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Item 1.01 Entry into a Material Definitive Agreement.

On January 20, 2024, ORIC Pharmaceuticals, Inc. (the “Company”) entered into a stock purchase agreement (the “Purchase Agreement”) with the
purchasers named therein (the “Purchasers”), for the private placement (the “Private Placement”) of 12,500,000 shares (the “Shares”) of the Company’s
common stock, par value $0.0001 per share (the “Common Stock”), at $10.00 per Share. The aggregate gross proceeds for the Private Placement will be
approximately $125 million, before deducting offering expenses, and the Private Placement is expected to close on January 23, 2024, subject to
customary closing conditions.

The Company intends to use the net proceeds from the proposed financing to fund the research and development of the Company’s clinical-stage
product candidates and research programs and for working capital and general corporate purposes.

Pursuant to the Purchase Agreement, the Company’s executive officers and directors agreed not to sell or transfer any Common Stock or any securities
convertible into or exercisable or exchangeable for Common Stock, for a period of sixty days following the closing of the transaction, subject to certain
exceptions, including sales pursuant to any previously adopted Rule 10b5-1 trading plans.

In addition, pursuant to the Purchase Agreement, the Company also agreed to file a registration statement with the Securities and Exchange Commission
(the “SEC”) within thirty (30) days following the closing of the transaction (subject to certain exceptions) for purposes of registering the resale of the
Shares, to use its commercially reasonable efforts to have such registration statement declared effective within the time period set forth in the Purchase
Agreement, and to keep such registration statement effective for up to two years.

The Purchase Agreement contains customary representations, warranties and agreements by the Company, indemnification obligations of the Company
and the Purchasers, including for liabilities under the Securities Act of 1933, as amended (the “Securities Act”), and other obligations of the parties. The
representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of such Purchase Agreement and are made
as of specific dates; are solely for the benefit of the parties (except as specifically set forth therein); may be subject to qualifications and limitations
agreed upon by the parties in connection with negotiating the terms of the Purchase Agreement, instead of establishing matters as facts; and may be
subject to standards of materiality and knowledge applicable to the contracting parties that differ from those applicable to the investors generally.
Investors should not rely on the representations, warranties and covenants or any description thereof as characterizations of the actual state of facts or
condition of the Company.

The Private Placement is exempt from the registration requirements of the Securities Act pursuant to the exemption for transactions by an issuer not
involving any public offering under Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D of the Securities Act and in reliance on similar
exemptions under applicable state laws. The Purchasers represented that they were accredited investors within the meaning of Rule 501(a) of Regulation
D and were acquiring the securities for investment only and not with a view towards, or for resale in connection with, the public sale or distribution
thereof. The securities were offered without any general solicitation by the Company or its representatives. The securities sold and issued in the Private
Placement will not be registered under the Securities Act or any state securities laws and may not be offered or sold in the United States absent
registration with the SEC or an applicable exemption from the registration requirements.

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the Purchase
Agreement filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

 
Item 3.02 Unregistered Sales of Equity Securities.

The disclosures set forth in Item 1.01 above are incorporated in this Item 3.02.

 



Item 7.01 Regulation FD Disclosure.

On January 22, 2024, the Company issued a press release announcing that it has entered into the Purchase Agreement. A copy of this press release is
attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

All of the information furnished in this Item 7.01 (including Exhibit 99.1) shall not be deemed to be “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference into 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 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit 
Number  Description

10.1   Stock Purchase Agreement, dated January 20, 2024, by and among the Company and the Purchasers named therein.

99.1   Press Release, dated January 22, 2024.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

Forward-Looking Statements

Statements in this report that are not strictly historical in nature are forward-looking statements. These statements include but are not limited to
statements regarding the completion of the Private Placement and the anticipated use of proceeds therefrom, and related to the anticipated filing of a
registration statement to cover resales of the Shares. These statements are only predictions based on current information and expectations and involve a
number of risks and uncertainties. Actual events or results may differ materially from those projected in any of such statements due to various factors,
including risks and uncertainties associated with market conditions and the satisfaction of customary closing conditions related to the Private Placement.
For a discussion of these and other factors, please refer to the Company’s quarterly report on Form 10-Q for the quarter ended September 30, 2023, as
well as the Company’s subsequent filings with the SEC. You are cautioned not to place undue reliance on these forward-looking statements, which speak
only as of the date hereof.

 



SIGNATURES

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

   ORIC PHARMACEUTICALS, INC.

Date: January 22, 2024   By:  /s/ Christian Kuhlen

   
Christian Kuhlen, M.D., J.D.
General Counsel



Exhibit 10.1

ORIC PHARMACEUTICALS, INC.

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreement”) is made as of January 20, 2024 (the “Effective Date”), by and among ORIC
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and the purchasers whose names and addresses are set forth on the signature pages
hereof (each, a “Purchaser” and, collectively, the “Purchasers”).

WHEREAS, the Purchasers desire to purchase, and the Company has agreed to sell, 12,500,000 shares of the Company’s common stock, par
value $0.0001 per share (the “Common Stock”), for a purchase price of $10.00 per share and aggregate gross proceeds to the Company of
approximately $125 million.

AGREEMENT

In consideration of the mutual covenants contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Company and the Purchasers hereby agree, severally and not jointly, as follows:

SECTION 1 AUTHORIZATION OF SALE OF SECURITIES.

The Company has authorized the sale and issuance of shares of its Common Stock to the Purchasers on the terms and subject to the conditions set
forth in this Agreement. The shares of Common Stock that may be sold to the Purchasers hereunder at the Closing (as defined in Section 3.1) shall be
referred to as the “Shares.”

SECTION 2 AGREEMENT TO SELL AND PURCHASE THE SHARES.

2.1 Purchase. At the Closing, the Company will issue, sell and deliver to each Purchaser, and such Purchaser will purchase from the Company,
that number of Shares set forth opposite such Purchaser’s name on Schedule A hereto, for the purchase price set forth therein (the “Purchase Price”).

2.2 Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

(a) “Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under
common control with a Person as such terms are used in and construed under Rule 405 under the Securities Act (as defined in Section 4.3 below).

(b) “Business Day” means a day, other than a Saturday or Sunday, on which banks in New York City are open for the general transaction
of business.

(c) “Law” means any federal, state, local or foreign law (including common law), statute, code, ordinance, rule, regulation, order,
judgment, writ, stipulation, award, injunction, decree, arbitration award or finding or any other legally enforceable requirement.

(d) “Material Adverse Effect” has the meaning set forth in Section 4.1

(e) “Person” means an individual, corporation, partnership, limited liability company, trust, business trust, association, joint stock
company, joint venture, sole proprietorship, unincorporated organization, governmental authority or any other form of entity not specifically listed
herein.



(f) “Trading Market” means the Nasdaq Global Select Market.

SECTION 3 CLOSING, CLOSING CONDITIONS AND CLOSING DELIVERIES.

3.1 Closing. The closing of the purchase and sale of the Shares pursuant to this Agreement (the “Closing”) shall occur no later than 5:00 p.m.,
Pacific time, on January 23, 2024, subject to the satisfaction or waiver of all of conditions set forth in Section 3.2 and the delivery of all of the closing
deliveries set forth in Section 3.3 (such date, the “Closing Date”), at the offices of Wilson Sonsini Goodrich & Rosati, P.C., 650 Page Mill Road, Palo
Alto, CA 94304, or at such other time and place as may be agreed to by the Company and the Purchasers. At or prior to the Closing, each of the
Company and the Purchasers shall execute any related agreements or other documents required hereunder to be executed as of the Closing hereunder,
each dated as of the date of the Closing.

3.2 Closing Conditions.

(a) Mutual Closing Condition. There shall have been no Law enacted, entered, promulgated, enforced or deemed applicable by any
governmental authority of competent jurisdiction that is in effect and makes illegal or otherwise prohibits or materially delays the consummation of the
Closing.

(b) Conditions to Purchaser’s Obligations. Each Purchaser’s obligation to purchase the Shares at the Closing is subject to the fulfillment,
on or before the Closing, of each of the following conditions, unless waived:

(i) The Company’s representations and warranties in Section 4 shall be true and correct in all material respects at the date of the
Closing, with the same force and effect as if they had been made on and as of the date of the Closing, other than the representations and warranties set
forth in Sections 4.1, 4.2, 4.3, 4.5, 4.8, 4.9, and 4.14, which shall be true and correct in all respects as if they had been made on and as of the date of the
Closing.

(ii) The Company shall have performed and complied with in all material respects all agreements and conditions herein required to
be performed or complied with by the Company on or before the Closing, or any breach or failure to do so has been cured.

(iii) There shall have been no Material Adverse Effect with respect to the Company since the date hereof.

(c) Conditions to the Company’s Obligations. The Company’s obligation to issue and sell the Shares at the Closing to a Purchaser is
subject to the fulfillment, on or before the Closing, of each of the following conditions, unless waived:

(i) Such Purchaser’s representations and warranties in Section 5 shall be true and correct in all material respects at the date of the
Closing, with the same force and effect as if they had been made on and as of said date.

(ii) Such Purchaser shall have performed and complied with in all material respects all agreements and conditions herein required to
be performed or complied with by it on or before the Closing, or any breach or failure to do so has been cured.
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3.3 Closing Deliveries.

(a) Payment of the Purchase Price at Closing. At the Closing, each Purchaser shall deliver, or cause to be delivered, to the Company, an
amount equal to the Purchase Price by wire transfer of immediately available funds to the Company’s account pursuant to wire instructions set forth in
Schedule B. Each Purchaser’s obligations to pay the Purchase Price shall be several and not joint.

(b) Issuance of the Shares at the Closing. At the Closing, the Company shall issue, or cause the Company’s transfer agent to issue, to each
Purchaser through a book-entry account maintained by the Company’s transfer agent the number of Shares purchased by such Purchaser, as set forth in
Schedule A hereto, at the Closing against payment by such Purchaser of the Purchase Price. Such Shares shall be appropriately legended as set forth in
Section 5.11 herein.

(c) Secretary’s Certificate. At the Closing, the Purchasers shall have received a certificate signed by the Secretary of the Company,
certifying the resolutions of the Board of Directors of the Company or a duly authorized committee thereof approving this Agreement and all of the
transactions contemplated hereunder.

(d) Compliance Certificate. At the Closing, the Purchasers shall have received a certificate signed by the President and Chief Executive
Officer of the Company certifying to the fulfillment of the conditions set forth in Section 3.2(b).

(e) Opinion. At the Closing, the Purchasers shall have received an opinion of Wilson Sonsini Goodrich & Rosati, P.C., counsel for the
Company, dated as of the Closing Date, in a form reasonably satisfactory to the Purchasers.

