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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited)

MOONLAKE IMMUNOTHERAPEUTICS

CONDENSED CONSOLIDATED BALANCE SHEETS
(Amounts in USD, except share data)

March 31, 2023 (Unaudited) December 31, 2022
Current assets
Cash and cash equivalents 50,129,197 39,505,627
Short-term marketable debt securities 12,920,960 32,609,108
Other receivables 378,445 217,129
Prepaid expenses 3,075,862 4,179,468
Total current assets 66,504,464 76,511,332
Non-current assets
Operating lease right-of-use assets 246,256 282,580
Property and equipment, net 46,099 49,389
Total non-current assets 292,355 331,969
Total assets 66,796,819 76,843,301
Current liabilities
Trade and other payables 3,827,403 254,972
Short-term portion of operating lease liabilities 155,173 153,629
Accrued expenses and other current liabilities 3,296,839 7,256,845
Total current liabilities 7,279,415 7,665,446
Non-current liabilities
Long-term portion of operating lease liabilities 91,081 128,951
Pension liability 314,174 282,206
Total non-current liabilities 405,255 411,157
Total liabilities 7,684,670 8,076,603
Commitments and contingencies (Note 15)
Equity (deficit)
Class A Ordinary Shares: $0.0001 par value; 500,000,000 shares authorized; 39,154,203 shares issued and outstanding as 3916 3.898
of March 31, 2023; 38,977,600 shares issued and outstanding as of December 31, 2022 ’ ’
Class C Ordinary Shares: $0.0001 par value; 100,000,000 shares authorized; 13,546,908 shares issued and outstanding as 1355 1.373
of March 31, 2023; 13,723,511 shares issued and outstanding as of December 31, 2022 ’ ’
Additional paid-in capital 131,308,849 129,192,291
Accumulated deficit (89,655,068) (80,650,212)
Accumulated other comprehensive income (loss) 340,108 350,946
Total shareholders’ equity (deficit) 41,999,160 48,898,296
Noncontrolling interests 17,112,989 19,868,402
Total equity (deficit) 59,112,149 68,766,698
Total liabilities and equity (deficit) 66,796,819 76,843,301

The accompanying Notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.



MOONLAKE IMMUNOTHERAPEUTICS

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(Amounts in USD, except share and per share data)

(Unaudited)
Three Months Ended March 31,

2023 2022

Operating expenses
Research and development $ (7,415,097) $ (10,454,948)
General and administrative (5,516,469) (5,487,368)
Total operating expenses (12,931,566) (15,942,316)
Operating loss (12,931,566) (15,942,316)
Other income (expense), net 723,589 69,506
Loss before income tax (12,207,977) (15,872,810)
Income tax expense (11,010) (7,332)
Net loss $ (12,218,987)  $ (15,880,142)
Of which: net loss attributable to controlling interests shareholders (9,004,856) (15,880,142)
Of which: net loss attributable to noncontrolling interests shareholders (3,214,131) —
Net unrealized gain on marketable securities and short term investments 24,472 —
Actuarial gain (loss) on employee benefit plans (42,144) 266,269
Other comprehensive income (loss) (17,672) 266,269
Comprehensive loss $ (12,236,659) $ (15,613,873)
Comprehensive loss attributable to controlling interests shareholders (9,017,481) (15,613,873)
Comprehensive loss attributable to noncontrolling interests (3,219,178) —
Weighted-average number of Class A Ordinary Shares, basic and diluted 39,061,977 —
Basic and diluted net loss per share attributable to controlling interests shareholders $ (0.23) $ —
Weighted-average number of Common Shares, basic and diluted’ — 5,013,646
Basic and diluted net loss per Common Share $ — $ (3.17)

The accompanying Notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.

L As a result of the Business Combination, the Company has retroactively restated the weighted average number of shares outstanding prior to April 5, 2022 to give effect to
the Exchange Ratio.



MOONLAKE IMMUNOTHERAPEUTICS

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (DEFICIT)
(Amounts in USD, except share data)

(Unaudited)
MoonLake AG Series A MoonLake AG Common MoonLake AG Common Class A Ordinary Shares Class C Ordinary Shares Additi Acc Acc Total Noncontrolling Total Equity
Preferred Shares Shares Shares Held In Treasury Paid-In Capital Deficit Other  Shareholders' Interests (Deficit)
Comprehensive Equity (Deficit)
Shares Amount Shares Amount Shares Amount Shares Amount Shares Amount Income (Loss)
Balance at December 31,
2021 (As previously 680,196 $ 72,466 361,528 $ 38,537 (57,756) $  (6,202) — s = — s — § 42,061,984 $ (53,643,615 § (168,177) $  (11,645,007) $ — $ (11,645,007)
reported)
Retroactive application of
the recapitalization due to 22,200,712 — 11,799,803 —  (1,885,081) — — — — — — — — — — —
the Business Combination?
Balance at December 31,
2021, effect of Business 22,880,908 72,466 12,161,331 38,537  (1,942,837) (6,202) — — — — 42,061,984 (53,643,615) (168,177) (11,645,007) — (11,645,007)

Combination

Share-based compensation
granted under the equity
incentive plan ESPP, and — — — — 1,177,354 3,791 — — — — 1,988,871 — — 1,992,662 — 1,992,662

reverse vesting of Restricted
Founder Shares

Net loss for the three

months ended March 31, — — - — — — — — — - — (15,880,142 — (15880,142) —  (15,880,142)
2022

Other comprehensive - - - - - - - - — - - - 266,269 266,269 — 266,269
income

Balance at March 31,
2022, effect of Business 22,880,908 $ 72,466 12,161,331 $ 38,537 (765,483) $ (2,411) — 8 — — 3 — $§ 44,050,855 $ (69,523,757) $ 98,092 $ (25,266,218) $ — $ (25,266,218)

Combination

The accompanying Notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.

2 As defined in Note 2 — Business Combination Agreement with Helix and Recapitalization included in MoonLake’s audited financial statements and notes thereto for the year ended December
31, 2022 included in MoonLake’s Annual Report on Form 10-K for the year ended December 31, 2022, which was filed with the SEC on March 20, 2023



MOONLAKE IMMUNOTHERAPEUTICS

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (DEFICIT)

(Amounts in USD, except share data)

(Unaudited)
Class A Ordinary Shares  Class C Ordinary Shares Additional Paid-In Accumulated Deficit Accumulated Other Total Shareholders’ Noncontrolling Interests Total Equity (Deficit)
Capital Comprehensive Income Equity (Deficit)
(Loss)
Shares Amount Shares Amount
Balance at December 31, 2022 38,977,600 $ 3,898 13,723,511 § 1,373 § 129,192,291 $ (80,650,212) $ 350,946 $ 48,898,296 $ 19,868,402 $ 68,766,698
Share-based compensation under
the equity incentive plan ESPP,
ESOP, 2022 MoonLake
X i — — — — 1,875,992 — — 1,875,992 701,195 2,577,187
Immunotherapeutics Equity
Incentive Plan and reverse vesting
of Restricted Founder Shares
Refund of stamp duty fees — — — — 3,517 — — 3,517 1,406 4,923
Net loss for the three months
_ _ _ _ _ 4, — ,004, ,214,131 12,218,987
ended March 31, 2023 (9.004,856) (5,004,856) G 31 ( 8,987)
Other comprehensive income — — — — — — (12,625) (12,625) (5,047) (17,672)
Conversion of MoonLake Class C
Ordinary Shares into Class A 176,603 18 (176,603) (18) 237,049 — 1,787 238,836 (238,836) —
Ordinary Shares
Balance at March 31, 2023 39,154,203 $ 3916 13,546,908 $ 1,355 $ 131,308,849 $ (89,655,068) $ 340,108 $ 41,999,160 $ 17,112,989 $ 59,112,149

The accompanying Notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.



MOONLAKE IMMUNOTHERAPEUTICS

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flow from operating activities
Net loss

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation
Share-based payment
Net periodic pension benefit (gain) cost for the qualified pension plan
Other non-cash items
Changes in operating assets and liabilities:
Other receivables
Prepaid expenses
Trade and other payables
Accrued expenses and other current liabilities

Net cash flow used in operating activities

Cash flow from investing activities
Proceeds from maturities of short-term marketable debt securities
Purchase of property and equipment

Net cash flow provided by (used in) investing activities

Cash flow from financing activities
Proceeds from short-term loans
Grants of additional Shares under ESPP

Net cash flow provided by financing activities

Effect of movements in exchange rates on cash held

Net change in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

(Amounts in USD)

(Unaudited)

Three Months Ended March 31,

Three Months Ended March 31,

2023 2022
$ (12,218987)  $ (15,880,142)
3,290 2,488
2,577,187 1,988,871
(13,271) 77,087
58,806 4,876
(161,316) (432,799)
1,103,606 (847,950)
3,572,431 2,247,274
(3,946,173) (1,345,669)
(9,024,427) (14,185,964)
19,648,532 —
_ (16,010)
19,648,532 (16,010)
— 15,000,000
= 3,791
— 15,003,791
(535) (6,504)
10,623,570 795,313
39,505,627 8,038,845
$ 50,129,197  $ 8,834,157.72

The accompanying Notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.



MOONLAKE IMMUNOTHERAPEUTICS

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2023
(Amounts in USD, except share and per share data)

(Unaudited)

Note 1 — Overview of the Company
Corporate Information

MoonlLake Immunotherapeutics is a clinical-stage biotechnology company engaged in leveraging Nanobody® technology to develop next-level medicines
for immunologic diseases, including inflammatory skin and joint diseases. MoonLake Immunotherapeutics focuses on developing its novel tri-specific
Nanobody® Sonelokimab (“SLK”), an IL-17A and IL-17F inhibitor, in multiple inflammatory diseases in dermatology and rheumatology where the
pathophysiology is known to be driven by IL-17A and IL-17F.

Unless the context otherwise requires, “MoonLake” and the “Company” refer to the combined company following the Business Combination (as defined in
Note 2 — Business Combination Agreement with Helix and Recapitalization included in MoonLake’s audited financial statements and notes thereto for the
year ended December 31, 2022 included in MoonLake’s Annual Report on Form 10-K for the year ended December 31, 2022, which was filed with the
SEC on March 20, 2023 (the “Annual Report”)) consummated on April 5, 2022 (the “Closing Date”), together with its subsidiaries.

Note 2 — Basis of Presentation and Significant Accounting Policies
Basis of Presentation

The accompanying unaudited condensed consolidated financial statements include those of the Company and its subsidiaries, MoonLake
Immunotherapeutics AG, a Swiss stock corporation (Aktiengesellschaft) registered with the commercial register of the Canton of Zug, Switzerland under
the number CHE-433.093.536 (“MoonLake AG”) and MoonLake Immunotherapeutics Ltd., a private limited company incorporated in the United
Kingdom, after elimination of all intercompany accounts and transactions. The accompanying unaudited condensed consolidated financial statements and
notes hereto have been prepared in conformity with the rules and regulations of the Securities and Exchange Commission (“SEC”) for interim financial
reporting and, therefore, omit or condense certain footnotes and other information normally included in financial statements prepared in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP”) as set forth by the Financial Accounting Standards Board
(“FASB”). Any reference in these notes to applicable guidance is meant to refer to the authoritative U.S. GAAP as found in the Accounting Standards
Codification (“ASC”) and Accounting Standards Updates (“ASU”) of the FASB.

In the opinion of management, all adjustments necessary for a fair statement of the financial information, which are of a normal and recurring nature, have
been made for the interim periods reported. Results of operations for the three months ended March 31, 2023 and 2022 are not necessarily indicative of the
results for the entire fiscal year or any other period. The unaudited condensed consolidated financial information for the three months ended March 31,
2023 and 2022 have been prepared on the same basis as and should be read in conjunction with MoonLake’s audited financial statements and notes thereto
for the year ended December 31, 2022 included in the Annual Report.

All amounts are presented in U.S. Dollar (“$”), unless otherwise indicated. The term “Swiss franc” and “CHF” refer to the legal currency of Switzerland,
"GBP" refers to the legal currency of the United Kingdom, and “€” refers to euros.

Use of Estimates
The preparation of financial statements in conformity with U.S. GAAP requires the Company to make judgments, estimates and assumptions that affect the
reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of expenses. The significant judgments, estimates

and assumptions relevant to the Company relate to:

*  determining whether the in-process research and development expenditure (“IPR&D”) has an alternative future use;



MOONLAKE IMMUNOTHERAPEUTICS

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2023
(Amounts in USD, except share and per share data)

(Unaudited)

» estimating the fair value of the portion of the aggregate purchase price relating to its own shares in connection with the acquisition of the In-
License Agreement, dated April 29, 2021, by and between MoonLake AG and Merck Healthcare KGaA, Darmstadt, Germany (the “In-License
Agreement”);

*  determining assumptions used in determining the fair value of share-based compensation;
»  estimating the recoverability of the deferred tax asset; and

+  estimating the amount of accruals in connection with the completion of clinical trial milestones.

The Company bases its judgments and estimates on various factors and information, which may include, but are not limited to, the Company’s forecasts
and future plans, current economic conditions and observable market-based transactions of its own shares, the results of which form the basis for making
judgments about the carrying value of assets and liabilities and recorded amounts of expenses that are not readily apparent from other sources. To the extent
there are material differences between the Company’s estimates and the actual results, the Company’s future results of operation may be affected.

Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of three months or less at the date of purchase to be cash equivalents. Cash
and cash equivalents are recorded at cost, which approximates fair value. As of March 31, 2023, the Company considers $34.8 million of short-term
marketable debt securities in the form of eurocommercial papers and certificates of deposit to be cash equivalents. As of March 31, 2022, the Company did
not have any cash equivalents.

Marketable securities and short-term investments

The Company invests in short-term marketable securities in the form of debt securities. At the time of purchase, the Company will assess whether such debt
security should be classified as held-to-maturity or available-for-sale debt securities.

Debt securities are classified as held-to-maturity when the Company has the positive intent and ability to hold the securities to maturity. Held-to-maturity
debt securities are carried at amortized cost, adjusted for accretion of discounts or amortization of premiums to maturity computed under the effective
interest method. Such accretion or amortization is included in “Interest and dividend income”. Marketable debt securities not classified as held-to-maturity
are classified as available-for-sale and reported at fair value.

