicon’s Fifth Amended and Restated Certificate of Incorporation, and Braidwell LP,
Great Point Partners, LLC, OrbiMed and a large investment management firm.

Lexicon currently intends to use a portion of the net proceeds that it will receive from the offering, together with its existing cash and cash equivalents
and short-term investments, to fund the continued research, development and commercialization of its drug programs, and for working capital and other
general corporate purposes.

Jefferies, Leerink Partners and Piper Sandler acted as placement agents.

The securities to be sold in the private placement have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or
any
state or other applicable jurisdiction’s securities laws, and may not be offered or sold in the United States absent registration or an applicable exemption
from the registration requirements of the Securities Act and applicable state or
other jurisdictions’ securities laws. The purchase agreement contains
customary registration rights whereby Lexicon has agreed to file a registration statement with the U.S. Securities and Exchange Commission (the
“SEC”) registering
the resale of the shares of common stock issuable upon the conversion of the shares of Series A Convertible Preferred Stock issued
in the private placement concurrently with or within 10 business days after filing the preliminary proxy statement for
Lexicon’s 2024 annual meeting of
stockholders.



This press release does not constitute an offer to sell, or the solicitation of an offer to buy, these
securities, nor will there be any sale of these securities in
any state or jurisdiction in which such offer, solicitation or sale is not permitted.

About Lexicon Pharmaceuticals

Lexicon is a
biopharmaceutical company with a mission of pioneering medicines that transform patients’ lives. Through its Genome5000™ program,
Lexicon scientists studied the role and function of
nearly 5,000 genes and identified more than 100 protein targets with significant therapeutic potential
in a range of diseases. Through the precise targeting of these proteins, Lexicon is pioneering the discovery and development of innovative
medicines to
safely and effectively treat disease. Lexicon has advanced multiple medicines to market and has a pipeline of promising drug candidates in discovery
and clinical and preclinical development in heart failure, neuropathic pain, diabetes
and metabolism and other indications.

Safe Harbor Statement

This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act, and Section 21E of the
Securities
Exchange Act of 1934, as amended, including statements relating to Lexicon’s financial position and long-term outlook on its business, including the
commercialization of its approved products and the clinical development of,
regulatory filings for, and potential therapeutic and commercial potential of
its other drug candidates. In addition, this press release also contains forward-looking statements relating to Lexicon’s
growth and future operating
results, discovery, development and commercialization of products, strategic alliances and intellectual property, as well as other matters that are not
historical facts or information. All forward-looking statements,
including, without limitation, statements about the completion and timing of private
placement and the use of proceeds therefrom are based on management’s current assumptions and expectations and involve risks, uncertainties and
other important
factors, specifically including Lexicon’s ability to meet its capital requirements, successfully commercialize its approved products,
successfully conduct preclinical and clinical development and obtain necessary regulatory approvals of its
other drug candidates on its anticipated
timelines, achieve its operational objectives, obtain patent protection for its discoveries and establish strategic alliances, as well as additional factors
relating to manufacturing, intellectual property
rights, and the therapeutic or commercial value of its approved products and other drug candidates. Any
of these risks, uncertainties and other factors may cause Lexicon’s actual results to be materially different from any future results
expressed or implied
by such forward-looking statements. Information identifying such important factors is contained under “Risk Factors” in Lexicon’s annual report on
Form 10-K for the year
ended December 31, 2022 and other subsequent disclosure documents filed with the Securities and Exchange Commission.
Lexicon undertakes no obligation to update or revise any such forward-looking statements, whether as a result of new
information, future events or
otherwise.

For Investor Inquiries:

Lisa DeFrancesco
Lexicon Pharmaceuticals, Inc.
lexinvest@lexpharma.com
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For Media Inquiries:

Alina Cocuzza
Lexicon Pharmaceuticals, Inc.
acocuzza@lexpharma.com
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