(f) Lock-Up Agreements. At the Closing, the Purchasers shall have received executed lock-up agreements, dated as of the date hereof, by
and among the Company and the directors and officers of the Company listed on Schedule C hereto, in the form attached hereto as Exhibit A, which
lock-up agreement may only be waived by the Company upon receipt of written consent of the Purchasers holding at least a majority of the Shares then
held by all Purchasers.

SECTION 4 REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

Except as disclosed in the SEC Documents (as defined in Section 4.4 below), the Company hereby represents and warrants to the Purchasers as
follows:

4.1 Organization and Standing; Subsidiaries. The Company has been duly incorporated or organized and is validly existing and in good standing
under the laws of Delaware or other jurisdiction of incorporation or organization, has full corporate or other power and authority necessary to own or
lease its properties and conduct its business as presently conducted, and is duly qualified as a foreign corporation and in good standing in all
jurisdictions in which the character of the property owned or leased or the nature of the business transacted by it makes qualification necessary, except
where the failure to be so qualified would not have resulted in: (i) a material adverse effect on the legality, validity or enforceability of this Agreement,
(ii) a material adverse effect on the results of operations, assets, business or condition (financial or otherwise) of the Company, or (iii) a material adverse
effect on the Company’s ability to perform on a timely basis its material obligations under this Agreement with respect to Closing (any of (i), (ii) or (iii),
a “Material Adverse Effect”). The Company does not own, directly or indirectly, any shares of stock or any other equity or long-term debt securities of
any corporation or have any equity interest in any corporation, firm, partnership, joint venture, association or other entity.
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4.2 Corporate Power; Authorization. The Company has all requisite corporate power, and the Company and its Board of Directors have taken all
requisite corporate action, to authorize, execute and deliver this Agreement, to consummate the transactions contemplated herein and therein, including
to sell, issue and deliver the Shares to the Purchasers, and to carry out and perform all of the Company’s obligations hereunder and thereunder. This
Agreement constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
(i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting the enforcement of creditors’
rights generally and (ii) as limited by equitable principles generally, including any specific performance.

4.3 Issuance and Delivery of the Shares. The Shares have been duly authorized and, when issued and paid for in compliance with the provisions of
this Agreement, will be validly issued, fully paid and nonassessable. The issuance and delivery of the Shares is not subject to preemptive, co-sale, right
of first refusal or any other similar rights of the stockholders of the Company or any other Person or any liens or encumbrances, other than
encumbrances under applicable securities laws. Assuming the accuracy of the representations made by the Purchasers in Section 5, the offer and
issuance by the Company of the Shares is exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”).

4.4 SEC Documents; Financial Statements; Independent Accountants. The Company is not an “ineligible issuer” (as defined in Rule 405
promulgated under the Securities Act). The Company is subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and has filed or will file in a timely manner all documents that the Company was or is required to file with the Securities and
Exchange Commission (the “Commission”) under Sections 13, 14(a) and 15(d) of the Exchange Act, since becoming subject to the requirements of the
Exchange Act (the foregoing documents (together with any documents filed by the Company under the Exchange Act, whether or not required) being
collectively referred to herein as the “SEC Documents”). As of their respective filing dates (or, if amended prior to the date of this Agreement, when
amended), all SEC Documents complied in all material respects with the requirements of the Exchange Act and the rules and regulations of the
Commission promulgated thereunder. None of the SEC Documents as of their respective filing dates contained any untrue statement of material fact or
omitted to state a material fact required to be stated therein or necessary to make the statements made therein, in light of the circumstances under which
they were made, not misleading. The financial statements of the Company set forth in the SEC Documents (the “Financial Statements”) comply in all
material respects with applicable accounting requirements and with the published rules and regulations of the Commission with respect thereto. The
Financial Statements have been prepared in accordance with United States generally accepted accounting principles consistently applied and fairly
present the financial position of the Company at the dates thereof and the results of its operations and cash flows for the periods then ended (subject, in
the case of unaudited statements, to normal, recurring adjustments). The accountants who certified the Financial Statements are independent public
accountants as required by the Securities Act and the Exchange Act and the regulations thereunder and the Public Company Accounting Oversight
Board.

4.5 Capitalization. As set forth in the SEC Documents as of the date set forth therein, all of the Company’s outstanding shares of capital stock
have been duly authorized and validly issued and are fully paid and nonassessable, have been issued in compliance with all federal and state securities
laws, and were not issued in violation of or subject to any preemptive right or other rights to subscribe for or purchase securities. Except as disclosed in
the SEC Documents, there are no existing options, warrants, calls, subscriptions or other rights, agreements, arrangements or commitments of any
character, relating to the issued or unissued capital stock of the Company, obligating the Company to issue, transfer, sell, redeem, purchase, repurchase
or otherwise acquire or cause to be issued, transferred, sold, redeemed, purchased, repurchased or otherwise acquired any capital stock or voting debt of,
or other equity interest in, the Company or securities or rights convertible into or exchangeable for such shares or equity interests or obligations of the
Company to grant, extend or enter into any such option, warrant, call, subscription or other right, agreement, arrangement or commitment. Neither the
execution of this Agreement nor the
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issuance of Common Stock or other securities pursuant to any provision of this Agreement will give rise to any preemptive rights or rights of first
refusal on behalf of any Person or result in the triggering of any anti-dilution or other similar rights. Other than the Common Stock, there are no other
shares of any other class or series of capital stock of the Company issued or outstanding. The Company’s Certificate of Incorporation, as amended and
as in effect on the date hereof (the “Certificate of Incorporation”), or the Company’s Bylaws, as amended and as in effect on the date hereof (the
“Bylaws”), are included in the SEC Documents, and the Company shall not amend or otherwise modify the Certificate of Incorporation or Bylaws prior
to the Closing.

4.6 Litigation. There are no legal or governmental actions, suits or other proceedings pending or, to the knowledge of the Company, threatened
against the Company, before or by any court, regulatory body or administrative agency or any other governmental agency or body, domestic or foreign,
which actions, suits or proceedings, individually or in the aggregate, would reasonably be expected to (a) challenge this Agreement or prohibit or delay
the transactions contemplated herein or (b) have a Material Adverse Effect. The Company is not a party to or subject to the provisions of any injunction,
judgment, decree or order of any court, regulatory body, administrative agency or other governmental agency or body that might have a Material
Adverse Effect.

4.7 Governmental Consents. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with,
any federal, state, or local governmental authority or the Trading Market on the part of the Company is required in connection with the consummation of
the transactions contemplated by this Agreement except for the filing of a Form D with the Commission under the Securities Act and compliance with
the securities and blue sky laws in the states and other jurisdictions in which shares of Common Stock are offered and/or sold, which compliance will be
effected by the Company in accordance with such laws.

4.8 No Default or Consents. The Company is not in violation or default under its organizational documents. Neither the execution, delivery or
performance of this Agreement by the Company nor the consummation of any of the transactions contemplated hereby (including the issuance, sale and
delivery by the Company of the Shares) will: (i) give rise to a right to terminate or accelerate the due date of any payment due under, or conflict with or
result in the breach of any term or provision of, or constitute a default (or an event which with notice or lapse of time or both would constitute a default)
under, or require any consent or waiver under, or result in the execution or imposition of any lien, charge or encumbrance upon any properties or assets
of the Company pursuant to the terms of any indenture, mortgage, deed of trust or other agreement or instrument to which the Company is a party or by
which any of its respective properties or business is bound, or any franchise, license, permit, judgment, decree, order, statute, rule or regulation
(including federal and state securities laws and regulations) and the rules and regulations, assuming the correctness of the representations and warranties
made by the Purchasers herein, of any self-regulatory organization to which the Company or its securities are subject, applicable to the Company, or
(ii) violate or conflict with any provision of the Certificate of Incorporation or the Bylaws, except in the case of clause (i) as would not cause, either
individually or in the aggregate, a Material Adverse Effect, and except for such consents or waivers which have already been obtained and are in full
force and effect.

4.9 No Material Adverse Change. Since September 30, 2023, there have been no events, occurrences or developments that have had or would
reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect. Except for the transactions contemplated by this
Agreement, no event, liability or development has occurred or exists with respect to the Company or its business, properties, operations or financial
conditions that would be required to be disclosed by the Company under applicable securities laws at the Effective Date that has not been publicly
disclosed at least one Business Day prior to the Effective Date.
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4.10 No General Solicitation. Neither the Company, nor any of its Affiliates, nor any Person acting on its or their behalf, has engaged in any form
of general solicitation or general advertising (within the meaning of Regulation D promulgated under the Securities Act) in connection with the offer or
sale of the Shares.

4.11 No Integrated Offering. None of the Company or any of its Affiliates, or any Person acting on their behalf has, directly or indirectly, made
any offers or sales of any security or solicited any offers to buy any security, under circumstances that would require registration of any of the Shares
under the Securities Act or cause this offering of the Shares to be integrated with prior offerings by the Company for purposes of the Securities Act or
any applicable stockholder approval provisions, including under the rules and regulations of the Trading Market.

4.12 Sarbanes-Oxley Act. The Company is in material compliance with the requirements of the Sarbanes-Oxley Act of 2002 that are effective and
applicable to the Company as of the date hereof, and the rules and regulations promulgated by the Commission thereunder that are effective and
applicable to the Company as of the date hereof.

4.13 Intellectual Property. To the knowledge of the Company, the Company owns, possesses, licenses or has rights to use, on terms that the
Company believes to be reasonable, all patents, patent applications, trademarks, trademark applications, service marks, trade names, copyrights,
licenses, trade secrets, know-how and other similar rights that are necessary or material for use in connection with the business of the Company as
described in the SEC Documents (collectively, the “Intellectual Property Rights”), except where the failure to own, possess or license such rights would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The Company has not received written notice alleging
the Intellectual Property Rights used by the Company violates or infringes upon the rights of any Person. To the knowledge of the Company, all such
Intellectual Property Rights are enforceable and there is no existing infringement by another Person of any of the Intellectual Property Rights. The
Company has taken reasonable security measures to protect the secrecy and confidentiality of the Intellectual Property Rights, where applicable, except
where the failure to do so would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

4.14 Disclosure. The Company understands and confirms that the Purchasers will rely on the representations, warranties and covenants set forth in
this Section 4 in effecting the transactions contemplated by this Agreement. To the knowledge of the Company, all due diligence materials regarding the
Company and its business and the transactions contemplated hereby (including the information referred to in Section 5.8 hereof), furnished by or on
behalf of the Company to the Purchasers upon their request are, when taken together with the SEC Documents, true and correct in all material respects
and do not contain any untrue statement of material fact or omit to state a material fact necessary in order to make the statements made therein, in light
of the circumstances in which they were made, misleading.