Net unrealized gains and losses on available-for-sale debt securities are excluded from the determination of earnings and are instead recognized in the
“Accumulated other comprehensive income (loss)” component of shareholders’ equity (deficit) until realized. Realized gains and losses on available-for-
sale debt securities are computed based upon the historical cost of these securities, using the specific identification method.

A decline in the fair value of any security below cost that is deemed other than temporary results in a charge to earnings and the corresponding
establishment of a new cost basis for the security. Dividend and interest income are recognized when earned. Realized gains and losses are included in

earnings and the cost of securities sold is determined using the specific-identification method.

Marketable debt securities are classified as either “Cash and cash equivalents” or “Short-term marketable debt securities” according to their original
maturity at the time of acquisition.

Concentration of Credit Risk



MOONLAKE IMMUNOTHERAPEUTICS

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2023
(Amounts in USD, except share and per share data)

(Unaudited)

Financial instruments that potentially subject the Company to concentration of credit risk consist of cash accounts in large financial institutions which, at
times, may exceed the CHF 100,000 deposit protection limit in Switzerland, the $250,000 Federal Deposit Insurance Corporation deposit insurance
coverage limit in the United States, or the GBP 85,000 Financial Services Compensation Scheme deposit protection limit in the United Kingdom. The
Company believes it is not exposed to significant credit risk due to the financial strength of the depository institutions in which the cash and cash
equivalents are held. Further, the Company's investment strategy for cash (in excess of current business requirements) is set to invest in short-term
securities. Management actively monitors credit risk in the investment portfolio. Credit risk exposures are controlled in accordance with policies approved
by the board of directors to identify, measure, monitor and control credit risks.

Fair Value Measurements

The Company follows the guidance included in ASC 820, Fair Value Measurement. Fair value is defined as the price that would be received to sell an asset
or paid to transfer a liability in an orderly transaction between market participants at the measurement date.

There are three levels of inputs to fair value measurements:
» Level 1, meaning the use of quoted prices for identical instruments in active markets;

» Level 2, meaning the use of quoted prices for similar instruments in active markets or quoted prices for identical or similar instruments in markets
that are not active or are directly or indirectly observable; and

»  Level 3, meaning the use of unobservable inputs. Observable market data is used when available.
Transfers between Levels 1, 2 or 3 within the fair value hierarchy are recognized at the end of the reporting period when the respective transaction
occurred.

Segment Information

The Company operates as a single operating segment. The Company’s chief operating decision maker, its Chief Executive Officer, manages the Company’s
operations on a stand-alone basis for the purposes of allocating resources and assessing financial performance.

Property and Equipment

Property and equipment, net is stated at cost, net of accumulated depreciation. Depreciation is computed using the straight-line method based on the
estimated useful lives of three to five years. As of March 31, 2023, property and equipment, net relates to information technology and office equipment.

Research and Development Contract Costs and Accruals

Research and development expenses include employee payroll, consulting, contract research and contract manufacturing costs attributable to research and
development activities and are expensed as incurred.

Upfront payments and milestone payments made for the licensing of technology are expensed as research and development expenses in the period in which
it is probable that a liability has been incurred. Advance payments for goods or services to be received in the future for use in research and development
activities are recorded as prepaid expenses. The prepaid amounts are expensed as the related goods are delivered or the services are performed.

The Company has entered into various research and development contracts with companies both inside and outside of the United States. These agreements
are generally cancellable, and related payments are recorded as research and development expenses as incurred. The Company records accruals for
estimated ongoing research costs. When evaluating the adequacy of the accrued liabilities, the Company analyzes progress of the studies or trials, including
the phase or completion of events, invoices received and contracted costs. Significant judgments and estimates are made in



MOONLAKE IMMUNOTHERAPEUTICS

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2023
(Amounts in USD, except share and per share data)

(Unaudited)

determining the accrued balances at the end of any reporting period. Actual results could differ from the Company’s estimates. The Company’s historical
accrual estimates have not been materially different from the actual costs.

Share-Based Transaction
Goods or services received in a share-based payment transaction are measured using a fair value-based measure.
Stock-Based Compensation

The Company recognizes compensation expense based on estimated fair values for all stock-based payment awards made to eligible employees, members
of the board of directors and independent contractors that are expected to vest.

The valuation of stock option awards is determined at the date of grant using the Black-Scholes option pricing model. The Black-Scholes option pricing
model requires the Company to make assumptions and judgements about the inputs used in the calculations, such as the fair value of the common stock,
expected term, expected volatility of the Company’s common stock, risk-free interest rate and expected dividend yield. The valuation of restricted stock
awards is measured by the fair value of the Company’s common stock on the date of the grant.

For all stock options granted, the Company calculated the expected term as the period that share-based awards are expected to be outstanding. The estimate
of expected volatility is based on comparative companies’ volatility within the Company's industry. The risk-free rate is based on the yield available on
United States Treasury zero-coupon issues corresponding to the expected term of the award.

The fair value of the common stock granted under the ESPP has historically been estimated by management with reference to the market-based transaction
with the other Series A Preferred Shares Investors, as there was no public market for the common stock.

Share-based payment arrangements are accounted for under the fair value method. Total compensation is measured at grant date, based on the fair value of
the award at that date, and recorded in earnings over the period the employees are required to render service. The Company recognizes compensation cost
only for those awards expected to meet the service conditions on a straight-line basis over the requisite service period of the award.

Foreign Currency

The functional currency of the Company and its subsidiaries is the U.S. dollar. Balances and transactions denominated in foreign currencies are converted
as follows: monetary assets and liabilities are translated using exchange rates in effect at the balance sheet dates and non-monetary assets and liabilities are
translated at historical exchange rates. Revenue and expenses are translated at the daily exchange rate on the respective accounting date.

Gains or losses from foreign currency translation are included in the consolidated statement of operations in "other income (expense), net". The Company
recognized foreign currency transaction gain of $171,809 for the three months ended March 31, 2023 (“the period ended March 31, 2023”), and a foreign
currency transaction gain of $72,261 for the three months ended March 31, 2022.

Income Taxes

The Company accounts for income taxes by using the asset and liability method of accounting for income taxes. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and
their respective tax bases. A valuation allowance is recorded to the extent it is more likely than not that all or a portion of the Company's deferred tax assets
will not be realized. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in
operations in the period that includes the enactment date.

10



MOONLAKE IMMUNOTHERAPEUTICS

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2023
(Amounts in USD, except share and per share data)

(Unaudited)

Net Loss per Class A Ordinary Shares

Basic net loss per Class A Ordinary Share is calculated using the two-class method under which earnings are allocated to both Class A Ordinary Shares and
participating securities. Basic net loss per share is calculated by dividing the net loss attributable to Class A Ordinary Shares by the weighted-average
number of Class A Ordinary Shares outstanding for the period. The diluted net loss per Class A Ordinary Share is computed by dividing the net loss using
the weighted-average number of Class A Ordinary Shares and, if dilutive, potential Class A Ordinary Shares outstanding during the period.

In periods in which the Company reports a net loss attributable to shareholders of Class A Ordinary Shares, diluted net loss per share attributable to
shareholders of Class A Ordinary Shares is the same as basic net loss per share attributable to shareholders of Class A Ordinary Shares, since dilutive Class
A Ordinary Shares are not assumed to be outstanding if their effect is anti-dilutive.

Acquisitions

The Company evaluates acquisitions of assets and other similar transactions to assess whether or not the transaction should be accounted for as a business
combination or asset acquisition by first assessing whether substantially all of the fair value of the gross assets acquired is concentrated in a single
identifiable asset or group of similar identifiable assets. The Company acquired the Sonelokimab program (the "SLK Program") during the period ended
December 31, 2021 and determined that substantially all of the fair value of the gross assets acquired related to IPR&D of SLK. Therefore, this transaction
was accounted for as an asset acquisition.

IPR&D represents incomplete technologies that the Company acquires, which at the time of acquisition, are still under development and have no
alternative future use. The fair value of such technologies is expensed upon acquisition. A technology is considered to have an alternative future use if it is
probable that the Company will use the asset in its current, incomplete state as it existed at the acquisition date, in another research and development
project that has not yet commenced, and economic benefit is anticipated from that use. If a technology is determined to have an alternative future use, then
the fair value of the program would be recorded as an asset on the balance sheet rather than expensed.

Contingent consideration payments (for example milestone payments due upon the occurrence of a specific event) in asset acquisitions are recognized in
the period in which it is probable that a liability has been incurred (unless the contingent consideration meets the definition of a derivative, in which case
the amount becomes part of the cost in the asset acquired). Upon recognition of the contingent consideration payment, the amount is expensed if it relates
to IPR&D or capitalized if it relates to a developed product which is generally considered to be when clinical trials have been completed and regulatory
approval obtained.

Future royalty payments due on net sales will be recognized in cost of goods sold when net sales are recognized.
Pension Benefits

The Company accounts for pension assets and liabilities in accordance with ASC 715, Compensation — Retirement Benefits, which requires the recognition
of the funded status of pension plans in the Company’s consolidated balance sheet. The liability in respect to defined benefit pension plans is the projected
benefit obligation calculated annually by independent actuaries using the projected unit credit method. The projected benefit obligation as of March 31,
2023 represents the actuarial present value of the estimated future payments required to settle the obligation that is attributable to employee services
rendered before that date. Service costs for such pension plans, represented in the net periodic benefit cost, are included in the personnel expenses of the
various functions where the employees are engaged. The other components of net benefit cost are included in the consolidated statement of operations
separately from the service cost component, in “other income (expense), net”. Plan assets are recorded at their fair value.
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(Unaudited)

Gains or losses arising from plan curtailments or settlements are accounted for at the time they occur. Any net pension asset is limited to the present value
of the future economic benefits available to the Company in the form of refunds from the plan or expected reductions in future contributions to the plan.
Actuarial gains and losses arising from differences between the actual and the expected return on plan assets are recognized in accumulated other
comprehensive income (loss).

Leases

In February 2016, the FASB issued ASU No. 2016-02, Leases Topic 842 (“ASU 2016-02”). The guidance in ASU 2016-02 supersedes the lease recognition
requirements in ASC 840, Leases. ASU 2016-02 requires an entity to recognize assets and liabilities arising from a lease for both financing and operating
leases, along with additional qualitative and quantitative disclosures. ASU 2016-02 is effective for fiscal years beginning after December 15, 2021, and for
interim periods within fiscal years beginning after December 15, 2022, with early adoption permitted.

In July 2018, the FASB issued ASU No. 2018-11, Leases (Topic 842): Targeted Improvements, which allows entities to elect a modified retrospective
transition method where entities may continue to apply the existing lease guidance during the comparative periods and apply the new lease requirements
through a cumulative effect adjustment in the period of adoptions rather than in the earliest period presented.

The Company determines if an arrangement is or contains a lease at contract inception. For these arrangements, it is evaluated if the arrangement involves
an identified asset that is physically distinct or whether the Company has the right to substantially all of the capacity of an identified asset that is not
physically distinct. In arrangements that involve an identified asset, there is also judgment in evaluating if the Company has the right to direct the use of
that asset.

MoonLake does not have any finance leases. The Company has one operating lease related to the office space located in Dorfstrasse 29, 6300, Zug,
Switzerland. The operating lease is recognized over a straight-line basis over the lease term commencing on the date the Company has the right to use the
leased property. Right-of-Use (“RoU”) assets and lease liabilities are measured at the lease commencement date based on the present value of the
remaining lease payments over the lease term, determined using the discount rate for the lease at the commencement date. Because the rate implicit in the
leases is not readily determinable, the Company uses the incremental borrowing rate as the discount rate, which approximates the interest rate at which the
Company could borrow on a collateralized basis with similar terms and payments and in similar economic environments.

Leases with an initial term of 12 months or less that do not have the option to purchase the underlying asset are not recorded on the balance sheet, with
lease expense for these leases recognized on a straight-line basis over the lease term commencing on the date the Company has the right to use the leased

property.

Recently Issued Accounting Pronouncements not yet Adopted

The Company is an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012. As such the Company is eligible for
exemptions from various reporting requirements applicable to other public companies that are not emerging growth companies, including reduced reporting
and extended transition periods to comply with new or revised accounting standards for public business entities. The Company has elected to avail itself of

this exemption and, therefore, will not be subject to the timeline for adopting new or revised accounting standards for public business entities that are not
emerging growth companies, and will follow the transition guidance applicable to private companies.

Recently issued accounting pronouncements not yet adopted, that the Company plans to adopt, are not expected to have a material impact on the
Company’s consolidated financial position, operating results, cash flows, or disclosures.

Note 3 — Risks and Liquidity

Going Concern, Liquidity and Capital Resources
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(Unaudited)

The Company incurred a loss of $12.2 million for the three months ended March 31, 2023. As of March 31, 2023, the Company’s current assets exceeded
its current liabilities by $59.2 million.

The Company had $50.1 million of cash and cash equivalents, of which $34.8 million relate to investments in short-term marketable debt securities with an
original maturity of three months or less at the date of purchase, and $12.9 million of short-term marketable debt securities with an original maturity of

more than three months at the date of purchase. Management believes that the Company has sufficient capital to fund its operations and capital
expenditures until the end of 2024.

Note 4 — Fair Value Measurements

The following table presents the Company’s short-term marketable debt securities by level within the fair value hierarchy:

March 31, 2023 December 31, 2022

Level 2 Total Level 2 Total
Eurocommercial Papers® $ 27,782,510 $ 27,782,510 $ 42,552,608 $ 42,552,608
Certificates of Deposit 19,910,200 19,910,200 9,937,899 9,937,899
Total $ 47,692,710 $ 47,692,710 $ 52,490,507 $ 52,490,507

@ For the three months ended March 31, 2023, Eurocommercial Papers in the amount of $14.9 million and Certificates of Deposit in the amount of $19.9 million are classified as cash and cash
equivalents.

Cash, accounts payable and accrued liabilities approximate their fair values as of March 31, 2023 and December 31, 2022, due to their short-term nature.
Pension plan assets fair value is determined based on Level 2 inputs.