4.15 Properties and Assets. The Company does not own any real property and has good and marketable title to all other property and assets
described as owned by it in the latest Financial Statements set forth in the SEC Documents, free and clear of all liens, pledges or encumbrances of any
kind except (a) those, if any, reflected in such Financial Statements or (b) those that are not material in amount and do not adversely affect the use made
and proposed to be made of such property by the Company. The Company holds its leased properties under valid and binding leases, except as would
not have a Material Adverse Effect. The Company owns or leases all such properties as are materially necessary to their respective operations as now
conducted.
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4.16 Compliance and Regulatory. The Company is in compliance with all applicable laws, rules and regulations of the jurisdictions in which it
conducts its business, including all applicable local, state and federal environmental laws and regulations, and all applicable laws, rules and regulations
enforced by the United States Food and Drug Administration (the “FDA”) (including the Federal Food, Drug And Cosmetic Act, as amended, and the
regulations promulgated thereunder) or any applicable laws enforced by equivalent governmental agency outside the United States, except where
failures to be so in compliance, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect. Any preclinical
studies or clinical trials conducted by or, to the Company’s knowledge, on behalf of the Company (the “Studies”), were and, if still pending, are being
and shall continue to be, conducted in all material respects in accordance all applicable laws and regulations governing the conduct of such Studies. The
Company has not received any written notice from the FDA or any other governmental agency or institutional review board exercising comparable
authority requiring the termination, suspension, or clinical hold of Studies, where such termination, suspension or clinical hold would reasonably be
expected to have a Material Adverse Effect.

4.17 Taxes. The Company has filed on a timely basis (giving effect to extensions) all required federal, state and foreign income and franchise tax
returns and has timely paid or accrued all taxes shown as due thereon, including interest and penalties, except where the failure to timely file any returns
or pay such taxes would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect, and, to the knowledge of the
Company, there is no tax deficiency that has been or might be asserted or threatened against it that would have a Material Adverse Effect. All tax
liabilities accrued through the date hereof have been adequately provided for on the books of the Company. There are no liens for material taxes upon
the assets of the Company other than for current taxes not yet due and payable or for taxes that are being contested in good faith by appropriate
proceedings and for which adequate reserves in accordance with GAAP has been made in the Company’s most recent financial statements included in
the SEC Documents.

4.18 Investment Company. The Company is not, and immediately after receipt of payment for the Shares will not be, an “investment company” or
an “affiliated person” of, or “promoter” or “principal underwriter” for an investment company, within the meaning of the Investment Company Act of
1940, as amended, and the rules and regulations of the Commission promulgated thereunder.

4.19 Insurance. The Company maintains insurance underwritten by insurers of recognized financial responsibility, of the types and in the amounts
that the Company reasonably believes is adequate for its business, including directors’ and officers’ liability insurance, all of which insurance is in full
force and effect.

4.20 Price of Common Stock. The Company has not taken, and will not take, directly or indirectly, any action designed to cause or result in, or
that has constituted or that might reasonably be expected to constitute, the stabilization or manipulation of the price of the shares of the Common Stock
to facilitate the sale or resale of the Shares.

4.21 Governmental Permits, Etc. The Company has all franchises, licenses, permits, certificates and other authorizations from such federal, state
or local government or governmental agency, department or body that are currently necessary for the operation of its business as currently conducted,
including, without limitation, all such certificates, approvals, authorizations, exemptions, licenses and permits required by the FDA or any other
comparable governmental agencies (collectively, “Permits”), except where the failure to possess such Permits would not reasonably be expected,
individually or in the aggregate, to have a Material Adverse Effect. The Company has not received any written notice requiring or threatening any
revocation or modification of any such Permits, where such revocation or modification would reasonably be expected to have a Material Adverse Effect.
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4.22 Internal Control over Financial Reporting. The Company maintains internal control over financial reporting (as such term is defined in
paragraph (f) of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the Exchange Act. To the knowledge of the Company, since the
end of the Company’s most recent audited fiscal year, there has been no material weakness in the design or operation of the Company’s internal control
over financial reporting (whether or not remediated) which are reasonably likely to adversely affect the Company’s ability to record, process, summarize
and report financial information.

4.23 Foreign Corrupt Practices. Neither the Company nor, to the knowledge of the Company, any director, officer, agent, employee or other
Person acting on behalf of the Company, has, in the course of its actions for, or on behalf of, the Company (a) used any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expenses relating to political activity; (b) made any direct or indirect unlawful payment to any foreign
or domestic government official or employee from corporate funds; (c) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices
Act of 1977, as amended; or (d) made any unlawful bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or
domestic government official or employee.

4.24 Employee Relations. No material labor dispute with the employees of the Company, or with the employees of any principal supplier,
manufacturer, customer or contractor of the Company, exists or, to the Company’s knowledge, is threatened or imminent. No executive officer of the
Company (as defined in Rule 501(f) promulgated under the Securities Act) has notified the Company that such officer intends to leave the Company or
otherwise terminate such officer’s employment with the Company. To the knowledge of the Company, no executive officer of the Company is, or is now
expected to be, in violation of any material term of any employment contract, confidentiality, disclosure or proprietary information agreement,
non-competition agreement, or any other agreement or any restrictive covenant involving or otherwise affecting such executive officer’s relationship
with the Company, and the continued employment of each such executive officer does not subject the Company to any material liability with respect to
any of the foregoing matters.

4.25 ERISA. The Company is in compliance in all material respects with all presently applicable provisions of the Employee Retirement Income
Security Act of 1974, as amended, including the regulations and published interpretations thereunder (“ERISA”); no “reportable event” (as defined in
ERISA) has occurred with respect to any “pension plan” (as defined in ERISA) for which the Company would have any material liability; the Company
has not incurred or expects to incur material liability under (a) Title IV of ERISA with respect to termination of, or withdrawal from, any “pension plan”
or (b) Sections 412 or 4971 of the Internal Revenue Code of 1986, as amended, including the regulations and published interpretations thereunder (the
“Code”); and each “Pension Plan” for which the Company would have liability that is intended to be qualified under Section 401(a) of the Code is so
qualified in all material respects and to the knowledge of the Company, nothing has occurred, whether by action or by failure to act, which would cause
the loss of such qualification.

4.26 Registration Rights and Other Stockholder Agreements. No Person has any right to cause the Company to effect the registration under the
Securities Act covering the transfer of any securities of the Company and there are no other stockholders agreements, voting agreements or other similar
agreements with respect to the Company’s capital stock to which the Company is a party or, to the Company’s knowledge, between or among any of the
Company’s stockholders.

4.27 Trading Market Compliance. The Company has not, in the previous twelve (12) months, received (i) written notice from the Trading Market
that the Company is not in compliance with the listing or maintenance requirements of the Trading Market that would result in immediate delisting or
(ii) any notification, Staff Delisting Determination, or Public Reprimand Letter (as such terms are defined in applicable listing rules of the Trading
Market) that requires a public announcement by the Company of any noncompliance or deficiency with respect to such listing or maintenance
requirements. The Company is in compliance with all listing and maintenance requirements of the Trading Market on the date hereof.
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4.28 No “Bad Actor” Disqualification. No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a
“Disqualification Event”) is applicable to the Company or, to the knowledge of the Company, any Company Covered Person (as defined below), except
for a Disqualification Event to which Rule 506(d)(2)(ii-iv) or (d)(3) is applicable. “Company Covered Person” means, with respect to the Company as
an “issuer” for purposes of Rule 506 promulgated under the Securities Act, any person listed in the first paragraph of Rule 506(d)(1).

4.29 OFAC. None of the Company or, to the knowledge of the Company, any director, officer, agent, employee or Affiliate of the Company is a
Person, or is more than 50 percent owned in the aggregate by or acting on behalf of one or more Persons that are, currently the target of any sanctions
administered or enforced by the United States Government, including, without limitation, the U.S. Department of the Treasury’s Office of Foreign
Assets Control, the United Nations Security Council, the European Union, HM Treasury, or other relevant sanctions authority (collectively,
“Sanctions”), nor is the Company located, organized or resident in a country or territory that is the subject of comprehensive country-wide or territory-
wide Sanctions; and the Company will not directly or knowingly indirectly use the proceeds of the sale of the Shares, or lend, contribute or otherwise
make available such proceeds to any subsidiaries, joint venture partners or other Person, to fund any activities of or business (i) with any Person, or in
any country or territory, that, at the time of such funding, is a designated target of Sanctions, (ii) in a country or territory which at the time of such
funding is the subject of comprehensive country-wide or territory-wide Sanctions, or (iii) in any other manner that will result in a violation by any
Person (including any Person participating in the transaction, whether as advisor, investor or otherwise) of Sanctions.

SECTION 5 REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS.

Each Purchaser, severally and not jointly, represents and warrants to the Company that:

5.1 Risk. Such Purchaser, taking into account the personnel and resources it can practically bring to bear on the purchase of the Shares
contemplated hereby, is knowledgeable, sophisticated and experienced in making, and is qualified to make, decisions with respect to investments in
securities presenting an investment decision like that involved in the purchase of the Shares, including investments in securities issued by the Company,
and has requested, received, reviewed and considered all information the Purchasers know about and deem relevant (including the SEC Documents) in
making an informed decision to purchase the Shares.

5.2 Purchase for Investment. Purchaser is acquiring the Shares pursuant to this Agreement for its own account for investment only and with no
present intention of distributing any of such Shares or any arrangement or understanding with any other Persons regarding the distribution of such
Shares, except in compliance with Section 5.4.

5.3 Reliance. Such Purchaser understands that the Shares are being offered and sold to it in reliance upon specific exemptions from the registration
requirements of the Securities Act, the Rules and Regulations and state securities laws and that the Company is relying upon the truth and accuracy of,
and such Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of such Purchaser set forth
herein in order to determine the availability of such exemptions and the eligibility of such Purchaser to acquire the Shares. If any of the representations
deemed to have been made by it by its purchase of the Shares are no longer accurate prior to Closing, the Purchaser shall promptly notify the Company.
If such Purchaser is acquiring the Shares as a fiduciary or agent for one or more investor accounts, it represents that it has sole investment discretion
with respect to each such account and it has full power to make the foregoing representations, acknowledgements and agreements on behalf of such
account.
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5.4 Compliance with the Securities Act. Such Purchaser will not, directly or indirectly, offer, sell, pledge, transfer or otherwise dispose of (or
solicit any offers to buy, purchase or otherwise acquire or take a pledge of) any of the securities purchased hereunder except in compliance with the
Securities Act, applicable blue sky laws, and the rules and regulations promulgated thereunder.