Note 5 — Investments

The fair value and amortized cost of investments in short-term marketable debt securities by major security type as of March 31, 2023 are as follows:

Amortized cost Gross unrealized gains Gross unrealized losses Fair value
Eurocommercial Papers $ 27,499,398 $ 283,112 $ — 3 27,782,510
Certificates of Deposit 19,778,087 132,113 — 19,910,200
Total $ 47,277,485 $ 415,225 $ — $ 47,692,710
of which Clas:?‘zfzed within Cash 34,601,432 170,318 . 34,771,750
and cash equivalents
of which classified within 12,676,053 244,907 — 12,920,960

Marketable securities

The following table presents the changes in fair values of the Company’s short-term marketable debt securities, classified as Level 2 financial assets:

Beginning balance, January 1, 2023 390,753
Other comprehensive income before reclassifications 600,768
Amounts reclassified from accumulated other comprehensive income (576,296)
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Net current-period other comprehensive income 24,472
Ending balance, March 31, 2023 $ 415,225

As of March 31, 2023, the Company’s marketable debt securities maturities are all due within one year.

Note 6 — Prepaid Expenses

March 31, 2023 December 31, 2022
Non-clinical research and clinical development services $ 1,991,902 $ 2,443,863
Insurances 698,556 1,416,597
Other prepayments 385,404 319,008
Total $ 3,075,862 $ 4,179,468

Prepaid expenses as of March 31, 2023 primarily relate to services expected to be received within the next 12 months.

Note 7 — Trade and Other Payables

March 31, 2023 December 31, 2022
Research and development services and license fees $ 3,070,454 $ 31,687
Supply and manufacturing fees payable 510,524 65,979
Other consulting and advisory services 123,568 51,658
Legal and intellectual property (“IP”) advisory fees payable 58,361 40,532
Other payables 64,496 65,116
Total $ 3,827,403 $ 254,972
Note 8 — Accrued Expenses and Other Current Liabilities

March 31, 2023 December 31, 2022
Research and development services and license fees $ 1,912,634 $ 5,803,432
Bonuses and related employees compensation expenses 547,893 1,109,734
Consultant and other fees 435,923 218,021
Tax liabilities 201,389 109,826
Legal fees 199,000 15,832
Total $ 3,296,839 $ 7,256,845

Research and development expenses accrued for the three months ended March 31, 2023 primarily relate to the accrual of milestone payments in
connection with Phase 2 clinical trials in the amount of $1.5 million.
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Note 9 — Leases

In August 2021, the Company entered into an open-ended office lease agreement to lease approximately 2,300 square feet of space on the last two floors of
the building located at Dorfstrasse 29, 6300 Zug, Switzerland (the “Office Lease") which was effective November 1, 2021. The Company estimated the
effective duration of the Office Lease at inception and determined a period of 3 years, with expected expiration in November 2024.

Payments under the Office Lease are fixed. The annual discount rate applied is 0.8%.

The future minimum annual lease payments under these operating leases as of March 31, 2023 are as follows:

Three months ended March 31, 2023 Amount
2023 (remaining 9 months) $ 117,414
2024 130,461
2025 —
2026 —
2027 —
Thereafter =
Total lease payments 247,875
Less imputed interest (1,621)
Total lease liability 246,254
Less current portion of operating lease liability (155,173)
Long-term portion operating lease liability $ 91,081

The Company recorded lease expense related to its operating lease RoU asset of $38,825 for the period ended March 31, 2023.

Note 10 — Employee Benefit Plans
The Company operates a defined benefit pension plan in Switzerland (the "Plan”) and a defined contribution pension plan in the United Kingdom, in
accordance with local regulations and practices. As of March 31, 2023 the Plan covers the Company’s employees in Switzerland with benefits in the event

of death, disability, retirement, or termination of employment.

Components of Net Periodic Benefit Cost under the Plan

Three Months Ended March 31, Three Months Ended March 31,

2023 2022

Service cost $ 29,802 $ 116,165
Interest cost 7,442 1,302
Expected return on plan assets (8,871) (3,998)
Amortization of unrecognized loss — 467
Total Net Periodic Benefit Cost $ 28,373 $ 113,936

The components of net periodic benefit cost other than the service cost component are included in general and administrative expense in the Company's
unaudited condensed consolidated statements of operations.
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Employer Contributions under the Plan

For the three months ended March 31, 2023, $41,513 (CHF 38,405) of contributions were made to the Plan. The Company presently anticipates
contributing an additional estimated amount of $124,539 (CHF 115,215) to fund the Plan in 2023 for a total of $166,052 (CHF 153,620).

Note 11 — Shareholders’ Equity (Deficit)

Class A Ordinary Shares® Class C Ordinary Shares® Total Number of Ordinary Shares
Authorized Issued Authorized Issued Authorized [ssued a'nd
Outstanding
Balance - January 1, 2023 500,000,000 38,977,600 100,000,000 13,723,511 600,000,000 52,701,111
Conversion of Class C Ordinary
Shares into Class A Ordinary — 176,603 — (176,603) — —
Shares
Balance - March 31, 2023 500,000,000 39,154,203 100,000,000 13,546,908 600,000,000 52,701,111

@ Fully paid-in registered shares with a par value of $0.0001
As of March 31, 2023, the Company had the following classes of shares:

Class A Ordinary Shares

On April 6, 2022, the Company's Class A Ordinary Shares began trading on The Nasdaq Capital Market ("Nasdaq") under the symbol “MLTX”. As of
March 31, 2023, there were 39,154,203 Class A Ordinary Shares issued and outstanding. The Company is authorized to issue up to 500,000,000 Class A
Ordinary Shares, par value $0.0001 per share. Holders of Class A Ordinary Shares are entitled to one vote for each share.

Class C Ordinary Shares

As of March 31, 2023, there were 13,546,908 Class C Ordinary Shares issued and outstanding. The Company is authorized to issue up to 100,000,000
Class C Ordinary Shares, with a par value $0.0001 per share. Each Class C Ordinary Share entitles the holders thereof to one vote per share, but carries no
economic rights.

At the closing of the Business Combination (the "Closing"), MoonLake, MoonLake AG and each ML Party entered into a Restated and Amended
Shareholders' Agreement (the “A&R Shareholders' Agreement”). With the intent to approximate the rights, obligations and restrictions that an ML Party
would enjoy if it were a holder of Class A Ordinary Shares, the A&R Shareholders’ Agreement (i) imposes certain transfer and other restrictions on the ML
Parties (as defined in Note 2 — Business Combination Agreement with Helix and Recapitalization included in MoonLake’s audited financial statements
and notes thereto for the year ended December 31, 2022 included in the Annual Report), (ii) provides for the waiver of certain statutory rights and (iii)
establishes certain mechanics whereby MoonLake and each of the ML Parties are able to effect the conversion of MoonLake AG Common Shares and
Class C Ordinary Shares into a number of Class A Ordinary Shares equal to the Exchange Ratio (as defined in Note 3 — Basis of Presentation included in
MoonLake’s audited financial statements and notes thereto for the year ended December 31, 2022 included in the Annual Report). On February 16, 2023,
pursuant to the A&R Shareholders’ Agreement, a ML Party submitted an exchange notice to the Company, pursuant to which such ML Party effected the
conversion of 5,250 MoonLake AG Common Shares and 176,603 Class C Ordinary Shares into 176,603 Class A Ordinary Shares using the Exchange
Ratio. The foregoing description of the A&R Shareholders’ Agreement is not complete and is qualified in its entirety by reference to the full text of the
A&R Shareholders’ Agreement.
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Note 12 — Net Loss per Share

As a result of the Business Combination, the Company has retroactively restated the weighted average number of outstanding prior to April 5, 2022 to give
effect to the Exchange Ratio.

The following table sets forth the loss per share calculations for the three months ended March 31, 2023 compared to the three months ended March 31,
2022:

Three Months Ended March 31,

2023 2022
Numerator
Net loss attributable to controlling interests shareholders $ (9,004,856) $ (15,880,142)
Denominator
Total weighted average number of outstanding shares 39,061,977 5,013,646
Net loss per share — basic and diluted $ 0.23) $ (3.17)

The weighted average number of shares used to calculate the net loss per share — basic for the three months ended March 31, 2023 excludes 13,546,908
Class C Ordinary Shares as they do not carry economic rights.

In the event that ML Parties (other than Biotechnology Value Fund, L.P., Biotechnology Value Fund II, L.P., and Biotechnology Value Trading Fund OS,
L.P.) elected to convert their 402,718 MoonLake AG Common Shares into 13,546,908 Class A Ordinary Shares, the weighted average number of shares
outstanding would have been 52,701,111 for the three months ended March 31, 2023, resulting in a net loss per share of $(0.23). Upon conversion,
13,546,908 Class C Ordinary Shares would be forfeited and there would no longer be any noncontrolling interests.

Upon conversion, the Company's number of Class A Ordinary Shares outstanding would be 52,701,111 as of May 11, 2023, the date the unaudited
condensed consolidated financial statements were issued.

Note 13 — Share-based Compensation

As at March 31, 2023 the Company had the following share-based compensation arrangements:
a. Restricted Founder Shares (as defined below) — created in April 2021 by MoonLake AG;
b. The Employee Share Participation Plan (“ESPP”) — created in July 2021 by MoonLake AG;
c. The Employee Stock Option Plan (“ESOP”) — created in July 2021 by MoonLake AG;
d. MoonLake Immunotherapeutics 2022 Equity Incentive Plan — created in April 2022 by MoonLake Immunotherapeutics.

The purpose of the arrangements is to attract and retain the best available personnel and to provide participants with additional incentive to increase their
efforts on behalf and in the best interest of the Company and its subsidiaries.

As a result of the Business Combination, the Company has adjusted the share numbers related to the Restricted Founder Shares and Common Shares (under
the ESPP and ESOP) prior to the Business Combination by the Exchange Ratio. The assumptions used in the valuation of the awards granted prior to the
Closing have not been adjusted. The reference to “Common Shares” in this Note 13 refers to shares in MoonLake AG.
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MoonLake AG's compensation plans are settled with Common Shares, and with a number of Class C Ordinary Shares determined multiplying the number
of Common Shares by the Exchange Ratio. The owners of Common Shares have the right to exchange their Common Shares for a number of Class A
Ordinary Shares derived using the Exchange Ratio. In the event MoonLake AG shareholders elect to exchange their Common Shares, such MoonLake AG
shareholder forfeits a number of Class C Ordinary Shares equal to the number of Class A Ordinary Shares issued (refer to Note 11 — Shareholders’ Equity
(Deficit) - Class C Ordinary Shares).

For the three months ended March 31, 2023, the Company has recognized an increase in equity in the condensed consolidated balance sheet, and share-
based compensation expense in the condensed consolidated statement of operations of $2.6 million. The share-based compensation expense was driven by
the following share-based compensation plans and programs:

. Three Months Ended March 31,  Three Months Ended March 31,
Compensation Plan

2023 2022
MoonLake AG Restricted Founder Shares $ 1,210,082 $ 1,210,082
ESPP 1,056,954 692,678
ESOP 188,239 86,111
MoonLake Immunotherapeutics 2022 Equity Incentive Plan 121,912 —
Total share-based compensation expense $ 2,577,187 $ 1,988,871
Of which: included in research and development expense 586,994 109,516
Of which: included in general and administrative expense 1,990,193 1,879,355

As of March 31, 2023, 22,756 treasury shares (the equivalent of 765,482 Class C Ordinary Shares) and 13,252 Common Shares (the equivalent of 445,780
Class C Ordinary Shares) issuable from the authorized conditional capital shares remain available for future grants under the ESPP and the ESOP by
MoonLake AG.

MoonLake AG - Restricted Founder Shares

On April 28, 2021, the shareholders’ agreement between the co-founders, the Series A investors and MoonLake AG imposed a reverse vesting condition on
90% of the total 110,000 Common Shares (the equivalent of 3,700,257 Class C Ordinary Shares) held by each of the three co-founders. Therefore, 99,000
Common Shares (the equivalent of 3,330,231 Class C Ordinary Shares) held by each of the co-founders were subject to these restrictions and considered
unvested (the “Restricted Founder Shares”). The Restricted Founder Shares vest on the 28th of each month at a rate of 4.166% over a period of two years
until April 28, 2023. If, before the end of the vesting period, the contractual relationship of the relevant co-founders is terminated, MoonLake AG in first
priority, or any third party designated by it, and the other shareholders in second priority pro rata to their shareholdings, shall have an option to purchase all
or a pro rata portion of the leaver shares that are unvested on the day the termination becomes effective at nominal value of CHF 0.10 (equivalent of
$0.0001) per share.

The assumptions used in the valuation of the Restricted Founder Shares awarded are summarized below:
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Grant date 4/28/2021
Estimated fair value per share of Restricted Founder Shares on the grant date ($) 49

Estimated fair value of Restricted Founder Shares on the resignation date of one of the co-founders of
MoonLake AG ($) ®

Purchase price (CHF) 0.10

(M MoonLake AG estimated the fair value of the Restricted Founder Shares with reference to the market-based transaction with the other Series A Preferred Shares Investors (refer to Note 9 of MoonLake AG's audited
consolidated financial statements for the year ended December 31, 2021).

336.39

@ MoonLake AG estimated the fair value of the Restricted Founder Shares at co-founder’s resignation date by dividing the Company Enterprise Value ($360,000,000) as defined by the Business Combination Agreement
by the Company’s fully diluted shares (1,070,196).

Grants awarded

Program Restricted Founder Shares
Awards outstanding at January 1, 2022 4,440,308
Awards vested for the three months ended March 31, 2022 (832,558)
Awards outstanding at March 31, 2022 3,607,750
Awards outstanding at January 1, 2023 1,110,078
Awards vested for the three months ended March 31, 2023 (832,558)
Awards outstanding at March 31, 2023 277,520

As of March 31, 2023, MoonLake AG had $0.4 million of total unrecognized compensation expense related to the Restricted Founder Shares that will be
recognized by April 28, 2023 with a monthly compensation expense of $364,240.

Employee Share Participation Plan (ESPP) 2021-2025 - MoonLake AG

The ESPP grants will vest 25% on each anniversary of the grant date. In the event of a termination of contractual relationship between the Company and
the entitled employee, the awards can be deemed forfeited by MoonLake AG if certain conditions are met. Awards feature an accelerated vesting condition
linked to a “Change of Control”, defined as any transfer of shares that results in the proposed acquirer holding more than 50% of the then issued share
capital of MoonLake AG or the Company, as the case may be, where the grants will be deemed fully vested on the earlier of (i) 12 months (or such shorter
period determined by the board of directors) after the occurrence of a “change of control” or (ii) the date after the occurrence of the change of control on
which a termination notice is served to the participant by MoonLake AG (other than a bad leaver termination, described below) or by the participant for
good cause (as defined under Swiss law or any other applicable foreign law). For awards made after September 30, 2021, the Closing between MoonLake
AG and Helix Acquisition Corp. ("Helix") does not qualify as a Change of Control.

ESPP 2021

Assumptions for the awards issued during the three months ended March 31, 2022

Grant dates 01/18/2022
Estimated fair value per share of Common Shares on the grant date ($) ) 336.39
Purchase price (CHF) 0.10

(MMoonLake AG estimated the fair value of the Common Shares by dividing the Company Enterprise Value ($360,000,000) as defined by the Business Combination Agreement by the Company’s fully diluted shares
(1,070,196).
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Grants awarded

Program ESPP
Awards outstanding at January 1, 2022 1,060,561
Awards granted for the three months ended March 31, 2022 1,177,354
Awards outstanding at March 31, 2022 2,237,915
Awards vested at March 31, 2022 —
Awards outstanding at January 1. 2023 2,237,915
Awards granted for the three months ended March 31, 2023 —
Awards outstanding at March 31, 2023 2,237,915
Awards vested at March 31, 2023 676,743

As of March 31, 2023, MoonLake AG had $8.5 million of total unrecognized compensation expense related to the ESPP that will be recognized over the
weighted average period of 1.52 years.

Employee Stock Option Plan (ESOP) 2021-2025 - MoonLake AG

The ESOP grants will vest 25% on each anniversary of the grant date. In the event of a termination of contractual relationship between the Company and
the entitled employee, options can be deemed forfeited by MoonLake AG if certain conditions are met. Awards feature an accelerated vesting condition
linked to a “Change of Control”, defined as any transfer of shares that results in the proposed acquirer holding more than 50% of the then issued share
capital of MoonLake AG or the Company, as the case may be, where the grants will be deemed fully vested on the earlier of (i) 12 months (or such shorter
period determined by the board of directors) after the occurrence of a “change of control” or (ii) the date after the occurrence of the change of control on
which a termination notice is served to the participant by MoonLake AG (other than a bad leaver termination, described below) or by the participant for
good cause (as defined under Swiss law or any other applicable foreign law). For awards made after September 30, 2021, the Closing between MoonLake
AG and Helix does not qualify as a Change of Control.

Assumptions for the awards issued during the three months ended March 31, 2023

Grant date 1/1/2023
Estimated fair value of the option on the grant date using Black-Scholes model ($) 239.23
Exercise price (USD) 353.21
Expected term of the award on the grant date (years) 6
Expected volatility of the share price © 75%
Risk-free interest rate ¥ 3%
Expected dividend rate 0%

@ MoonLake AG estimated the fair value of the Common Shares multiplying the MoonLake Immunotherapeutics closing date trading share price on the grant date by the Exchange Ratio.
@) The expected term represents the period that share-based awards are expected to be outstanding.

() The expected volatility was derived from the historical stock volatilities of comparable peer public companies within the Company’s industry.

© The risk-free interest rate is based on the U.S. Treasury yield curve in effect at the measurement date with maturities approximately equal to the expected term.
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Grants awarded

Program ESOP
Awards outstanding at January 1, 2022 224,033
Awards granted for the three months ended March 31, 2022 —
Awards outstanding at March 31, 2022 224,033
Awards exercisable at March 31, 2022 —
Awards outstanding at January 1, 2023 466,770
Awards granted for the three months ended March 31, 2023 45,210
Awards outstanding at March 31, 2023 511,980
Awards exercisable at March 31, 2023 81,573

As of March 31, 2023, MoonLake AG had $1.9 million of total unrecognized compensation expense related to the ESOP that will be recognized over the
weighted average period of 2.43 years.

MoonLake Immunotherapeutics 2022 Equity Incentive Plan

On April 5, 2022 (the “Effective Date”) the Company created the “MoonLake Immunotherapeutics 2022 Equity Incentive Plan” (the “Equity Incentive
Plan”) to promote and closely align the interests of employees, officers, non-employee directors and other service providers of MoonLake
Immunotherapeutics and its shareholders by providing share-based compensation and other performance-based compensation.

The Equity Incentive Plan provides for the grant of options, stock appreciation rights, restricted stock units, restricted stock and other share-based awards
and for incentive bonuses, which may be paid in cash, Common Shares or a combination thereof, as determined by the compensation committee of the
board of directors or such other committee as designated by the board of directors to administer the Equity Incentive Plan. The Equity Incentive Plan shall

remain available for the grant of awards until the 10th anniversary of the Effective Date.

During the three months ended March 31, 2023, no grants were awarded under the Equity Incentive Plan.

Grants awarded

Program MoonLake Immunotherapeutics 2022 Equity Incentive Plan
Awards outstanding at January 1, 2023 180,000
Awards granted for the three months ended March 31, 2023 —
Awards outstanding at March 31, 2023 180,000

Awards exercisable at March 31, 2023 —

As of March 31, 2023, the Company had $1.0 million of total unrecognized compensation expense related to the Equity Incentive Plan that will be
recognized over the weighted average period of 2.02 years.

Note 14 — Income Taxes

The Company's effective tax rate (“ETR”) was 0.1% for the three months ended March 31, 2023, and 0.1% for the three months ended March 31, 2022.
The Company is not aware of any items that would cause the quarterly ETR to be significantly different from the Company's annual ETR. The difference
between the income tax provision that would be derived by applying the statutory rate to the Company's loss before income taxes and the income tax
provision recorded
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was primarily attributable to the change in the valuation allowance. The Company continues to incur losses for the entities domiciled in the Cayman Island
and Switzerland, and its ability to utilize the deferred tax asset related to the tax losses is not considered more likely than not.

Note 15 — Commitments and Contingencies

Commitments

The Company has entered into agreements as of March 31, 2023 primarily in regard to advancement of clinical and non-clinical research program
expenses, production of drug substance and technology transfer of the drug product process for SLK.

As of March 31, 2023, the total committed amount under these agreements not yet recognized amounted to $28.5 million.

On April 2021, MoonLake AG acquired the SLK program from MHKDG, a related party to the Company, which includes contractual milestone payments
related to the achievement of pre-specified research, development, regulatory and commercialization events and indemnification provisions, which are
common in such agreements. Pursuant to the agreements, the Company is obligated to make research and development and regulatory milestone payments
upon the occurrence of certain events and royalty payments based on net sales. Subject to the terms of the license, additional milestone payments of up to
€299.6 million ($325.9 million using a March 31, 2023 exchange rate) are potentially payable upon satisfying specific milestones related to regulatory
filing acceptance, first commercial sales, and aggregate annual net sales. The milestone payments are payable in cash. Milestone payments due prior to
obtaining regulatory approval will be recorded as research and development expense upon determination that a milestone payment is probable to occur.
Milestone payments due after obtaining regulatory approval will be capitalized when and if incurred. The Company will use commercially reasonable
efforts to cause the milestones to occur. However, if the Company reasonably determines that a technical failure or commercial failure has occurred with
respect to all or a part of the SLK Program, the Company, at its sole discretion, can terminate all or part of the SLK Program. In addition, the In-License
Agreement requires the Company to pay royalties within the range of low to mid-teen percent of net sales. Royalties will be recognized in the consolidated
statement of operations when net sales are recognized.

Note 16 — Subsequent Events

Partial Share Conversion

Between April 3, 2023 and April 5, 2023, pursuant to the A&R Shareholders' Agreement, certain ML Parties which include certain executive officers of the
Company, submitted exchange notices to the Company, pursuant to which such ML Parties effected in aggregate the conversion of 133,782 MoonLake AG
Common Shares and 4,500,252 Class C Ordinary Shares into 4,500,252 Class A Ordinary Shares using the Exchange Ratio. Please refer to Note 11 —
Shareholders’ Equity (Deficit) — Class C Ordinary Shares for more information regarding the conversion mechanics.

At-the-Market Offering

On May 11, 2023, the Company entered into a Sales Agreement with SVB Securities LL.C (the “Sales Agreement”), through which the Company may issue
and sell up to $200,000,000 of its Class A Ordinary Shares (“the ATM Shares”), through SVB Securities LLC as its sales agent. The ATM Shares to be sold
under the Sales Agreement, if any, will be issued and sold pursuant to the Company's shelf registration statement on Form S-3 (File No. 333-271546),
which was declared effective by the the SEC on May 9, 2023, and a prospectus supplement thereto to be filed with the SEC on May 11, 2023.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed
consolidated financial statements as of and for the three months ended March 31, 2023, appearing elsewhere in this quarterly report (“Quarterly Report™)
on Form 10-Q, and with MoonLake’s audited financial statements and notes thereto for the year ended December 31, 2022 included in our Annual Report
on Form 10-K for the year ended December 31, 2022, which was filed with the SEC on March 20, 2023 (our “Annual Report”). Our unaudited condensed
consolidated financial statements as of and for the three months ended March 31, 2023 were prepared in accordance with accounting principles generally
accepted in the United States ("U.S. GAAP") and presented in United States dollars ($).

. » &«

we”,
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References to “MoonLake”, us”, “our”,

consolidated subsidiaries.

“our Company”, “the Company” and “our business” refer to MoonLake Immunotherapeutics and its

Special Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements. We intend such forward-looking statements to be covered by the safe harbor
provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical fact contained in this Quarterly
Report on Form 10-Q, including, without limitation, statements regarding the following, are forward-looking statements: our future results of operations
and financial position, our expectations regarding industry trends, the sufficiency of our cash and cash equivalents, the anticipated sources and uses of cash,
the anticipated investments in our business, our business strategy, and the plans and objectives of management for future operations and capital
expenditures, and other information referred to in the sections title “Business” and “Risk Factors” in our Annual Report and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” in this Quarterly Report. These statements involve known and unknown risks, uncertainties
and other important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance
or achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-looking statements by terms such as
“may”, “will”, “should”, “expect”, “plan”, “anticipate”, “could”, “intend”, “target”, “project”, “contemplate”, “believe”, “estimate”, “predict”, “potential”,
“might”, “possible”, or “continue” or the negative of these terms or other similar expressions. The forward-looking statements in this Quarterly Report on
Form 10-Q are only predictions. We have based these forward-looking statements largely on our current expectations and projections about future events
and financial trends that we believe may affect our business, financial condition and results of operations. Some of the information contained in this
discussion and analysis or set forth elsewhere in this Quarterly Report contains forward-looking statements that reflect our plans and strategy for our
business and related financing. Our actual results and the timing of events could differ materially from those anticipated in the forward-looking statements.
Factors that could cause or contribute to these differences include but are not limited to those discussed below and elsewhere in this Quarterly Report, and
in the section titled “Risk Factors” included in our Annual Report. These forward-looking statements are subject to a number of important risks and
uncertainties that could cause actual results to differ materially from those in the forward-looking statements, including but not limited to:

»  our success in retaining or recruiting, or changes required in, our officers, key employees or directors;
» factors relating to our business, operations and financial performance, including, but not limited to:

* we are substantially dependent on the success of our novel tri-specific Nanobody®, Sonelokimab, also known as M1095/ALX 0761,
which we license from Merck Healthcare KGaA, Darmstadt, Germany, an affiliate of Merck KGaA, Darmstadt, Germany;

* we require substantial additional capital to finance our operations, and if we are unable to raise such capital when needed or on
acceptable terms, we may be forced to delay, reduce, and/or eliminate one or more of our development programs or future
commercialization efforts;
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+  while we have initiated clinical trials, we have not completed any clinical trials, and we have no products approved for commercial sale;

+ we have incurred significant losses since inception, and we expect to incur significant losses for the foreseeable future and may not be
able to achieve or sustain profitability in the future;

+  our ability to renew existing contracts;

*  our ability to obtain regulatory approval for our products, and any related restrictions or limitations of any approved products;
*  our limited operating history;

*  our ability to respond to general economic conditions;

+  our ability to manage our growth effectively;

+ the impact of adverse business and economic conditions including inflationary pressures, general economic slowdown or a recession,
increasing interest rates, and changes in monetary policy;

+ competition and competitive pressures from other global companies in the industries in which we operate;
+  the impact of the COVID-19 pandemic;
» litigation and the ability to adequately protect our intellectual property rights; and

» the other factors described under the caption “Risk Factors” in our Annual Report, as may be updated in this Quarterly Report on Form
10-Q, and our other filings with the Securities and Exchange Commission (the "SEC").

New risk factors emerge from time to time and it is not possible to predict all such risks, nor can we assess the impact of all such risks on our business or
the extent to which any factor or combination of factors may cause actual results to differ materially from those contained in any forward-looking
statements. Forward-looking statements are not guarantees of performance. You should not put undue reliance on these statements, which speak only as of
the date hereof. All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the foregoing
cautionary statements. We undertake no obligation to update or revise publicly any forward-looking statements, whether as a result of new information,
future events or otherwise, except as required by law.

There may be other factors that may cause our actual results to differ materially from the forward-looking statements, including factors disclosed in “Risk
Factors” in our Annual Report or “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in this Quarterly Report. You
should read this Quarterly Report on Form 10-Q and the documents that we reference herein completely and with the understanding that our actual future
results may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements.

Overview

We are a clinical-stage biotechnology company advancing therapies to address significant unmet needs in inflammatory skin and joint diseases. Our novel
tri-specific Nanobody® Sonelokimab, (“SLK”) is an IL-17A and IL-17F inhibitor that has the potential, based on high response levels in clinical trials, to
drive disease modification in dermatology and rheumatology patients.