5.5 Accredited Investor. Such Purchaser is an “accredited investor” within the meaning of Rule 501 of Regulation D promulgated under the
Securities Act or a Qualified Institutional Buyer within the meaning of Rule 144A promulgated under the Securities Act.

5.6 Power and Authority. Such Purchaser has all requisite corporate power, and has taken all requisite corporate action, to authorize, execute and
deliver this Agreement and each of the other agreements and instruments contemplated herein to which the Purchaser is a party, to consummate the
transactions contemplated herein and therein and to carry out and perform all of such Purchaser’s obligations hereunder and thereunder. Upon the
execution and delivery of this Agreement, this Agreement shall constitute a valid and binding obligation of such Purchaser, enforceable in accordance
with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting the
enforcement of creditors’ rights generally and (ii) as limited by equitable principles generally, including any specific performance.

5.7 Broker Dealer. Such Purchaser is not a broker or dealer registered pursuant to Section 15 of the Exchange Act (a “Registered Broker Dealer”)
and is not an Affiliate of a Registered Broker Dealer.

5.8 Sophisticated Investor. Such Purchaser acknowledges that it is a sophisticated investor engaged in the business of assessing and assuming
investment risks with respect to securities, including securities such as the Shares being offered hereby. Such Purchaser further acknowledges that it is
aware of the restrictions imposed by United States securities laws on the purchase or sale of securities by any Person who has received material,
non-public information from the issuer of such securities and on the communication of such information to any other Person when it is reasonably
foreseeable that such other Person is likely to purchase or sell such securities in reliance upon such information.

5.9 Other Securities Transactions. Such Purchaser has not, either directly or indirectly through an Affiliate, agent or representative of the
Company, engaged in any transaction in the securities of the Company other than with respect to the transactions contemplated herein, since the time
that the Purchaser was first contacted by the Company or any other Person regarding the transactions contemplated hereby until the date hereof, except
as set forth in filings made with the Commission pursuant to the Exchange Act.

5.10 Independent Advice. Such Purchaser understands that nothing in this Agreement or any other materials presented to such Purchaser in
connection with the purchase and sale of the Shares constitutes legal, tax or investment advice. Such Purchaser has consulted such legal, tax and
investment advisors as it, in its sole discretion, has deemed necessary or appropriate in connection with its purchase of the Shares.
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5.11 Legends. Such Purchaser understands that, until such time as the Shares may be sold pursuant to Rule 144 or an effective resale registration
statement, any certificates representing the Shares, whether maintained in a book entry system or otherwise, will bear one or more legends in
substantially the following form and substance:

“THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “SECURITIES ACT”), OR ANY OTHER APPLICABLE SECURITIES LAWS AND HAVE BEEN ISSUED IN
RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND SUCH OTHER
SECURITIES LAWS. NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD,
ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED, HYPOTHECATED OR OTHERWISE DISPOSED OF, EXCEPT PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO A TRANSACTION WHICH IS
EXEMPT FROM, OR NOT SUBJECT TO, SUCH REGISTRATION, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE
SECURITIES LAWS, AND, IN THE CASE OF A TRANSACTION EXEMPT FROM, OR NOT SUBJECT TO, SUCH REGISTRATION, THE
HOLDER WILL NOTIFY ANY SUBSEQUENT PURCHASER OF THE SECURITIES EVIDENCED BY THIS CERTIFICATE FROM IT OF
SUCH RESALE RESTRICTIONS.”

In addition, any stock certificates, whether maintained in a book entry system or otherwise, representing the Shares may contain any legend
required by the blue sky laws of any state to the extent such laws are applicable to the sale of such Shares hereunder. The Company shall use its
commercially reasonable efforts to help facilitate the removal of such legend when it is legally permitted to do so under Rule 144, or to facilitate any
transfer of the Shares under Rule 144 that may be requested by Purchasers but shall not be obligated to incur any material costs or expenses in making
such efforts other than as set forth herein.

The Company shall, at its sole expense, upon appropriate notice from any Purchaser stating that the Shares have been sold pursuant to an effective
registration statement, cause its transfer agent to timely prepare and deliver certificates or book-entry shares representing the Shares to be delivered to a
transferee pursuant to the registration statement, which certificates or book-entry shares shall be free of any restrictive legends and in such
denominations and registered in such names as such Purchaser may request. Further, the Company shall, at its sole expense, cause its legal counsel or
other counsel satisfactory to the transfer agent: (i) while the registration statement is effective, to issue to the transfer agent a “blanket” legal opinion to
allow sales without restriction pursuant to the effective registration statement, and (ii) provide all other opinions as may reasonably be required by the
transfer agent in connection with the removal of legends. A Purchaser may request that the Company remove, and the Company agrees to authorize the
removal of, any legend from such Shares, following the delivery by a Purchaser to the Company or the Company’s transfer agent of a legended
certificate representing such Shares: (i) following any sale of such Shares pursuant to Rule 144, (ii) if such Shares are eligible for sale under Rule 144(b)
(1), or (iii) following the time that the registration statement is declared effective. If a legend removal request is made pursuant to the foregoing, the
Company will, no later than two Business Days following the delivery by a Purchaser to the Company or the Company’s transfer agent of a legended
certificate representing such Shares (or a request for legend removal, in the case of Shares issued in book-entry form), deliver or cause to be delivered to
such Purchaser a certificate representing such Shares that is free from all restrictive legends or an equivalent book-entry position, as requested by the
Purchaser. Certificates for Shares free from all restrictive legends may be transmitted by the Company’s transfer agent to the Purchasers by crediting the
account of the Purchaser’s prime broker with the Depository Trust Company (“DTC”) as directed by such Purchaser. If a Purchaser effects a transfer of
the Shares in accordance with this Section 5.11, the Company shall permit the transfer and shall promptly instruct its transfer agent to issue one or more
certificates or credit shares to the applicable balance accounts at DTC in such name and in such denominations as specified by such Purchaser to effect
such transfer. Each Purchaser hereby agrees that the removal of the restrictive legend pursuant to this Section 5.11 is predicated upon the Company’s
reliance that such Purchaser will sell any such Shares pursuant to either the registration requirements of the Securities Act, including any applicable
prospectus delivery requirements, or an exemption therefrom, and such Purchaser shall deliver a certificate reasonably satisfactory to the Company to
the foregoing effect.
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5.12 Restricted Securities. Such Purchaser understands that the Shares are characterized as “restricted securities” under the federal securities laws
inasmuch as they are being acquired from the Company in a transaction not involving a public offering and that under such laws and applicable
regulations such Shares may be resold without registration under the Securities Act only in certain limited circumstances. Accordingly, such Purchaser
represents that it is familiar with Rule 144 of the Securities Act, as presently in effect, and understands the resale limitations imposed thereby and by the
Securities Act.

5.13 No “Bad Actor” Disqualification Events. Neither (i) the Purchaser, (ii) any of its directors, executive officers, other officers that may serve as
a director or officer of any company in which it invests, general partners or managing members, nor (iii) any beneficial owner of the Company’s voting
equity securities (in accordance with Rule 506(d) of the Securities Act) held by the Purchaser is subject to any Disqualification Event, except for
Disqualification Events covered by Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Securities Act and disclosed reasonably in advance of the Closing in
writing in reasonable detail to the Company.

SECTION 6 REGISTRATION OF THE SHARES AND COMPLIANCE WITH THE SECURITIES ACT.

6.1 Registration Procedures and Expenses.

(a) Registration Statement. The Company shall, on or before the date that is thirty (30) days following the Closing Date (the “Filing
Deadline”), prepare and file with the Commission a Registration Statement on Form S-1 or S-3, as appropriate (the “Registration Statement”), relating
to and providing for the resale of the Shares by the Purchasers on a continuous basis pursuant to Rule 415 under the Securities Act; provided, that the
Purchasers have completed and returned to the Company within five (5) Business Days of the Company’s request a form of questionnaire as may
reasonably be requested by the Company and have provided any other information regarding the holder and the distribution of the Shares as the
Company may, from time to time, reasonably request for inclusion in a Registration Statement pursuant to applicable law. Notwithstanding the
foregoing, the Company’s obligations under this Section 6.1(a) shall terminate at such time as the Shares become eligible for resale without any volume
limitations or other restrictions pursuant to Rule 144(b)(1)(i) under the Securities Act or any other rule of similar effect.

(b) Effectiveness Deadline. The Company shall use its commercially reasonable efforts, subject to receipt of necessary information from
the Purchasers, to cause the Commission to declare a Registration Statement covering the Shares effective as soon as practicable after the date of the
filing thereof and in any event within five (5) Business Days after the later of (i) the date on which the staff of the Commission (the “Staff”) indicates
via email or telephone that it will not review or has no further comments on the Registration Statement, and (ii) the filing of all information required to
be filed and incorporated by reference therein to the Registration Statement prior to any request for effectiveness, but in no event later than May 1, 2024
(such date, the “Effectiveness Deadline”).