The terms “Nanobody” and “Nanobodies” used herewith are registered trademarks of Ablynx, a Sanofi company (“Ablynx”). SLK is a proprietary
Nanobody exclusively licensed from Merck Healthcare KGaA, Darmstadt, Germany,
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an affiliate of Merck KGaA, Darmstadt, Germany (“MHKDG”). Nanobodies are able to bind selectively to a specific antigen with high affinity.
Nanobodies have the same or higher affinity and specificity compared to traditional antibodies, yet have a fraction of the molecular weight. They offer a
number of potential advantages including an easier manufacturing process, a higher thermostability, and the potential to create multivalent molecules with
enhanced ability to penetrate inflamed tissue, especially when containing an additional albumin binding domain such as SLK. We are developing a
portfolio of therapeutic indications for SLK, and are focused on demonstrating its efficacy, safety and dosing convenience, initially in hidradenitis
suppurativa ("HS") and psoriatic arthritis ("PsA"). We believe that SLK has a differentiated mechanism of action and potential to penetrate into deep skin
and joint tissue. We envision SLK as a key therapeutic alternative in our initial target indications, and potentially in multiple other IL-17 driven
inflammatory conditions. Building on the robust clinical data generated to date, we intend to further pursue the clinical development of SLK.

SLK was discovered by Ablynx, and was previously studied by MHKDG and Avillion LLP under a 2017 co-development agreement with MHKDG in a
Phase 2b clinical trial in over 300 moderate-to-severe psoriasis ("PsO") patients. In addition, Phase 1 single ascending and multiple ascending dosing trials
were previously completed, bringing the total number of patients in SLK-related trials to more than 400. In the Phase 2b study, SLK showed a significant
improvement in the primary end point as compared with placebo and numerically outperformed the control group treated with the current standard of care,
secukinumab (also known as Cosentyx). In the highest dosage group, 57% of patients achieved total skin clearance (Psoriasis Area Severity Index, or PASI
100 response) after 24 weeks. SLK was generally well tolerated, with a safety profile similar to the active control, secukinumab, and an overall Candida
infection rate of 2.9% from week 0 to week 12 and 6.4% in the period from week 12 to week 52 across all doses. This study highlights SLK’s promise as a
treatment for inflammatory diseases and underscores the importance of the cytokines IL-17A and IL-17F by showing differentiated clinical outcomes
between treatment with SLK (an inhibitor of IL17-A and IL-17F) and secukinumab (an inhibitor of IL-17A). We believe this study demonstrates how
critical both IL17-A and IL-17F are in optimizing the balance between inflammatory response and infection defense.

We plan to develop SLK in inflammatory diseases in dermatology and rheumatology where the pathophysiology is known to be driven by IL-17A and IL-
17F. This group of diseases comprises our initial target diseases (HS and PsA) among several other inflammatory conditions (including axial
spondyloarthritis and moderate-to-severe PsO). Our initial target diseases affect millions of people worldwide, and we believe there is a need for improved
treatment options. SLK’s purposefully designed molecular characteristics, including its albumin binding site, are intended to facilitate deep tissue
penetration in the skin and joints. In May 2022, we initiated our Phase 2 trial of SLK in patients with moderate-to-severe HS (the MIRA trial (M1095-HS-
201)), and in December 2022, we initiated our Phase 2 trial in patients with active PsA (the ARGO trial (M1095-PSA-201)). Enrollment into the MIRA trial
was completed in February 2023 and we expect a primary endpoint readout in mid-2023. The ARGO trial has received U.S. Food and Drug Administration
("FDA") clearance and U.S. central Institutional Review Board approval, and continues meeting enrollment targets. There are several additional indications
that we could choose to explore, if warranted. Currently, we do not plan to initiate Phase 3 clinical trials in PsO, but we will continue to evaluate this option
in the future.

We do not have any product candidates approved for commercial sale, and we have not generated any revenue from product sales. Our ability to generate
revenue sufficient to achieve profitability will depend on the successful development and eventual commercialization of SLK in one or more indications,
which we expect to take a number of years.

On April 5, 2022, we completed the Business Combination (as defined below) and the total funding raised amounted to $134.7 million (net of transaction
related expenses). As of March 31, 2023, we had $50.1 million of cash and cash equivalents, of which $34.8 million relate to investments in short-term
marketable debt securities with an original maturity of three months or less at the date of purchase, and $12.9 million of short-term marketable debt
securities with an original maturity of more than three months at the date of purchase. Based on our current operating plans, we believe that our existing
cash, cash equivalents and short-term marketable securities, together amounting to $63.1 million, will be sufficient to fund our operating expenses and
capital expenditure requirements until the end of 2024.

We expect to continue to incur significant expenses and operating losses for at least the next five years as we continue the development of SLK and prepare
for commercial launches. It is expected that operating losses will fluctuate significantly from year to year depending on the timing of our planned clinical
development programs and efforts to achieve regulatory approval.
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Business Combination

On April 5, 2022, we consummated the previously announced business combination pursuant to that certain Business Combination Agreement, dated
October 4, 2021 (the “Business Combination Agreement”), by and among Helix Acquisition Corp. (“Helix”), MoonLake Immunotherapeutics AG, a Swiss
stock corporation (Aktiengesellschaft) registered with the commercial register of the Canton of Zug, Switzerland under the number CHE-433.093.536
(“MoonLake AG”), the existing equity holders of MoonLake AG set forth on the signature pages to the Business Combination Agreement and the
equityholders of MoonLake AG that executed joinders to the Business Combination Agreement (collectively, the “ML Parties”), Helix Holdings LLC, a
Cayman Islands limited liability company and the sponsor of Helix, and the representative of the ML Parties (such transactions contemplated by the
Business Combination Agreement, collectively, the “Business Combination”). Pursuant to the Business Combination Agreement, MoonLake AG merged
with and into Helix, with MoonLake AG as the surviving company in the Business Combination and, after giving effect to such Business Combination,
MoonLake AG became our subsidiary. In connection with the consummation of the Business Combination, we changed our name from Helix Acquisition
Corp. to MoonLake Immunotherapeutics.

The Business Combination was accounted for as a reverse recapitalization, in accordance with U.S. GAAP. Under this method of accounting, Helix was
treated as the “acquired” company for financial reporting purposes. Accordingly, the Business Combination was treated as the equivalent of MoonLake AG
issuing shares for the net assets of Helix, accompanied by a recapitalization, whereby no goodwill or other intangible assets was recorded. Operations prior
to the Business Combination are those of MoonLake AG.
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Financial Operations Overview

Revenue

To date, we have not generated any revenue from product sales. If our development efforts for SLK are successful and result in regulatory approval, or new
license agreements with third parties, we may generate revenue in the future from product sales or milestone payments. However, there can be no assurance
as to when we will generate such revenue, if at all.

Operating Expenses

Research and Development Expenses

Research and development expenses consist primarily of costs incurred for our research activities, including third-party license fees and efforts relating to
the development of SLK. We expense research and development costs as incurred, which include:
» employee-related expenses, including salaries, bonuses, benefits, share-based compensation, and other related costs for those employees involved
in research and development efforts;
» external research and development expenses incurred under agreements with Clinical Research Organizations (“CROs”) as well as consultants that
conduct our research program and development services;
»  costs incurred under collaboration agreements;
»  costs related to manufacturing material for our research program and clinical studies;
»  costs related to compliance with regulatory requirements; and
» facilities, depreciation and other allocated expenses, which include direct and allocated expenses for rent, utilities and insurance.

We estimate research and clinical trial expenses based on the services performed pursuant to contracts with research institutions, CROs, and Clinical
Manufacturing Organizations (“CMOs”) that conduct and manage research studies and clinical trials on our behalf based on actual time and expenses
incurred by them or probable achievement of milestone events that are associated with contractually agreed milestone payments.

We account for advance payments for goods and services that will be used in future research and development activities as expenses when the services
have been performed or when the goods have been received rather than when the payment is made.

We do not allocate employee costs, facilities costs, including depreciation, or other indirect costs to specific programs because these costs are deployed
across multiple programs and, as such, are not separately classified. We use internal resources primarily for managing our research program, clinical
development, and manufacturing activities.

The successful development of SLK is highly uncertain. We expect to incur significant research and development expenses for the foreseeable future as we
continue the development and manufacturing partnerships for SLK, conduct research activities and potentially expand our pipeline by pursuing additional
indications for SLK or including new product candidates in our portfolio. We cannot determine with certainty the timing of initiation, the duration, or the
completion costs of current or future research studies and clinical trials of SLK due to the inherently unpredictable nature of research activities and clinical
development. Clinical development timelines, the probability of success and the development costs can differ materially from expectations. We anticipate
that we will make determinations as to which indications to pursue and how much funding to direct to each indication on an ongoing basis in response to
the results of ongoing and future research studies and clinical trials, regulatory developments, and our ongoing assessments as to each indication’s
commercial potential. Our clinical development costs are expected to increase significantly when we progress into Phase 3 clinical trials.

Any changes in the outcome of any of these variables with respect to the development of SLK could mean a significant change in the costs and timing
associated with its development. We may never succeed in achieving regulatory approval for SLK. We may obtain unexpected results from our clinical
trials. We may elect to discontinue, delay or modify clinical trials or focus on other product candidates. For example, if the FDA, the European Medicine
Agency, or another regulatory authority were to delay our planned start of clinical trials or require us to conduct clinical trials or other
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testing beyond those that we currently expect or if we experience significant delays in enrollment in any of our planned clinical trials, we could be required
to expend significant additional financial resources and time on the completion of SLK’s clinical development.

General and Administrative Expenses

General and administrative expense (“G&A”) consists primarily of employee related costs, including salaries, bonuses, benefits, share-based compensation
and other related costs for our executive and administrative functions. G&A expense also includes professional services, including legal, accounting and
audit services and other consulting fees, as well as facility costs not otherwise included in research and development expenses, insurance and other general
administrative expenses.

Based on our strategy, there are a number of factors that we expect will impact the level of research and development expenses, G&A expenses, and capital
expenditures incurred by the business.

These factors include:

Building the leading efficacy and safety profile of SLK for patients — We expect to incur significant research and development expenses, and
G&A expenses as we: (i) conduct and initiate further clinical trials for SLK; (ii) seek regulatory approvals for SLK; (iii) make milestone and
commercial payments under the In-License Agreement, dated April 29, 2021, by and between MoonLake AG and MHKDG (the "In-License
Agreement") (based on regulatory filing acceptances, first commercial sales, and aggregate annual net sales); (iv) establish a sales, marketing and
distribution infrastructure to commercialize SLK; (v) attract, hire and retain additional clinical, scientific, quality control, and administrative
personnel; and (vi) add clinical, operational, financial and management information systems and personnel.

Strengthening the differentiation elements for future SLK patients — In parallel with our clinical trials, we expect to incur additional research
expenditures as we conduct non-clinical research to continue refining our understanding of SLK/nanobody biology and the potential impact in our
selected therapeutic indications.

Building our manufacturing capabilities — We do not own or operate manufacturing facilities, and currently have no plans to establish any. We
partner with third-party CMOs for both drug substance and finished drug product. We obtain our supplies from these manufacturers based on
purchase orders. Therefore, we expect to incur research and development costs for the purchase of our supplies on an as needed basis to conduct
our clinical trials. Technology transfers for drug substance and drug product to commercial scale CMOs have already been executed in 2022, but
we may pursue additional technology transfers and process improvements. This is designed to allow us to scale-up while SLK is in clinical
development and advance potential Phase 3 and commercial requirements. The improvement of our manufacturing capabilities will be important
in driving efficiency, maintaining high standards of quality control, and ensuring that investigators, physicians, and patients have adequate access
to our product candidates, if approved.

Deepening our intellectual property portfolio to support our nanobody technology and product candidates — We expect to continue to incur
additional research and development expenditures as we continue extending our global intellectual property portfolio consisting of patents and
patent applications, trade secrets, trademarks, and know-how to protect the product candidates developed from our nanobody technology. We plan
to expand our intellectual property portfolio as we continue to advance and develop existing product candidates.

Licensing/broadening our portfolio — We may supplement our current strategy with the in-licensing or acquisition of additional product
candidates for clinical development (beyond SLK), rather than discovering such candidates ourselves, which would lead to additional research and
development expenses, G&A expenses, and capital expenditures.

Granting share-based compensation awards and vesting of existing plans — We expect to continue to grant awards to selected employees,
directors and non-employees pursuant to the MoonLake AG’s Employee Stock Option Plan, MoonLake AG’s Employee Share Participation Plan
(“ESPP”), and MoonLake Immunotherapeutics 2022 Equity Incentive Plan. Further, we expect to continue to incur share-based compensation
charges in connection with the above-mentioned plans and with the Restricted Founder Shares
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(as defined in Note 13 — Share-based Compensation to the unaudited condensed consolidated financial statements included elsewhere in this
Form 10-Q) which have been granted to the co-founders.

We also expect to incur additional legal, accounting, investor relations and other expenses associated with operating as a public company and as we
continue to grow our business. Our net losses may fluctuate significantly from quarter-to-quarter and year-to-year, depending on the timing of our clinical
trials and our expenditures on other research and development activities.

We will require substantial additional funding to continue the development of SLK and support our continuing operations. Until such time that we can
generate significant revenue from product sales or other sources, if ever, we expect to finance our operations through the proceeds received in connection
with the Business Combination, the sale of equity, debt financings, or other capital sources, which could include income from collaborations, strategic
partnerships, or marketing, distribution, licensing or other strategic arrangements with third parties, or from grants. We also consider out-licensing
opportunities with respect to commercial rights in non-U.S. geographies where we may not be the best party to pursue the commercialization of SLK,
including in China. Any such arrangements would provide for up-front payments and/or royalty and milestone payments that could be used to help finance
our operations. We may be unable to raise additional funds or to enter into such agreements or arrangements on favorable terms, or at all. Our ability to
raise additional funds may be adversely impacted by potential worsening global economic conditions and the recent disruptions to, and volatility in, the
credit and financial markets in the United States and worldwide resulting from geopolitical events, the COVID-19 pandemic and otherwise. Our failure to
obtain sufficient funds on acceptable terms when needed could have a material adverse effect on our business, results of operations or financial condition,
including requiring us to have to delay, reduce or eliminate our product development or future commercialization efforts. Insufficient liquidity may also
require us to relinquish rights to SLK at an earlier stage of development or on less favorable terms than we would otherwise choose. The amount and
timing of our future funding requirements will depend on many factors, including the pace and results of our development efforts.

Foreign Currency

Our functional currency is the U.S. dollar. Balances and transactions denominated in foreign currencies are converted as follows: monetary assets and
liabilities are translated using exchange rates in effect at the balance sheet dates and non-monetary assets and liabilities are translated at historical exchange
rates. Revenue and expenses are translated at the daily exchange rate on the respective transaction date.

Gain or losses from foreign currency translation are included in other expenses in the unaudited condensed consolidated statement of operations. We
recognized foreign currency transaction gain of $171,809 for the three months ended March 31, 2023. For the three months ended March 31, 2022,
MoonLake AG recognized and a foreign currency transaction gain of $72,261.

29



Results of Operations

Comparison of the three months ended March 31, 2023 and 2022

Three Months Ended Three Months Ended
March 31, 2023 March 31, 2022 Change Change %

Operating expenses

Research and development $ (7,415,097) $ (10,454,948) $ 3,039,851 (29.1) %

General and administrative (5,516,469) (5,487,368) (29,101) 0.5 %
Total operating expenses (12,931,566) (15,942,316) 3,010,750 (18.9)%
Operating loss (12,931,566) (15,942,316) 3,010,750 (18.9)%
Other income (expense), net 723,589 69,506 654,083 941.0 %
Loss before income tax (12,207,977) (15,872,810) 3,664,833 (23.1)%

Income tax expense (11,010) (7,332) (3,678) 50.2 %
Net loss (12,218,987) (15,880,142) 3,661,155 (23.1)%

Net u.n'reahzed gain on mf’irketable 24,472 . 24,472 _

securities and short term investments

slztnusarlal gain (loss) on employee benefit (42,144) 266,269 (308,413) (115.8) %
Other comprehensive income (loss) (17,672) 266,269 (283,941) (106.6) %
Comprehensive loss $ (12,236,659) $ (15,613,873) $ 3,377,214 (21.6)%

Research and Development

Research and development expenses were $7.4 million for the three months ended March 31, 2023, compared to $10.5 million for the three months ended
March 31, 2022. The decrease of $3.1 million was due to a decrease of $3.5 million in the expense related to the set up and conduct of clinical development
trials with CROs, and a decrease of $0.7 million related to research and development services from MHKDG. The decrease was partly offset by an increase
of $0.6 million in relation to supply and logistic services for clinical development trials, and an increase of $0.5 million related to share-based
compensation.

General and Administrative

General and administrative expenses remained stable at $5.5 million for the three months ended March 31, 2023, compared to the three months ended
March 31, 2022.

Other Income (Expense), Net

For the three months ended March 31, 2023, we recognized $723,589 in other income, compared to an income of $69,506 for the three months ended
March 31, 2022. The increase of $0.7 million is primarily due to realized interest on cash investments in short-term marketable debt securities in the
amount of $0.6 million.
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Income Tax Expense

For the three months ended March 31, 2023 and March 31, 2022, we recognized an income tax expense of $11,010 and $7,332 respectively, which was
related to corporate income tax of the U.K. subsidiary.

Other Comprehensive Income (Loss)

The change in the actuarial gain (loss) on employee benefit plans is related to a decrease in the discount rates used to measure the present value of the
liabilities, which has increased the net liability position as of March 31, 2023. The net unrealized gain on marketable securities and short term investments
relates to cash investments in short term marketable debt securities during the three months ended March 31, 2023.

Liquidity and Capital Resources

We have no products approved for commercial sale, have not generated any revenue from product sales, and cannot guarantee when or if we will generate
any revenue from product sales.

We expect our expenses and capital requirements to remain consistent with our current spending levels as we continue to:
»  contract with third parties to support clinical trials related to SLK;
»  conduct our research and development activities related to SLK;
+  attract, hire and retain additional management, scientific and administrative personnel;
*  maintain, protect and expand our intellectual property portfolio, including patents, trade secrets and know how;
+ implement operational, financial and management information systems; and
+ operate as a public company.

We anticipate a significant future increase in our expenses and capital requirements when proceeding to Phase 3 clinical trials and the build-up of our
commercialization capabilities.

We incurred a loss of $12.2 million for the three months period ended March 31, 2023 which includes non-cash items such as share-based compensation
expense. As of March 31, 2023, we had a total of $63.1 million in cash, cash equivalents and short-term marketable debt securities. Based on our current
operating plans, we believe our available cash, cash equivalents and short-term marketable securities will be sufficient to fund our operating expenses and
capital expenditure requirements until the end of 2024.

We expect to incur significant expenses and operating losses for at least the next five years, assuming we continue the clinical development of, and seek
regulatory approval for, our product candidate under an in-licensing agreement. It is expected that operating losses will fluctuate significantly from year to
year due to the timing of clinical development programs and efforts to achieve regulatory approval. We will require substantial additional funding to
develop our product candidate and support our continuing operations. Until such time that we can generate significant revenue from product sales or other
sources, if ever, we expect to finance our operations through the sale of equity, debt financings, or other capital sources, which may include income from
collaborations, strategic partnerships, or marketing, distribution, licensing or other strategic arrangements with third parties, or from grants. If we are
unable to acquire additional capital or resources, we will be required to modify our operational plans to fund our operating expense requirements. Refer to
“Risk Factors — Risks Related to Our Limited Operating History, Business, Financial Condition, and Results of Operations” in our Annual Report for
further details related to the risk of raising additional capital to fund our operations.
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Cash Flows

The following table summarizes our cash flows for the periods indicated.

For the three months ended

March 31, 2023 March 31, 2022
Net cash used in operating activities $ (9,024,427) $ (14,185,964)
Net cash provided by (used in) investing activities 19,648,532 (16,010)
Net cash provided by financing activities — 15,003,791
Effect of movements in exchange rates on cash held (535) (6,504)
Net increase in cash and cash equivalents $ 10,623,570 $ 795,313

Cash Flows from Operating Activities

We did not generate any cash inflows from our operating activities. Our cash flows from operating activities are significantly influenced by our use of cash
for operating expenses and working capital requirements, and we have historically experienced negative cash flows from operating activities as we invested
in clinical research and related development and infrastructure efforts.

Net cash used in operating activities was $9.0 million and $14.2 million for the three months ended March 31, 2023 and March 31, 2022, respectively, and
was primarily related to clinical development research, compensation and personnel-related expenses, legal, and consulting expenses.

Cash Flows from Investing Activities
During the three months ended March 31, 2023, $19.6 million of net cash provided by investing activities related to the maturities of the principal of short-

term marketable debt securities with maturities longer than three months. During the three months ended March 31, 2022, net cash used in investing
activities of $16,010 related to purchases of office equipment.

Cash Flows from Financing Activities

During the three months ended March 31, 2022, net cash provided by financing activities was $15.0 million consisting primarily of $15.0 million net
proceeds from a convertible loan agreement and $3,791 of net proceeds from the grants of additional shares under the ESPP.

Contractual Obligations and Commitments

The following summarizes our significant contractual obligations and other obligations as of March 31, 2023:

Less than 1 1to5 More than
Total year Years 5 years
Purchase obligations® $ 28,458,820 $ 20,110,613 $ 8,348,207 —
Lease commitments® 247,875 156,553 91,322 —
Total contractual obligations $ 28,706,695 $ 20,267,166 $ 8,439,529 —

(1) Purchase obligations refer to an agreement to purchase goods or services that is enforceable and legally binding on the Company that specifies all significant terms. The
figures presented relate to contractual commitments towards contract manufacturing and contract research organizations.
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(2) We have committed ourselves to a lease contract, with a term that commenced on November 1, 2021. We have accounted for the office lease arrangement as an
operating lease under the guidance ASU 2016-02, Leases Topic 842 through the unaudited condensed consolidated statement of operations for the three months ended
March 31, 2023. The future lease commitments relate to office contract for our headquarters in Zug, Switzerland and reflects minimum payments due.

Critical Accounting Policies and Estimates

The preparation of the consolidated financial statements in accordance with U.S. GAAP requires us to make judgments, estimates and assumptions that
affect the reported amounts of assets, liabilities, expenses and related disclosures. We continually evaluate these judgments, estimates and assumptions
based on the most recently available information, our own historical experience and various other assumptions that we believe to be reasonable under the
circumstances. Since the use of estimates is an integral component of the financial reporting process, actual results could differ from our expectations as a
result of changes in estimates.

An accounting policy is considered critical if it requires an accounting estimate to be made based on assumptions about matters that are highly uncertain at
the time such an estimate is made, and if different accounting estimates that reasonably could have been used, or changes in the accounting estimates that
are reasonably likely to occur periodically, could materially impact the financial statements. Accordingly, these are the policies we believe are the most
critical to aid in fully understanding and evaluating our financial condition, results of operations and cash flows.

Acquisitions

We evaluate acquisitions of assets and other similar transactions to assess whether or not the transaction should be accounted for as a business combination
or asset acquisition by first assessing whether substantially all of the fair value of the gross assets acquired is concentrated in a single identifiable asset or
group of similar identifiable assets. The In-License Agreement for the SLK program has been accounted for as an asset purchase on the basis that there
were no tangible assets acquired or liabilities assumed by us under the In-License Agreement and substantially all of the fair value of the gross assets
acquired related to the in-process research and development expenditure ("IPR&D") of SLK.

IPR&D represents incomplete technologies we acquire, which at the time of acquisition, are still under development and have no alternative future use. Our
management’s judgement was required to determine whether the IPR&D had any alternative future use. Our management determined that at the time of
acquisition, and without significant additional research, there was no alternative future use other than the development of SLK for the treatment of
immunological diseases. Therefore, in accordance with our policy, the aggregate consideration for the IPR&D was recorded as research and development
expenses during the year ended December 31, 2021.

Share-based Transaction

We measure all share-based awards granted to employees, directors and non-employees based on the fair value on the date of grant and recognize
compensation expense of those awards over the requisite service period, which is generally the vesting period of the respective award. Forfeitures are
accounted for as they occur. We grant share options and restricted share awards that are subject to either service or performance-based vesting conditions.

We classify share-based compensation expense in our consolidated statements of operations and comprehensive loss in the same manner in which the
award recipient’s payroll costs are classified or in which the award recipient’s service payments are classified.

Determination of Fair Value — Common Shares and Class A Ordinary Shares

Prior to the completion of the Business Combination, given that there had been no public market for MoonLake AG's common shares, the estimated fair
value of MoonLake AG’s common shares was determined by reference to separate market-based transactions involving the sale of its shares to two third-
party investors that were not considered related parties to us or MHKDG.

All of our share-based compensation arrangements contain service and performance conditions that, depending on the relevant equity plan, are settled with
shares of MoonLake or MoonLake AG, as applicable and meet the definition of a
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share-based compensation arrangements. All awards granted under our various share-based compensation plans were classified as equity-settled share-
based arrangements.

Subsequent to the closing of the Business Combination, the fair value of each MoonLake AG Common Share granted is determined based on the closing
price of MoonLake's Class A Ordinary Shares as reported by Nasdaq on the date of grant and multiplied by the Exchange Ratio.

Determination of Fair Value — Share Option Awards

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option pricing model, which requires inputs based on certain
subjective assumptions, including the expected share price volatility, the expected term of the award, the risk-free interest rate and expected dividends.

We estimate our expected share price volatility based on the historical volatility of publicly traded peer companies and expect to continue to do so until
such time as we have adequate historical data regarding the volatility of our own traded share price. The expected term of options granted has been
determined based on the expected term used by other publicly traded peer companies. The risk-free interest rate is determined by reference to the U.S.
Treasury yield curve in effect at the time of grant of the award for time periods approximately equal to the expected term of the award. Expected dividend
yield is based on the fact that we have never paid cash dividends on Common Shares and do not expect to pay any cash dividends in the foreseeable future.

Recoverability of Deferred Tax Assets

In assessing the recoverability of our deferred tax assets, we considered whether it was more likely than not that some or all of our deferred tax assets will
be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which those
temporary differences become deductible. We considered the scheduled reversal of deferred tax liabilities, the seven-year expiry of tax losses carried
forward under Swiss tax legislation, projected future taxable income (including the risks associated with the completion of the development and obtaining
regulatory approvals to commercialize the product), and tax planning strategies in making this assessment. Based on the weight of all evidence, we
determined that it is not more likely than not that the net deferred tax assets will be realized. A valuation allowance has been recorded against the full
amount of the deferred tax assets.

Accrued Research and Development Expenses

As part of the process of preparing our financial statements, we are required to estimate our accrued research and development expenses. This process
involves reviewing open contracts and purchase orders, communicating with our applicable personnel to identify services that have been performed on our
behalf and estimating the level of service performed and the associated costs incurred for the service when we have not yet been invoiced or otherwise
notified of actual costs. The majority of our service providers invoice us in arrears for services performed, on a pre-determined schedule or when
contractual milestones are met; however, some require advance payments. We make estimates of our accrued expenses as of each balance sheet date in the
financial statements based on facts and circumstances known to us at that time. We periodically confirm the accuracy of the estimates with the service
providers and make adjustments if necessary. Examples of estimated accrued research and development expenses include fees paid to:

» vendors, including research laboratories, in connection with preclinical development activities;
* CROs and investigative sites in connection with preclinical studies and clinical trials; and
+  CMOs in connection with drug substance and drug product formulation of preclinical studies and clinical trial materials.

We base our expenses related to preclinical studies and clinical trials on our estimates of the services received and efforts expended pursuant to quotes and
contracts with multiple research institutions and CROs that supply, conduct and manage preclinical studies and clinical trials on our behalf. The financial
terms of these agreements are subject to negotiation, vary from contract to contract and may result in uneven payment flows. There may be instances in
which payments made to our vendors will exceed the level of services provided and result in a prepayment of the expense. Payments under some of these
contracts depend on factors such as the successful enrollment of patients and the

34



completion of clinical trial milestones. In accruing service fees, we estimate the time period over which services will be performed and the level of effort to
be expended in each period. If the actual timing of the performance of services or the level of effort varies from the estimate, we adjust the accrual or the
prepaid expense accordingly. Although we do not expect our estimates to be materially different from amounts actually incurred, our understanding of the
status and timing of services performed relative to the actual status and timing of services performed may vary and may result in reporting amounts that are
too high or too low in any particular period.