(c) The Company shall promptly prepare and file with the Commission such amendments and supplements to the Registration Statement
and the prospectus used in connection therewith as may be necessary to keep the Registration Statement effective until the earliest of (i) the second
anniversary of the effective date of the Registration Statement, (ii) such time as all of the Shares purchased by the Purchasers pursuant to the terms of
this Agreement have been sold pursuant to the Registration Statement, or (iii) such time as the Shares become eligible for resale by non-affiliates
without any volume limitations or other restrictions pursuant to Rule 144(b)(1)(i) under the Securities Act or any other rule of similar effect (the
“Effectiveness Period”).
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(d) If either: (a) the Registration Statement is (i) not filed with the Commission on or before the Filing Deadline in violation of
Section 6.1(a) (a “Filing Failure”), or (ii) if filed but not declared effective by the Commission on or before the Effectiveness Deadline (an
“Effectiveness Failure”), or (b) on any day during the Effectiveness Period and after the date on which the Registration Statement is declared effective,
sales of all of the Shares required to be included on such Registration Statement cannot be made (other than during a Blackout Period) pursuant to such
Registration Statement (including, without limitation, because of a failure to keep such Registration Statement effective, to disclose such information as
is necessary for sales to be made pursuant to such Registration Statement or to register a sufficient number of Shares as required by this Agreement) (a
“Maintenance Failure”), then, in satisfaction of the damages to any Purchaser by reason of any such delay in or reduction of its ability to sell the
Shares, the Company shall pay to each such Purchaser then holding Shares relating to such Registration Statement an amount in cash equal to 1.0% of
the Purchase Price for the Shares then held by such Purchaser on each of the following dates (as applicable): (x) on every thirtieth (30th) day (prorated
for periods totaling less than 30 days) following such Filing Failure until such Filing Failure is cured; (y) on every thirtieth (30th) day (prorated for
periods totaling less than 30 days) following such Effectiveness Failure until such Effectiveness Failure is cured; and (z) on every thirtieth (30th) day
(prorated for periods totaling less than 30 days) following such Maintenance Failure until such Maintenance Failure is cured. The payments to which a
Purchaser shall be entitled pursuant to this Section 6.1(d) are referred to herein as “Registration Delay Payments”; provided that no Registration Delay
Payments shall be required following the termination of the Effectiveness Period, and provided further that in no event shall the aggregate Registration
Delay Payments accruing under this Section 6.1(d) exceed 6% of the Purchase Price for the Shares then held by such Purchaser (i.e., corresponding to a
total delay of six months). In no event shall the Company be obligated to pay any damages pursuant to this Section 6.1(d) to more than one Purchaser in
respect of the same Shares for the same period of time. The Registration Delay Payments shall be paid on the earlier of (I) the last day of the calendar
month during which such Registration Delay Payments are incurred and (II) the third (3rd) Business Day after the event or failure giving rise to the
Registration Delay Payments is cured. If a Purchaser elects to receive the Registration Delay Payments and such payments are timely paid, then the
Registration Delay Payments described in this Section 6.1(d) shall constitute the Purchasers’ exclusive monetary remedy for any Filing Failure,
Effectiveness Failure or Maintenance Failure. To the extent that a Purchaser does not elect to receive the Registration Delay Payments or such payments
are not timely made by the Company, then the Purchaser may assert any other damages arising from such delays. The Filing Deadline and Effectiveness
Deadline for a Registration Statement shall be extended without default or damages hereunder in the event that the Company’s failure to file or obtain
the effectiveness of the Registration Statement on a timely basis results from the failure of a Purchaser to timely provide the Company with information
requested by the Company and necessary to complete the Registration Statement in accordance with the requirements of the Securities Act. For the sake
of clarity, at such time as Shares become eligible for resale without any volume limitations or other restrictions pursuant to Rule 144(b)(1)(i) under the
Securities Act or any other rule of similar effect, a Purchaser shall not be eligible to receive any Registration Delay Payments with respect to such
Shares.
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(e) Related Obligations. At such time as the Company is obligated to file the Registration Statement with the Commission pursuant to
Section 6.1(a) hereof, the Company will use commercially reasonable efforts to effect the registration of the Shares in accordance with the intended
method of disposition thereof and, pursuant thereto, the Company shall have the following obligations:

(i) The Company shall keep each Registration Statement effective pursuant to Rule 415 at all times with respect to each Purchaser’s
Shares until the expiration of the Effectiveness Period. The Company shall ensure that each Registration Statement (including any
amendments or supplements thereto and prospectuses contained therein) shall not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein, or necessary to make the statements therein (in the case of prospectuses, in the light of
the circumstances in which they were made) not misleading.

(ii) The Company shall notify the Purchasers in writing of the happening of any event, as promptly as practicable after becoming
aware of such event, as a result of which the prospectus included in the Registration Statement, as then in effect, includes an untrue
statement of a material fact or omission to state a material fact required to be stated therein or necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading (provided that in no event shall such notice contain any
material, nonpublic information), and promptly prepare a supplement or amendment to such Registration Statement to correct such untrue
statement or omission. The Company shall also promptly notify the Purchasers in writing (i) of any request by the Commission for
amendments or supplements to the Registration Statement or related prospectus or related information, and (ii) of the Company’s
reasonable determination that a post-effective amendment to the Registration Statement would be appropriate.

(iii) The Company shall use commercially reasonable efforts to prevent the issuance of any stop order or other suspension of
effectiveness of the Registration Statement, or the suspension of the qualification of any of the Shares for sale in any jurisdiction and, if
such an order or suspension is issued, to obtain the withdrawal of such order or suspension at the earliest possible moment and to notify
the Purchasers of the issuance of such order and the resolution thereof or its receipt of notice of the initiation or threat of any proceeding
for such purpose.

(iv) Neither the Company nor any affiliate thereof shall identify any Purchaser as an underwriter in any public disclosure or filing
with the Commission or any applicable Trading Market without the prior written consent of such Purchaser, and any Purchaser being
deemed an underwriter by the Commission shall not relieve the Company of any obligations it has under this Agreement.

(f) Blackout Period. Notwithstanding the foregoing obligations, the Company may, upon written notice to the Purchasers, which notice
shall not contain any information that is or the Company reasonably believes is material non-public information, for a reasonable period of time after
effectiveness, not to exceed 30 days (each, a “Blackout Period”), delay the filing of an amendment to a Registration Statement or suspend the
effectiveness or use of any Registration Statement, in the event that (A) the Company is engaged in any activity or transaction or preparations or
negotiations for any activity or transaction that the Company desires to keep confidential for business reasons, if the Company determines in good faith
that the public disclosure requirements imposed on the Company under the Securities Act in connection with the Registration Statement would require
at that time disclosure of such activity, transaction, preparations or negotiations and such disclosure could result in material harm to the Company or its
business transactions or activities, (B) the Company does not yet have appropriate financial statements of any acquired or to be acquired entities
necessary for filing, or (C) any other event occurs that makes any statement of a material fact made in such Registration Statement, including any
document incorporated by reference therein, untrue or that requires the making of any additions or changes in the Registration Statement in order to
make the statements therein not misleading; provided, however, that any Blackout Period shall terminate upon the earlier of (i) the expiration of such
30-day period or (ii) the completion,
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resolution or public announcement of the relevant transaction or event. If the Company suspends the effectiveness of a Registration Statement pursuant
to this Section 6.1(f), the Company shall (x) as promptly as reasonably practicable following the termination of the circumstance which entitled the
Company to do so, take such actions as may be necessary to reinstate the effectiveness of such Registration Statement and give written notice to the
Purchasers authorizing the Purchasers to resume offerings and sales pursuant to such Registration Statement, and (y) cause its transfer agent to deliver
unlegended shares of Common Stock to a transferee of any Purchaser in accordance with the terms of this Agreement in connection with any sale of
Shares with respect to which a Purchaser has entered into a contract for sale, and delivered a copy of the prospectus included as part of the applicable
Registration Statement (unless an exemption from such prospectus delivery requirement exists), prior to the Purchaser’s receipt of the notice of a
Blackout Period and for which the Purchaser has not yet settled. If as a result thereof the prospectus included in such Registration Statement has been
amended or supplemented to comply with the requirements of the Securities Act, the Company shall enclose such revised prospectus with the notice to
Purchaser given pursuant to this Section 6. The Company shall be entitled to exercise its rights under this Section 6.1(f) not more than once in any six
(6) month period; provided, however, that the aggregate number of days of all Blackout Periods hereunder shall not exceed 60 days in any twelve
(12) month period. After the expiration of any Blackout Period and without further request from the Purchaser, the Company shall effect the filing (or if
required amendment or supplement) of the Registration Statement, or the filing of other documents, as necessary to allow the Purchaser to resell the
Shares as set forth herein.

(g) Registration Expenses. The Company shall bear all expenses in connection with the procedures in paragraphs (a) through (d) of this
Section 6.1 and the registration of the Shares pursuant to the Registration Statement, other than fees and expenses, if any, of counsel or other advisers to
the Purchasers or underwriting discounts, brokerage fees and commissions incurred by the Purchaser, if any in connection with the offering of the Shares
pursuant to the Registration Statement.

(h) Timely Filing. In order to enable the Purchasers to sell the Shares under Rule 144 to the Securities Act, the Company shall use its
commercially reasonable efforts during the Effectiveness Period to comply with the requirements of Rule 144, including without limitation, use its
commercially reasonable efforts to comply with the requirements of Rule 144(c)(1) with respect to public information about the Company. During the
Effectiveness Period, the Company covenants to timely file all reports required to be filed by the Company under the Exchange Act even if the
Company is not then subject to the reporting requirements of the Exchange Act.

(i) The Company shall provide the Purchasers an opportunity to review and comment on all disclosures regarding the Purchasers and any
plan of distribution proposed by them in connection with the preparation of any Registration Statement. Notwithstanding anything to the contrary
contained herein, in no event shall the Company be permitted to name any Purchaser or Affiliate of a Purchaser as an “underwriter” without the prior
written consent of such Purchaser.

6.2 Restrictions on Transfer. Each Purchaser agrees that it will not effect any disposition of the Shares that would constitute a sale within the
meaning of the Securities Act or pursuant to any applicable state securities laws, unless and until (1) there is then in effect a registration statement under
the Securities Act covering such proposed disposition and such disposition is made in accordance with such registration statement or (2) such
disposition is otherwise permitted by law, including pursuant to the procedures set forth in Rule 144 under the Securities Act
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6.3 Indemnification. For the purpose of this Section 6.3: (i) the term “Purchaser/Affiliate” shall mean any Affiliate of the Purchaser; and (ii) the
term “Registration Statement” shall include any preliminary prospectus, final prospectus (the “Prospectus”), free writing prospectus, exhibit,
supplement or amendment included in or relating to, and any document incorporated by reference in, the Registration Statement referred to in
Section 6.1.