Recently Issued Accounting Pronouncements

Refer to Note 2 — Basis of Presentation and Significant Accounting Policies to the unaudited condensed consolidated financial statements included
elsewhere in this Form 10-Q for more information about recent accounting pronouncements, the timing of their adoption, and our assessment of their
potential impact, to the extent it has made one, on our financial condition and our results of operations and cash flows.

Emerging Growth Company Status

The Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) permits an “emerging growth company” such as us to take advantage of an extended
transition period to comply with new or revised accounting standards applicable to public companies until those standards would otherwise apply to private
companies. We have elected to use this extended transition period under the JOBS Act until the earlier of the date we (i) are no longer an emerging growth
company or (ii) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act. As a result, our financial statements may
not be comparable to the financial statements of issuers who are required to comply with the effective dates for new or revised accounting standards that
are applicable to public companies, which may make comparison of our financials to those of other public companies more difficult. In addition, our
independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control over financial reporting until the
date we are no longer an emerging growth company and reach accelerated filer status.

We will cease to be an emerging growth company on the date that is the earliest of (i) the last day of the fiscal year in which we have total annual gross
revenue of $1.235 billion or more, (ii) December 31, 2025, which is the last day of our fiscal year following the fifth anniversary of the date of the closing
of Helix’s initial public offering, (iii) the date on which we have issued more than $1.0 billion in nonconvertible debt during the previous three years or
(iv) the date on which we are deemed to be a large accelerated filer under the rules of the SEC.

Further, even after we no longer qualify as an emerging growth company, we may still qualify as a “smaller reporting company”, which would allow us to
take advantage of many of the same exemptions from disclosure requirements, including reduced disclosure obligations regarding executive compensation
in our periodic reports and proxy statements. We may take advantage of certain of the scaled disclosures available to smaller reporting companies and will
be able to take advantage of these scaled disclosures for so long as (i) our voting and non-voting common stock held by non-affiliates is less than $250.0
million measured on the last business day of our second fiscal quarter or (ii) our annual revenue is less than $100.0 million during the most recently
completed fiscal year and our voting and non-voting common stock held by non-affiliates is less than $700.0 million measured on the last business day of
our second fiscal quarter.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are a smaller reporting company, as defined by Rule 12b-2 under the Exchange Act and in Item 10(f)(1) of Regulation S-K, and are not required to
provide the information under this item.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures
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We maintain disclosure controls and procedures designed to ensure that information required to be disclosed by us in our reports filed under the Exchange
Act is recorded, processed, summarized and reported within the time period specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely
decisions regarding required disclosures.

Our management, under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of March 31,
2023. Based on management’s evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures
were effective at the reasonable assurance level as of March 31, 2023.

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed
and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and
procedures must reflect the fact that there are resource constraints, and that management is required to apply judgment in evaluating the benefits of possible
controls and procedures relative to their costs.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the
three month period ended March 31, 2023 that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

We are not currently subject to any material legal proceedings.

Item 1A. Risk Factors

Any of the risks described in our Annual Report are factors that could cause our actual results to differ materially from those in this Quarterly Report. Any
of these factors could result in a significant or material adverse effect upon our business, results of operations or financial condition. Additional risk factors
not presently known to us or that we currently deem immaterial may also impair our business, results of operations or financial condition. There have been
no material changes to the risk factors that we included in our Annual Report. We may make changes to such risk factors or disclose additional risk factors
from time to time in our future filings with the SEC.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

On May 11, 2023, the Company entered into a sales agreement (the “Sales Agreement”) with SVB Securities LLC (the “Agent”), pursuant to which the
Company may offer and sell from time to time shares of the Company’s Class A ordinary shares, par value $0.0001 per share (the “Shares”), through the
Agent. The offering and sale of up to $200,000,000 of the Shares has been registered under the Securities Act pursuant to the Company’s Registration
Statement on Form S-3 (File No. 333-271546) (the “Registration Statement”), which was originally filed with the SEC on May 1, 2023 and declared
effective by the SEC on May 9, 2023, the base prospectus contained within the Registration Statement, and a prospectus supplement that was to be filed
with the SEC on May 11, 2023.

Sales of the Shares, if any, pursuant to the Sales Agreement may be made in sales deemed to be an “at the market offering” as defined in Rule 415(a)(4)
promulgated under the Securities Act, including sales made directly on or through the Nasdaq Capital Market or on any other existing trading market for
our common stock. The Company has no obligation to sell any of the Shares under the Sales Agreement, and may at any time suspend offers under the
Sales Agreement or terminate the Sales Agreement. The Agent will act as sales agent and will use commercially reasonable efforts to sell on the Company’s
behalf all of the Shares requested to be sold by the Company, consistent with its normal trading and sales practices, on mutually agreed terms between the
Agent and the Company. The Company intends to use the proceeds of the offering for general corporate purposes.

The Sales Agreement contains customary representations, warranties and agreements by the Company, as well as indemnification obligations of the
Company for certain liabilities under the Securities Act. Under the terms of the Sales Agreement, the Company will pay the Agent a commission of up to
3% of the gross sales price of the Shares sold through it under the Sales Agreement. In addition, the Company has agreed to reimburse certain expenses
incurred by the Agent in connection with the offering. The Sales Agreement may be terminated by the Agent or the Company at any time upon notice to the
other party, as set forth in the Sales Agreement, or by the Agent at any time in certain circumstances, including the occurrence of any material adverse
effect, or any development that could reasonably be

37



MoonLake Immunotherapeutics

expected to result in a material adverse effect, that, in the judgment of the Agent, may materially impair the ability of the Agent to sell the Shares.
This Quarterly Report on Form 10-Q shall not constitute an offer to sell or a solicitation of an offer to buy any securities, nor shall there be any sale of these
securities in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities

laws of any such state or other jurisdiction.

Walkers (Cayman) LLP, Cayman counsel to the Company, has issued an opinion to the Company, dated May 11, 2023, regarding the validity of the Shares.
A copy of the opinion is filed herewith as Exhibit 5.1.

The description of the material terms of the Sales Agreement is not intended to be complete and is qualified in its entirety by reference to the Sales
Agreement, which is filed herewith as Exhibit 10.1 and incorporated herein by reference.
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Item 6. Exhibits

The following exhibits are filed as part of, or incorporated by reference into, this Quarterly Report on Form 10-Q.

No. Description of Exhibit

3.1 Memorandum and Articles of Association of MoonLake Immunotherapeutics (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K filed with the SEC on April 11, 2022)

5.1* Opinion of Walkers (Cayman) LLP

10.1* Sales Agreement, dated May 11, 2023, between MoonLake Immunotherapeutics and SVB Securities LL.C

23.1* Consent of Walkers (Cayman) LLP (included in Exhibit 5.1 hereto)

31.1%* Certification of Principal Executive Officer Pursuant to Securities Exchange Act Rules 13a-14(a)_and 15(d)-14(a), as adopted
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2* Certification of Principal Financial and Accounting Officer Pursuant to Securities Exchange Act Rules 13a-14(a) and 15(d)-14(a),
as adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1%* Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

32.2%* Certification of Principal Financial and Accounting Officer Pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section
906 of the Sarbanes-Oxley Act of 2002

101.INS* Inline XBRL Instance Document.

101.SCH* Inline XBRL Taxonomy Extension Schema Document.

101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104* Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

*  Filed herewith.
**  Furnished.
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SIGNATURES

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

MOONLAKE IMMUNOTHERAPEUTICS

/s/ Dr. Jorge Santos da Silva
Date: May 11, 2023 Name: Dr. Jorge Santos da Silva
Title: Chief Executive Officer
(Principal Executive Officer)

/s/ Matthias Bodenstedt
Date: May 11, 2023 Name: Matthias Bodenstedt
Title: Chief Financial Officer

(Principal Financial and Accounting Officer)
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Exhibit 5.1

Il Walkers

11 May 2023

MoonLake Immunotherapeutics
Walkers Corporate Limited

190 Elgin Avenue

George Town

Grand Cayman KY1-9008
Cayman Islands

Dear Addressees

MOONLAKE IMMUNOTHERAPEUTICS

We have been asked to provide this legal opinion to you with regards to the laws of the Cayman Islands in connection with the Registration
Statement (as defined in Schedule 1) filed by MoonLake Immunotherapeutics (the “Company”) with the United States Securities and
Exchange Commission pursuant to the United States Securities Act of 1934, as amended (the “Securities Act”), and the Prospectus
Supplement (as defined in Schedule 1) thereto relating to the offering, issue, and sale (the “ATM Offerings”) by the Company of up to an
aggregate offering price of US$200,000,000 of its Class A ordinary shares of a par value of US$0.0001 each, subject to and in accordance
with any determinations made by the Pricing Committee of the Company from time to time (the "Sales Agreement Shares").

For the purposes of giving this opinion, we have examined and relied upon the originals or copies of the documents listed in Schedule 1.

We are Cayman Islands Attorneys at Law and express no opinion as to any laws other than the laws of the Cayman Islands in force and as
interpreted at the date of this opinion. We have not, for the purposes of this opinion, made any investigation of the laws, rules or regulations
of any other jurisdiction. Except as explicitly stated herein, we express no opinion in relation to any representation or warranty contained in
any of the documents cited in this opinion nor upon matters of fact or the commercial terms of the transactions the subject of this opinion.

Based upon the foregoing examinations and the assumptions and qualifications set out below and having regard to legal considerations
which we consider relevant, and under the laws of the Cayman Islands, we give the following opinion in relation to the matters set out below.

1. The Company is an exempted company duly incorporated with limited liability, validly existing under the laws of the Cayman Islands
and in good standing with the Registrar of Companies in the Cayman Islands (the "Registrar").

2. The Sales Agreement Shares have been duly authorised by all necessary corporate action of the Company. Upon the issue of the
Sales Agreement Shares (by the entry of the name of the registered owner thereof in the Register of Members of the Company
confirming that such Sales Agreement Shares have been issued credited as fully paid), delivery and payment therefore by the
purchaser (for consideration not being less than their par value) in accordance with the Memorandum and Articles of Association (as
defined in Schedule 1) and
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the Sales Agreement (as defined in Schedule 1) and in the manner contemplated by the Prospectus Supplement, the Sales
Agreement Shares will be validly issued, fully paid and non-assessable (meaning that no additional sums may be levied on the
holder thereof in respect of the shares by the Company).

The foregoing opinion is given based on the following assumptions.

1.

10.

The originals of all documents examined in connection with this opinion are authentic. The signatures, initials and seals on the
Documents (as defined in Schedule 1) are genuine and are those of a person or persons given power to execute the Documents
under the Resolutions (as defined in Schedule 1). All documents purporting to be sealed have been so sealed. All copies are
complete and conform to their originals. The Documents conform in every material respect to the latest drafts of the same produced
to us and, where provided in successive drafts, have been marked up to indicate all changes to such Documents.

We have relied upon the statements and representations of directors, officers and other representatives of the Company as to factual
matters.

The Memorandum and Articles of Association reviewed by us will be the memorandum and articles of association of the Company in
effect upon the issuance of the Sales Agreement Shares.

The Prospectus Supplement and the documents or agreements referred to therein will be duly authorised, executed and delivered by
or on behalf of all relevant parties prior to the issue and sale of the Sales Agreement Shares and will be legal, valid, binding and
enforceable against all relevant parties in accordance with their terms under all relevant laws (other than the laws of the Cayman
Islands).

The Company will offer, issue and sell the Sales Agreement Shares in the manner contemplated by the Sales Agreement and the
Prospectus Supplement and the documents or agreements referred to therein and otherwise in compliance with all applicable United
States federal and state securities laws.

The Company Records (as defined in Schedule 1) are complete and accurate and all matters required by law and the Memorandum
and Articles of Association to be recorded therein are completely and accurately so recorded.

The accuracy and completeness of all factual representations made in the Prospectus Supplement and the Registration Statement
and all other documents reviewed by us.

The Company will receive consideration in money or money’s worth for each of the Sales Agreement Shares when issued, such
price in any event not being less than the stated par or nominal value of each Sales Agreement Share.

The Resolutions are and shall remain in full force and effect and have not been and will not be rescinded or amended. The
Resolutions have been duly executed (and where by a corporate entity such execution has been duly authorised if so required) by or
on behalf of each Director / member of the Pricing Committee and the signatures and initials thereon are those of a person or
persons in whose name the Resolutions have been expressed to be signed.

The Documents, have been, or will be, duly authorised, executed and delivered by or on behalf of all relevant parties and are, or will
be, legal, valid, binding and enforceable against all relevant parties in accordance with their terms under all relevant laws (other than
the laws of the Cayman Islands).
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

The choice of the laws of the jurisdiction selected to govern each of the Documents has been made in good faith and will be
regarded as a valid and binding selection which will be upheld in the courts of that jurisdiction and all relevant jurisdictions (other than
the Cayman Islands).

All preconditions to the issue of the Sales Agreement Shares under the terms of the Sales Agreement will be satisfied or duly waived
prior to the issue of the Sales Agreement Shares and there will be no breach of the terms of the Sales Agreement.

The issue of the Sales Agreement Shares will be of commercial benefit to the Company.

No invitation has been made or will be made by or on behalf of the Company to the public in the Cayman Islands to subscribe for any
of the Sales Agreement Shares.

There are no provisions of the laws of any jurisdiction outside the Cayman Islands which would be contravened by the issuance and
allotment of the Sales Agreement Shares and, insofar as any obligation expressed to be incurred under any of the Documents is to
be performed in or is otherwise subject to the laws of any jurisdiction outside the Cayman Islands, its performance will not be illegal
by virtue of the laws of that jurisdiction.

There is nothing under any law (other than the laws of the Cayman Islands) which would or might affect any of the opinions set forth
above.

There will be nothing in the Prospectus Supplement which would or might affect any of the opinions set forth above.