(a) The Company agrees to indemnify and hold harmless the Purchasers and each Purchaser/Affiliate, against any losses, claims, damages,
liabilities or expenses, joint or several, that such Purchaser or Purchaser/Affiliate incurs, under the Securities Act, the Exchange Act, or any other federal
or state statutory law or regulation, or at common law or otherwise (including in settlement of any litigation, if such settlement is effected with the
written consent of the Company), insofar as such losses, claims, damages, liabilities or expenses (or actions in respect thereof as contemplated below) (i)
arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in the Registration Statement, including
the Prospectus, financial statements and schedules, and all other documents filed as a part thereof, as amended at the time of effectiveness of the
Registration Statement, including any information deemed to be a part thereof as of the time of effectiveness pursuant to paragraph (b) of Rule 430A, or
pursuant to Rules 430B, 430C or 434, of the Rules and Regulations, or the Prospectus, in the form first filed with the Commission pursuant to Rule
424(b) of the Regulations, or filed as part of the Registration Statement at the time of effectiveness if no Rule 424(b) filing is required or any
amendment or supplement thereto, or arise out of or are based upon the omission or alleged omission to state in any of them a material fact required to
be stated therein or necessary to make the statements in the Registration Statement or any amendment or supplement thereto not misleading or in the
Prospectus or any amendment or supplement thereto not misleading in light of the circumstances under which they were made or (ii) arise out of or are
based in whole or in part on any inaccuracy in the representations or warranties of the Company contained in this Agreement, breach of any covenant of
the Company contained in this Agreement or any failure of the Company to perform its other obligations hereunder or under law, and will promptly
reimburse each Purchaser and each Purchaser/Affiliate for any legal and other out-of-pocket expenses as such expenses are reasonably incurred and
documented by such Purchaser or such Purchaser/Affiliate in connection with investigating, defending or preparing to defend, settling, compromising or
paying any such loss, claim, damage, liability, expense or action; provided, however, that the Company will not be liable for amounts paid in settlement
of any such loss, claim, damage, liability or action if such settlement is effected without the written consent of the Company, which consent shall not be
unreasonably withheld or delayed, and the Company will not be liable in any such case to the extent that any such loss, claim, damage, liability or
expense arises out of or is based upon (i) the gross negligence or willful misconduct of such Purchaser or any Purchaser/Affiliate, or (ii) an untrue
statement or alleged untrue statement or omission or alleged omission made in the Registration Statement, the Prospectus or any amendment or
supplement thereto in reliance upon and in conformity with written information furnished to the Company by or on behalf of the Purchaser or any
Purchaser/Affiliate expressly for use therein, or (iii) the inaccuracy of any representation or warranty made by such Purchaser herein or (iv) any
statement or omission in any Prospectus that is corrected in any subsequent Prospectus that was delivered to the Purchaser prior to the pertinent sale or
sales by the Purchaser. Any such indemnified Purchaser shall return all payments made hereunder if it is determined, by a final, non-appealable
judgment by a court or arbitral tribunal, that the losses for which such payments were made resulted from such indemnified Purchaser’s or any
Purchaser/Affiliate’s gross negligence or willful misconduct.

(b) Each Purchaser will severally, but not jointly, indemnify and hold harmless the Company, each of its directors, each of its officers who
signed the Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act, against any losses, claims, damages, liabilities or expenses that the Company, each of its directors, each of its officers
who signed the Registration Statement or controlling person incurs, under the Securities Act, the Exchange Act, or any other federal or state statutory
law or regulation, or at common law or otherwise (including in settlement of any litigation, but only if such settlement is effected with the written
consent of such Purchaser) insofar as such losses, claims, damages, liabilities or expenses (or actions in respect thereof as contemplated below) arise out
of or are based upon (i) any failure to comply with the
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covenants and agreements contained in Section 6.2 hereof respecting the sale of the Shares or (ii) the inaccuracy of any representation or warranty made
by such Purchaser herein or (iii) any untrue or alleged untrue statement of any material fact contained in the Registration Statement, the Prospectus, or
any amendment or supplement thereto, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be
stated therein or necessary to make the statements in the Registration Statement or any amendment or supplement thereto not misleading or in the
Prospectus or any amendment or supplement thereto not misleading in the light of the circumstances under which they were made, in each case to the
extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in the Registration
Statement, the Prospectus, or any amendment or supplement thereto, in reliance upon and in conformity with written information furnished to the
Company by or on behalf of such Purchaser or any Purchaser/Affiliate expressly for use therein; and will reimburse the Company, each of its directors,
each of its officers who signed the Registration Statement or controlling person for any legal and other expense reasonably incurred by the Company,
each of its directors, each of its officers who signed the Registration Statement or controlling person in connection with investigating, defending,
settling, compromising or paying any such loss, claim, damage, liability, expense or action; provided, however, that (i) each Purchaser’s aggregate
liability under this Section 6 shall not exceed the amount of proceeds received by such Purchaser on the sale of the Shares pursuant to the Registration
Statement and (ii) the Purchaser will not be liable for amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is
effected without the written consent of such Purchaser which consent shall not be unreasonably withheld or delayed.

(c) Promptly after receipt by an indemnified party under this Section 6.3 of notice of the threat or commencement of any action, such
indemnified party will, if a claim in respect thereof is to be made against an indemnifying party under this Section 6.3 promptly notify the indemnifying
party in writing thereof, but the omission to notify the indemnifying party will not relieve it from any liability that it may have to any indemnified party
for contribution or otherwise under the indemnity agreement contained in this Section 6.3 to the extent it is not prejudiced as a result of such failure. In
case any such action is brought against any indemnified party and such indemnified party seeks or intends to seek indemnity from an indemnifying
party, the indemnifying party will be entitled to participate in, and, to the extent that it may wish, jointly with all other indemnifying parties similarly
notified, to assume the defense thereof with counsel reasonably satisfactory to such indemnified party; provided, however, if the defendants in any such
action include both the indemnified party, and the indemnifying party and the indemnified party shall have reasonably concluded, based on an opinion of
counsel reasonably satisfactory to the indemnifying party, that there may be a conflict of interest between the positions of the indemnifying party and the
indemnified party in conducting the defense of any such action or that there may be legal defenses available to it and/or other indemnified parties that
are different from or additional to those available to the indemnifying party, the indemnified party or parties shall have the right to select separate
counsel to assume such legal defenses and to otherwise participate in the defense of such action on behalf of such indemnified party or parties. Upon
receipt of notice from the indemnifying party to such indemnified party of its election to assume the defense of such action and approval by the
indemnified party of counsel, the indemnifying party will not be liable to such indemnified party under this Section 6.3 for any legal or other expenses
subsequently incurred by such indemnified party in connection with the defense thereof unless (i) the indemnified party shall have employed such
counsel in connection with the assumption of legal defenses in accordance with the proviso to the preceding sentence (it being understood, however, that
the indemnifying party shall not be liable for the expenses of more than one separate counsel, reasonably satisfactory to such indemnifying party,
representing all of the indemnified parties who are parties to such action) or (ii) the indemnifying party shall not have employed counsel reasonably
satisfactory to the indemnified party to represent the indemnified party within a reasonable time after notice of commencement of action, in each of
which cases the reasonable fees and expenses of counsel shall be at the expense of the indemnifying party. In no event shall any indemnifying party be
liable in respect of any amounts paid in settlement of any action unless the indemnifying party shall have approved in writing the terms of such
settlement; provided that such consent
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shall not be unreasonably withheld. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any
pending or threatened proceeding in respect of which any indemnified party is or could have been a party and indemnification could have been sought
hereunder by such indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that
are the subject matter of such proceeding.

(d) If the indemnification provided for in this Section 6.3 is required by its terms but is for any reason held to be unavailable to or
otherwise insufficient to hold harmless an indemnified party under paragraphs (a), (b) or (c) of this Section 6.3 in respect to any losses, claims, damages,
liabilities or expenses referred to herein, then each applicable indemnifying party shall contribute to the amount paid or payable by such indemnified
party as a result of any losses, claims, damages, liabilities or expenses referred to herein (i) in such proportion as is appropriate to reflect the relative
benefits received by the Company and the Purchaser from the private placement of Shares hereunder or (ii) if the allocation provided by clause (i) above
is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but the
relative fault of the Company and the Purchaser in connection with the statements or omissions or inaccuracies in the representations and warranties in
this Agreement and/or the Registration Statement that resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant
equitable considerations. The relative benefits received by the Company on the one hand and each Purchaser on the other shall be deemed to be in the
same proportion as the amount paid by such Purchaser to the Company pursuant to this Agreement for the Shares purchased by such Purchaser that were
sold pursuant to the Registration Statement bears to the difference (the “Difference”) between the amount such Purchaser paid for the Shares that were
sold pursuant to the Registration Statement and the amount received by such Purchaser from such sale. The relative fault of the Company on the one
hand and each Purchaser on the other shall be determined by reference to, among other things, whether the untrue or alleged statement of a material fact
or the omission or alleged omission to state a material fact or the inaccurate or the alleged inaccurate representation and/or warranty relates to
information supplied by the Company or by such Purchaser and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such statement or omission. The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred
to above shall be deemed to include, subject to the limitations set forth in paragraph (c) of this Section 6.3, any legal or other fees or expenses
reasonably incurred by such party in connection with investigating or defending any action or claim. The provisions set forth in paragraph (c) of this
Section 6.3 with respect to the notice of the threat or commencement of any threat or action shall apply if a claim for contribution is to be made under
this paragraph (d); provided, however, that no additional notice shall be required with respect to any threat or action for which notice has been given
under paragraph (c) for purposes of indemnification. The Company and the Purchaser agree that it would not be just and equitable if contribution
pursuant to this Section 6.3 were determined solely by pro rata allocation (even if the Purchaser were treated as one entity for such purpose) or by any
other method of allocation which does not take account of the equitable considerations referred to in this paragraph. Notwithstanding the provisions of
this Section 6.3, no Purchaser shall be required to contribute any amount in excess of the amount by which the Difference exceeds the amount of any
damages that such Purchaser has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission.
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 who was not guilty of such fraudulent misrepresentation. The Purchasers’ obligations to contribute pursuant to this Section 6.3 are several and
not joint.
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SECTION 7 NO BROKER’S FEES.

Each of the Company and the Purchasers hereby represents that no broker, investment banker, financial advisor or other individual, corporation,
general or limited partnership, limited liability company, firm, joint venture, association, enterprise, joint securities company, trust, unincorporated
organization or other entity is entitled to any broker’s, finder’s, financial advisor’s financial advisor’s or other similar fee or commission in connection
with the transactions contemplated by this Agreement. Each party hereto further agrees to indemnify each other party for any claims, losses or expenses
incurred by such other party as a result of the representation in this Section 7 being untrue.

SECTION 8 COVENANTS.

8.1 Form D; Blue Sky Filings. The Company agrees to file a Form D with respect to the Shares as required under Regulation D of the Securities
Act. The Company will take such action as the Company shall reasonably determine is necessary in order to obtain an exemption from, or to qualify the
Shares for, sale to the Purchasers at each of the Closings respectively pursuant to this Agreement under applicable securities of “Blue Sky” laws of the
states of the United States and shall provide evidence of such actions promptly upon the written request of the Purchasers.

8.2 Listing of Common Stock. The Company shall promptly secure the listing of the Shares upon each national securities exchange and automated
quotation system that requires an application by the Company for listing, if any, upon which shares of Common Stock are then listed (subject to official
notice of issuance). The Company shall pay all fees and expenses in connection with satisfying its obligations under this Section 8.2.

8.3 Non-Public Information. The Company has not provided the Purchasers with any information that will constitute material non-public
information upon the filing of the Form 8-K (defined below).

SECTION 9 NOTICES.

All notices, requests, consents and other communications hereunder shall be in writing, shall be sent by confirmed facsimile or electronic mail, or
mailed by first-class registered or certified airmail, or nationally recognized overnight express courier, postage prepaid, and shall be deemed given when
so sent in the case of facsimile or electronic mail transmission, or when so received in the case of mail or courier, and addressed as follows:
 

 (a) if to the Company, to:

ORIC Pharmaceuticals, Inc.
240 E. Grand Ave., 2nd Floor
South San Francisco, California 94080
Attn: President and Chief Executive Officer
Email: jacob.chacko@oricpharma.com

with a copy to (which shall not constitute notice):
Legal Department
Email: legal@oricpharma.com

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

Wilson Sonsini Goodrich & Rosati, P.C.
650 Page Mill Road
Palo Alto, CA 94304
Attn: Jennifer Knapp
Email: jknapp@wsgr.com
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or to such other Person at such other place as the Company shall designate to the Purchasers in writing; and

(b) if to the Purchasers, to the address set forth on Schedule A or to such other Person at such other place as the Purchasers shall designate
to the Company in writing.

SECTION 10 MISCELLANEOUS.

10.1 Termination. This Agreement may be terminated (a) by mutual written agreement of a Purchaser and the Company as to such Purchaser’s
obligations, provided that the Company notifies each other Purchaser of such termination within one (1) calendar day of such termination (or if such
termination occurs on the Closing Date, notice will be provided on the Closing Date), or (b) by any Purchaser, as to such Purchaser’s obligations
hereunder only and without any effect whatsoever on the obligations between the Company and the other Purchasers, by written notice to the other
parties, if the Closing has not been consummated on or before the date that is five (5) Business Days after the Effective Date; provided, however, that no
such termination will affect the right of any party to sue for any breach by any other party (or parties). The Company shall provide prompt notice of any
such termination to each other Purchaser.

10.2 Waivers and Amendments. Neither this Agreement nor any provision hereof may be changed, waived, discharged, terminated, modified or
amended except upon the written consent of the Company and the Purchasers holding at least a majority of the Shares then held by Purchasers; provided
that if any amendment or waiver disproportionately and adversely affects a Purchaser (or group of Purchasers) in any material respect, the consent of
such disproportionately affected Purchaser (or group of Purchasers) shall also be required.

10.3 Headings; Interpretation. The headings of the various sections of this Agreement have been inserted for convenience of reference only and
shall not be deemed to be part of this Agreement. The terms “hereof,” “herein,” “hereby” and derivative or similar words refer to this Agreement as a
whole and not to any particular provision of this Agreement. Except when used together with the word “either” or otherwise for the purpose of
identifying mutually exclusive alternatives, the term “or” has the inclusive meaning represented by the phrase “and/or.” All references in this Agreement
to “dollars” or “$” shall mean United States dollars. Except where the context otherwise requires, wherever used the singular shall include the plural, the
plural the singular, the use of any gender shall be applicable to all genders. The term “including” or “includes” means “including without limitation” or
“includes without limitation.”

10.4 Severability. In case any provision contained in this Agreement should be invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

10.5 Survival. The representations and warranties contained herein shall survive the Closing and the delivery of the Shares. The agreements and
covenants contained herein shall survive for the applicable statute of limitations.

10.6 Governing Law; Jurisdiction. This Agreement shall be governed by and interpreted in accordance with the substantive laws of the State of
New York, without regard to its or any other jurisdiction’s choice of law rules. Any and all disputes arising out of, concerning, or related to this
Agreement, or to the interpretation, performance, breach or termination thereof shall be referred to and resolved by the federal courts located in New
York, New York. EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON
OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SHARES OR THE SUBJECT MATTER
HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT
MAY BE FILED IN ANY COURT
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AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS,
TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.
THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT
TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS
REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY
TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

10.7 Counterparts. This Agreement may be executed in counterparts, each of which shall constitute an original, but all of which, when taken
together, shall constitute but one instrument, and shall become effective when one or more counterparts have been signed by each party hereto and
delivered to the other party. Signatures to this Agreement transmitted by facsimile, by email in “portable document format” (“.pdf”), or by any other
electronic means intended to preserve the original graphic and pictorial appearance of this Agreement shall have the same effect as physical delivery of
the paper document bearing original signature.

10.8 Successors and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be binding
upon, the successors, assigns, heirs, executors and administrators of the parties hereto. None of the Purchasers may assign this Agreement or any rights
or obligations hereunder, in whole or in part, without the prior written consent of the Company.

10.9 No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective successors and permitted
assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except as otherwise set forth in Section 6.3 and this
Section 10.9.

10.10 Entire Agreement. This Agreement and the other documents and instruments delivered pursuant hereto or thereto, including the exhibits and
schedules hereto or thereto, constitute the full and entire understanding and agreement between the parties hereto with regard to the subjects hereof and
thereof.

10.11 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 of the obligations of any other
Purchaser under this Agreement. Nothing contained herein and no action taken by any Purchaser pursuant 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, or are deemed affiliates (as such term is defined under the Exchange Act) with respect to such obligations or the transactions
contemplated by this Agreement. 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 acknowledges that it is not relying upon any person, firm, or corporation, other than the Company and its officers and directors,
in making its investment or decision to invest in the Company. Each Purchaser agrees that no Purchaser nor the respective controlling persons, officers,
directors, partners, agents, or employees of any Purchaser shall be liable to any other Purchaser for any action heretofore or hereafter taken or omitted to
be taken by any of them in connection with the purchase of the Shares.
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10.12 Payment of Fees and Expenses. Except as otherwise provided herein or in the other documents or instruments contemplated hereby, each of
the Company and the Purchasers shall bear its own expenses and legal fees incurred on its behalf with respect to this Agreement and the transactions
contemplated hereby. If any action at law or in equity is necessary to enforce or interpret the terms of this Agreement, the prevailing party shall be
entitled to reasonable attorney’s fees, costs and necessary disbursements in addition to any other relief to which such party may be entitled.

10.13 Further Actions. Each party hereto agrees to execute, acknowledge, and deliver such further instruments, and to do all such other acts, as
may be necessary or appropriate in order to carry out the purposes and intent of this Agreement.

10.14 Form 8-K. As soon as practicable, and in any event by the fourth (4th) Business Day following the Effective Date, the Company shall file a
Current Report on Form 8-K with the Commission describing the terms of the transactions contemplated by this Agreement and attaching this
Agreement as an exhibit to such filing (the “Form 8-K”); provided, however that the Purchasers shall be given an opportunity to review and comment
on the disclosure contained in such Current Report on Form 8-K prior to filing. Except for the Form 8-K contemplated by this Section 10.14, all public
announcements regarding this Agreement shall be issued only in accordance with Section 10.15.

10.15 Public Announcement. No press release or, except to the extent required under applicable law, other public announcement shall be made,
directly or indirectly, by either party hereto concerning the execution of this Agreement, the terms and conditions hereof or the consummation of the
transactions contemplated hereby, in each case without the prior written consent of the other party hereto, which consent shall not be unreasonably
withheld, conditioned or delayed. Notwithstanding the foregoing, the Company may issue a press release in connection with the execution of this
Agreement to announce the execution of this Agreement, the terms and conditions hereof and/or the consummation of the transactions contemplated
hereby without the consent of any other party hereto, provided that such press release will not include the name of a Purchaser without such Purchaser’s
consent. The Company shall not include the name of any of the Purchasers in the public disclosure or any other public announcement or publication
without the prior written consent of such Purchaser, except as required by law, rule, regulation or applicable SEC guidance, provided however that the
parties agree and understand that the Purchasers shall be listed in the selling stockholder section of the Registration Statement(s) filed in connection with
the Shares issued to the Purchasers pursuant to this Agreement.

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

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day
and year first above written.
 

COMPANY:

ORIC PHARMACEUTICALS, INC.

By:  /s/ Jacob M. Chacko
 Jacob M. Chacko, M.D.
 President and Chief Executive Officer
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day
and year first above written.

PURCHASERS:

VIKING GLOBAL OPPORTUNITIES ILLIQUID INVESTMENTS SUB-MASTER LP

By Viking Global Opportunities Portfolio GP LLC, its general partner
 
By:  /s/ Katerina Novak
Name: Katerina Novak
Title: Authorized Signatory

VIKING GLOBAL OPPORTUNITIES DRAWDOWN (AGGREGATOR) LP

By Viking Global Opportunities Drawdown Portfolio GP LLC, its general partner
 
By:  /s/ Katerina Novak
Name: Katerina Novak
Title: Authorized Signatory
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day
and year first above written.
 
PURCHASER:

COMMODORE CAPITAL MASTER LP

By:  /s/ R. Egen Atkinson, MD
Name: R. Egen Atkinson, MD
Title: Authorized Signatory
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day
and year first above written.

PURCHASERS:

FRAZIER LIFE SCIENCES X, L.P.

By: FHMLS X, L.P., its general partner

By: FHMLS X, L.L.C, its general partner
 
By:  /s/ Patrick Heron
Name: Patrick Heron
Title: Managing Director

FRAZIER LIFE SCIENCES XI, L.P.

By: FHMLS XI, L.P., its general partner

By: FHMLS XI, L.L.C, its general partner
 
By:  /s/ Patrick Heron
Name: Patrick Heron
Title: Managing Director
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day
and year first above written.

PURCHASERS:

FRAZIER LIFE SCIENCES PUBLIC FUND, L.P.

By: FHMLSP, L.P., its general partner

By: FHMLSP, L.L.C, its general partner
 
By:  /s/ Albert Cha
Name:  Albert Cha
Title:  Managing Director

FRAZIER LIFE SCIENCES PUBLIC OVERAGE FUND, L.P.

By: FHMLSP Overage, L.P., its general partner

By: FHMLSP Overage, L.L.C., its general partner
 
By:  /s/ Albert Cha
Name:  Albert Cha
Title:  Managing Director
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day
and year first above written.

PURCHASER:

VENROCK HEALTHCARE CAPITAL PARTNERS EG, L.P.

By: VHCP Management EG, LLC, its general partner
 
By:  /s/ Sherman Souther

 Authorized Signatory
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day
and year first above written.

PURCHASER:

GROWTH EQUITY OPPORTUNITIES 18 VGE, LLC

By: NEA 18 VENTURE GROWTH EQUITY, L.P., its sole member
By: NEA Partners 18 VGE, L.P., its general partner
By: NEA 18 VGE GP, LLC, its general partner
 
By:  /s/ Stephanie S. Brecher
Name:  Stephanie S. Brecher
Title:  General Counsel
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day
and year first above written.

PURCHASERS:

NEXTECH CROSSOVER I SCSP

By: Nextech Crossover I G.P. S.à.r.l., its General Partner
 
By:  /s/ Ian Charoub
Name:  Ian Charoub
Title:  Manager

NEXTECH CROSSOVER I SCSP

By: Nextech Crossover I GP S.à.r.l., its General Partner
 
By:  /s/ Costas Constantinides
Name:  Costas Constantinides
Title:  Manager
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EXHIBIT A

FORM OF D&O LOCK-UP AGREEMENT

ORIC Pharmaceuticals, Inc.

January [•], 2024

ORIC Pharmaceuticals, Inc.
240 E. Grand Ave., 2nd Floor
South San Francisco, California 94080

Re: ORIC Pharmaceuticals, Inc.—Lock-Up Agreement

Ladies and Gentlemen:

The undersigned understands that ORIC Pharmaceuticals, Inc. (the “Company”) is party to that certain Stock Purchase Agreement dated on or
about the date hereof (the “Purchase Agreement”) providing for the sale and issuance of the Company’s Stock. Capitalized terms used herein and not
otherwise defined shall have the meanings set forth in the Purchase Agreement.

In consideration of the entry into the Purchase Agreement, and of other good and valuable consideration the receipt and sufficiency of which is
hereby acknowledged, the undersigned agrees that, during the period beginning on the date hereof and continuing for a period of sixty (60) days
following the Closing Date (the “Lock-Up Period”), the undersigned shall not, without the prior written consent of the Company, subject to the
exceptions set forth below:

(1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of the Company’s Common Stock or any securities convertible
into or exercisable or exchangeable for the Company’s Common Stock, whether now owned or hereafter acquired by the undersigned or with respect to
which the undersigned has or hereafter acquires the power of disposition (the “Lock-Up Shares”), or publicly disclose the intention to make any offer,
sale, pledge or disposition of any Lock-Up Shares; or

(2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the Lock-Up
Shares, whether any such transaction described in clause (1) above or this clause (2) is to be settled by delivery of Lock-Up Shares or such other
securities, in cash or otherwise, in each case other than:

(A) transfers as a bona fide gift or gifts,

(B) transfers or dispositions to any trust for the direct or indirect benefit of the undersigned,

(C) distributions by a trust to its beneficiaries,

(D) transfers or dispositions to any corporation, partnership, limited liability company or other entity, all of the beneficial ownership
interests of which are held by undersigned,



(E) transfers or dispositions by will, other testamentary document or intestate succession to the legal representative, heir, beneficiary
or a member of the immediate family of undersigned,

(F) transfers to partners, members or stockholders of the undersigned, or to another partnership, limited liability company,
corporation or other business entity that controls, is controlled by or is under common control with the undersigned;

(G) transfers pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction, approved by the
board of directors of the Company, made to all holders of Common Stock involving a change of control of the Company, provided that, in
the event that such tender offer, merger, consolidation or other similar transaction is not completed, any shares of Common Stock or
securities convertible into or exercisable or exchangeable for Common Stock held by the undersigned shall remain subject to the
restrictions on transfer set forth herein;

(H) the receipt by the undersigned from the Company of shares of Common Stock upon the exercise of options or the settlement of
restricted stock units; provided that the Common Stock received as a result of such exercise, vesting or settlement shall remain subject to
the restrictions on transfer set forth in this agreement and any filing under Section 16 of the Exchange Act made during the Lock-Up
Period shall clearly indicate in the footnotes thereto that the filing relates to the circumstances described in this clause;

(I) transfers to the Company for the purposes of exercising (including for the payment of tax withholdings or remittance payments
due as a result of such exercise) on a “net exercise” or “cashless” basis options or other equity awards or (ii) transfers for the payment of
tax withholdings or remittance payments due as a result of the vesting or settlement of such restricted stock units; provided that the
Common Stock issued shall remain subject to the restrictions on transfer set forth in this agreement and any filing under Section 16 of the
Exchange Act made during the Lock-Up Period shall clearly indicate in the footnotes thereto that the filing relates to the circumstances
described in this clause;

(J) transfers to the Company pursuant to any contractual arrangement that provides for the repurchase by the Company or forfeiture
of the undersigned’s Common Stock in connection with the termination of the undersigned’s service to the Company; provided that if the
undersigned is required to file a report under Section 16 of the Exchange Act reporting a reduction in beneficial ownership of shares of
Common Stock during the Lock-Up Period, the undersigned shall clearly indicate in the footnotes thereto that the filing relates to the
termination of the undersigned’s employment or other services;

(K) transfers under a 10b5-1 Trading Plan (as defined below) that is existing on the date hereof; provided that if the undersigned is
required to file a report under Section 16 of the Exchange Act reporting such transfer during the Lock-Up Period, the undersigned shall
clearly indicate in the footnotes thereto that the filing relates to a transfer in accordance with a 10b5-1 Trading Plan;

provided that (x) in the case of any transfer or distribution pursuant to clauses (A)—(F), each transferee, donee or distributee shall
execute and deliver to the Company a lock-up letter in the form of this letter agreement. For purposes of this agreement, “immediate
family” shall mean any relationship by blood, marriage or adoption, not more remote than first cousin.
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This letter agreement is intended for the benefit of the parties to the Purchase Agreement and their respective successors and permitted assigns and
is not for the benefit of, nor may any provisions hereof be enforced by, any other Person.

The undersigned understands that the undersigned shall be released from all obligations under this letter agreement if the Purchase Agreement
shall terminate or be terminated prior to the Closing.
 
Very truly yours,

By:                                                                                            
Name:
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Exhibit 99.1

ORIC Pharmaceuticals Announces $125 Million Private Placement Financing

Funding from new and existing investors including Viking Global Investors, Commodore Capital, Frazier Life Sciences, Venrock Healthcare Capital
Partners, New Enterprise Associates (NEA), and Nextech

Pro forma cash and investments expected to fund current operating plan into late 2026

SOUTH SAN FRANCISCO and SAN DIEGO, CA – January 22, 2024 – ORIC Pharmaceuticals, Inc. (Nasdaq: ORIC), a clinical stage oncology
company focused on developing treatments that address mechanisms of therapeutic resistance, today announced that it has agreed to sell approximately
12.5 million shares of its common stock to a select group of institutional and accredited healthcare specialist investors in a private placement, at a price
per share of $10.00, representing a premium of approximately 10% to ORIC’s 5-day trailing average price. The financing is expected to close on
January 23, 2024, subject to customary closing conditions. ORIC anticipates the gross proceeds from the private placement to be approximately
$125 million, before deducting any offering related expenses.

The financing includes participation from new and existing institutional investors, including Viking Global Investors, Commodore Capital, Frazier Life
Sciences, Venrock Healthcare Capital Partners, NEA, and Nextech1.

ORIC intends to use the net proceeds from the proposed financing to fund research and development of its clinical-stage product candidates and research
programs and for working capital and general corporate purposes. The proceeds from this financing, combined with current cash, cash equivalents and
marketable securities, is expected to be sufficient to fund the current operating plan into late 2026.

The securities described above have not been registered under the Securities Act of 1933, as amended. Accordingly, these securities may not be offered
or sold in the United States, except pursuant to an effective registration statement or an applicable exemption from the registration
requirements of the Securities Act. ORIC 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 issued in this private placement. Any offering of the securities under the resale registration
statement will only be made by means of a prospectus.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any jurisdiction
in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction.
 
1 Nextech Invest Ltd, on behalf of one or more funds managed by it.



About ORIC Pharmaceuticals, Inc.

ORIC Pharmaceuticals is a clinical stage biopharmaceutical company dedicated to improving patients’ lives by Overcoming Resistance In Cancer.
ORIC’s clinical stage product candidates include (1) ORIC-114, a brain penetrant inhibitor designed to selectively target EGFR and HER2 with high
potency against exon 20 insertion mutations, being developed across multiple genetically defined cancers, (2) ORIC-944, an allosteric inhibitor of the
polycomb repressive complex 2 (PRC2) via the EED subunit, being developed for prostate cancer, and (3) ORIC-533, an orally bioavailable small
molecule inhibitor of CD73, a key node in the adenosine pathway believed to play a central role in resistance to chemotherapy- and immunotherapy-
based treatment regimens, being developed for multiple myeloma. Beyond these three product candidates, ORIC is also developing multiple precision
medicines targeting other hallmark cancer resistance mechanisms. ORIC has offices in South San Francisco and San Diego, California. For more
information, please go to www.oricpharma.com, and follow us on X or LinkedIn.

Cautionary Note Regarding Forward-Looking Statements

This press release contains forward-looking statements as that term is defined in Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. Statements in this press release that are not purely historical are forward-looking statements. Such forward-looking
statements include, among other things, the timing and expectation of the closing of the private placement; the satisfaction of customary closing
conditions related to the private placement and the anticipated use of proceeds therefrom; and the period over which ORIC estimates the proceeds from
the private placement, combined with its existing cash, cash equivalents and marketable securities, will be sufficient to fund its current operating plan.
Words such as “believes,” “anticipates,” “plans,” “expects,” “intends,” “will,” “goal,” “potential” and similar expressions are intended to identify
forward-looking statements. The forward-looking statements contained herein are based upon ORIC’s current expectations and involve assumptions that
may never materialize or may prove to be incorrect. Actual results could differ materially from those projected in any forward-looking statements due to
numerous risks and uncertainties, including but not limited to: risks associated with the process of discovering, developing and commercializing drugs
that are safe and effective for use as human therapeutics and operating as an early clinical stage company; ORIC’s ability to develop, initiate or complete
preclinical studies and clinical trials for, obtain approvals for and commercialize any of its product candidates; changes in ORIC’s plans to develop and
commercialize its product candidates; the potential for clinical trials of ORIC-533, ORIC-114, ORIC-944 or any other product candidates to differ from
preclinical, initial, interim, preliminary or expected results; negative impacts of health emergencies, economic instability or international conflicts on
ORIC’s operations, including clinical trials; the risk of the occurrence of any event, change or other circumstance that could give rise to the termination
of ORIC’s license and collaboration agreements; regulatory developments in the United States and foreign countries; ORIC’s reliance on third parties,
including contract manufacturers and contract research organizations; ORIC’s ability to obtain and maintain



intellectual property protection for its product candidates; the loss of key scientific or management personnel; competition in the industry in which
ORIC operates; general economic and market conditions; and other risks. Information regarding the foregoing and additional risks may be found in the
section entitled “Risk Factors” in ORIC’s Quarterly Report on Form 10-Q filed with the SEC on November 6, 2023, and ORIC’s future reports to be
filed with the SEC. These forward-looking statements are made as of the date of this press release, and ORIC assumes no obligation to update the
forward-looking statements, or to update the reasons why actual results could differ from those projected in the forward-looking statements, except as
required by law.

Contact:
Dominic Piscitelli, Chief Financial Officer
dominic.piscitelli@oricpharma.com
info@oricpharma.com