The Company was, or will be, on the date of execution of the Documents to which it is a party able to pay its debts as they became
due from its own moneys, and any disposition or settlement of property effected by any of the Documents is made in good faith and
for valuable consideration and at the time of each disposition of property by the Company pursuant to the Documents the Company
will be able to pay its debts as they become due from its own moneys.

On the date of issuance of any Sales Agreement Share, the Company will have sufficient authorised and unissued share capital.

No amounts paid to or for the account of any party under the Documents or any property received or disposed of by any party to the
Documents In each case in connection with the performance of the Documents or the consummation of the transactions
contemplated thereby, represent or will represent proceeds of criminal conduct or criminal property as defined in the Proceeds of
Crime Act (as amended) (the "POCA") or terrorist property as defined in the POCA or the Terrorism Act (as amended) (the
"Terrorism Act"), each of the Cayman Islands.

The opinions expressed above are subject to the following qualifications:

1.

The term "enforceable" and its cognates as used in this opinion means that the obligations assumed by any party under the
Documents are of a type which the courts of the Cayman Islands (the "Courts" and each a "Court") enforce. This does not mean
that those obligations will necessarily be enforced in all circumstances in accordance with their terms. In particular:

(@) enforcement of obligations and the priority of obligations may be limited by bankruptcy, insolvency, liquidation, restructuring,
reorganisation, readjustment of debts or moratorium and other laws of general application relating to or affecting the rights of
creditors or by prescription or lapse of time;
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(b)

(©

(d)

(e)
(f)

@)

(h)

)

enforcement may be limited by general principles of equity and, in particular, the availability of certain equitable remedies
such as injunction or specific performance of an obligation may be limited where a Court considers damages to be an
adequate remedy;

claims may become barred under statutes of limitation or may be or become subject to defences of set-off, counterclaim,
estoppel and similar defences;

where obligations are to be performed in a jurisdiction outside the Cayman Islands, they may not be enforceable in the
Cayrggarp Islands to the extent that performance would be illegal under the laws of, or contrary to the public policy of, that
jurisdiction;

a judgment of a Court may be required to be made in Cayman Islands dollars;

to the extent that any provision of the Documents is adjudicated to be penal in nature, it will not be enforceable in the Courts;
in particular, the enforceability of any provision of the Documents that is adjudicated to constitute a secondary obligation
which imposes a detriment on the contract-breaker out of all proportion to any legitimate interest of the innocent party in the
enforcement of the primary obligation may be limited;

to the extent that the performance of any obligation arising under the Documents would be fraudulent or contrary to public
policy, it will not be enforceable in the Courts;

in the case of an insolvent liquidation of the Company, its liabilities are required to be translated into the functional currency
of the Company (being the currency of the primary economic environment in which it operated as at the commencement of
the liquidation) at the exchange rates prevailing on the date of commencement of the voluntary liquidation or the day on
which the winding up order is made (as the case may be);

a Court will not necessarily award costs in litigation in accordance with contractual provisions in this regard; and

the effectiveness of terms in the Documents excusing any party from a liability or duty otherwise owed or indemnifying that
party from the consequences of incurring such liability or breaching such duty shall be construed in accordance with, and
shall be limited by, applicable law, including generally applicable rules and principles of common law and equity.

2. Our opinion as to good standing is based solely upon receipt of the Certificate of Good Standing (as defined in Schedule 1) issued by
the Registrar. The Company shall be deemed to be in good standing under section 200A of the Companies Act on the date of issue
of the certificate if all fees and penalties under the Companies Act have been paid and the Registrar has no knowledge that the
Company is in default under the Companies Act.

This opinion is limited to the matters referred to herein and shall not be construed as extending to any other matter or document not referred
to herein. This opinion is given solely for your benefit and the benefit of your legal advisers acting in that capacity in relation to this
transaction and may not be relied upon by any other person, other than persons entitled to rely upon it pursuant to the provisions of the
Securities Act, without our prior written consent.

This opinion shall be construed in accordance with the laws of the Cayman Islands.
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We hereby consent to the use of this opinion as an exhibit to the Registration Statement and/or Prospectus Supplement and further consent
to all references to us in the Registration Statement and/or Prospectus Supplement and any amendments thereto.

Yours faithfully

/sl WALKERS (CAYMAN) LLP

WALKERS (CAYMAN) LLP
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SCHEDULE 1
LIST OF DOCUMENTS EXAMINED

1. The Certificate of Incorporation of the Company dated 13 August 2020, the Certificate of Incorporation on Change of Name dated 7
April 2022, the Second Amended and Restated Memorandum and Articles of Association of the Company adopted on 31 March 2022
and effective 5 April 2022 (the "Memorandum and Articles of Association") and each of the Register of Directors, Register of
Officers and Register of Mortgages and Charges of the Company (together, the "Company Records").

2. The Cayman Online Registry Information System (CORIS), the Cayman Islands' General Registry's online database, searched on 10
May 2023.

3. A Certificate of Good Standing dated 1 May 2023 in respect of the Company issued by the Registrar (the "Certificate of Good
Standing").

4, A copy of the executed written resolutions of the Directors of the Company dated 28 April 2023 and written resolutions of the Pricing

Committee of the Company dated 9 May 2023 (together, the "Resolutions").
5. Copies of the following documents (the "Documents"):

(@) the Registration Statement on Form S-3 (File No. 333-271546) filed on 1 May 2023 containing a base prospectus relating to
the offering, issuance and sale of up to a maximum offering price of US$500,000,000 of certain securities in the Company
(the "Registration Statement");

(b) a prospectus supplement to the Registration Statement relating to the issuance and sale of the Sales Agreement Shares (the
"Prospectus Supplement"); and

(c) the executed Sales Agreement dated 11 May 2023 between the Company and SVB Securities LLC relating to the issuance
and sale of the Sales Agreement Shares (the "Sales Agreement").



Exhibit 10.1

MOONLAKE IMMUNOTHERAPEUTICS
Class A Ordinary Shares
(par value $0.0001 per share)

SALES AGREEMENT

May 11, 2023

SVB SECURITIES LLC
1301 Avenue of the Americas, 12% Floor
New York, New York 10019

Ladies and Gentlemen:

MoonLake Immunotherapeutics, a Cayman Islands exempted company (the “Company”), confirms its agreement (this “Agreement”) with
SVB Securities LLC (the “Agent”), as follows:

1. Issuance and Sale of Shares. The Company agrees that, from time to time during the term of this Agreement, on the terms
and subject to the conditions set forth herein and the Memorandum and Articles of Association of the Company, it may issue and sell through
the Agent up to $200,000,000 of Class A ordinary shares, par value $0.0001 per share, of the Company (the “Ordinary Shares”), subject to
the limitations set forth in Section 5(c) (the “Placement Shares). Notwithstanding anything to the contrary contained herein, the parties
hereto agree that compliance with the limitation set forth in this Section 1 on the aggregate gross sales price of Placement Shares that may be
issued and sold under this Agreement from time to time shall be the sole responsibility of the Company, and that the Agent shall have no
obligation in connection with such compliance. The issuance and sale of Placement Shares through the Agent will be effected pursuant to the
Registration Statement (as defined below) filed by the Company with the Securities and Exchange Commission (the “Commission”) on May
1, 2023 and declared effective by the Commission on May 9, 2023, although nothing in this Agreement shall be construed as requiring the
Company to issue any Placement Shares.

The Company has prepared and filed, in accordance with the provisions of the Securities Act of 1933, as amended, and the rules and
regulations thereunder (collectively, the “Securities Act”), with the Commission a registration statement on Form S-3 (File No. 333-271546),
including a base prospectus (the “Base Prospectus™), relating to certain securities, including the Ordinary Shares, to be issued from time to
time by the Company, and which incorporates by reference documents that the Company has filed or will file in accordance with the
provisions of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (collectively, the “Exchange Act”).
The Company has prepared and will file, in accordance with the provisions of the Securities Act, a prospectus supplement to the Base
Prospectus specifically relating to the Placement Shares to be issued from time to time pursuant to this Agreement (the “Prospectus
Supplement”). The Company will furnish to the Agent, for use by the Agent, copies of the Base Prospectus included as part of such
registration statement at the time it became effective, as supplemented by the Prospectus Supplement. Except where the context otherwise
requires, such registration statement, including all documents filed as part thereof or incorporated by reference therein, and including any
information contained in a Prospectus (as defined below) subsequently filed with the Commission pursuant to Rule 424(b) under the
Securities Act or deemed to be a part of such registration statement pursuant to Rule 430B or Rule 462(b) under the Securities Act, is herein
called the “Registration Statement.” The Base Prospectus, including all documents incorporated therein by reference, included in the
Registration Statement, as it may be supplemented by the Prospectus



Supplement, in the form in which such prospectus and/or Prospectus Supplement have most recently been filed by the Company with the
Commission pursuant to Rule 424(b) under the Securities Act, together with any “issuer free writing prospectus” (as used herein, as defined
in Rule 433 under the Securities Act (“Rule 433”)), relating to the Placement Shares that (i) is required to be filed with the Commission by
the Company or (ii) is exempt from filing pursuant to Rule 433(d)(5)(i), in each case, in the form filed or required to be filed with the
Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g), is herein called the
“Prospectus.”

Any reference herein to the Registration Statement, the Prospectus Supplement, the Prospectus or any issuer free writing prospectus shall be
deemed to refer to and include the documents, if any, that are or are deemed to be incorporated by reference therein (the “Incorporated
Documents”), including, unless the context otherwise requires, the documents, if any, filed as exhibits to such Incorporated Documents. Any
reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement, the Prospectus Supplement,
the Prospectus or any issuer free writing prospectus shall be deemed to refer to and include the filing of any document under the Exchange
Act on or after the most-recent effective date of the Registration Statement, or the respective dates of the Prospectus Supplement, Prospectus
or such issuer free writing prospectus, as the case may be, and incorporated therein by reference. For purposes of this Agreement, all
references to the Registration Statement, the Prospectus or any amendment or supplement thereto shall be deemed to include the most recent
copy filed with the Commission pursuant to its Electronic Data Gathering Analysis and Retrieval System or, if applicable, the Interactive
Data Electronic Application system when used by the Commission (collectively, “EDGAR”).

2. Placements. Each time that the Company wishes to issue and sell any Placement Shares through the Agent hereunder (each, a
“Placement”), it will notify the Agent by email notice (or other method mutually agreed to in writing by the parties) (each such notice, a
“Placement Notice”) containing the parameters in accordance with which it desires such Placement Shares to be sold, which at a minimum
shall include the maximum number or amount of Placement Shares to be sold, the time period during which sales are requested to be made,
any limitation on the number or amount of Placement Shares that may be sold in any one Trading Day (as defined in Section 3) and any
minimum price below which sales may not be made, a form of which containing such minimum sales parameters is attached hereto as
Schedule 1. The Placement Notice must originate from one of the individuals authorized to act on behalf of the Company and set forth on
Schedule 2 (with a copy to each of the other individuals from the Company listed on such Schedule 2), and shall be addressed to each of the
recipients from the Agent set forth on Schedule 2, as such Schedule 2 may be updated by either party from time to time by sending a written
notice containing a revised Schedule 2 to the other party in the manner provided in Section 12 (including by email correspondence to each of
the individuals of the Company set forth on Schedule 2, if receipt of such correspondence is actually acknowledged by any of the individuals
to whom the notice is sent, other than via auto-reply). The Placement Notice shall be effective upon receipt by the Agent unless and until
(i) in accordance with the notice requirements set forth in Section 4, the Agent declines to accept the terms contained therein for any reason,
in its sole discretion, within two Trading Days of the date the Agent receives the Placement Notice, (ii) in accordance with the notice
requirements set forth in Section 4, the Agent suspends sales under the Placement Notice for any reason in its sole discretion, (iii) the entire
amount of the Placement Shares has been sold pursuant to this Agreement, (iv) in accordance with the notice requirements set forth in
Section 4, the Company suspends sales under or terminates the Placement Notice for any reason in its sole discretion, (v) the Company issues
a subsequent Placement Notice and explicitly indicates that its parameters supersede those contained in the earlier dated Placement Notice or
(vi) this Agreement has been terminated pursuant to the provisions of Section 11. The amount of any discount, commission or other
compensation to be paid by the Company to the Agent in connection with the sale of the Placement Shares effected through the Agent shall
be calculated in accordance with the




terms set forth in Schedule 3. It is expressly acknowledged and agreed that neither the Company nor the Agent will have any obligation
whatsoever with respect to a Placement or any Placement Shares unless and until the Company delivers a Placement Notice to the Agent and
the Agent does not decline such Placement Notice pursuant to the terms set forth above, and then only upon the terms specified therein and
herein. In the event of a conflict between the terms of this Agreement and the terms of a Placement Notice, the terms of the Placement Notice
will control with respect to the matters covered thereby.

3. Sale of Placement Shares by the Agent. On the basis of the representations and warranties herein contained and subject to the
terms and conditions herein set forth, including Section 5(c), upon the Agent’s acceptance of the terms of a Placement Notice as provided in
Section 2, and unless the sale of the Placement Shares described therein has been declined, suspended or otherwise terminated in accordance
with the terms of this Agreement, the Agent, for the period specified in the Placement Notice, will use its commercially reasonable efforts
consistent with its normal trading and sales practices and applicable state and federal laws, rules and regulations and the rules of the Nasdaq
Capital Market (“Nasdaq”) to sell such Placement Shares up to the number or amount specified in, and otherwise in accordance with the
terms of, such Placement Notice. The Agent will provide written confirmation to the Company (including by email correspondence to each of
the individuals of the Company set forth on Schedule 2, if receipt of such correspondence is actually acknowledged by any of the individuals
to whom the notice is sent, other than via auto-reply) no later than the opening of the Trading Day (as defined below) immediately following
the Trading Day on which it has made sales of Placement Shares hereunder setting forth the number or amount of Placement Shares sold on
such Trading Day, the volume-weighted average price of the Placement Shares sold and the Net Proceeds (as defined below) payable to the
Company. Unless otherwise specified by the Company in a Placement Notice, the Agent may sell Placement Shares by any method permitted
by law deemed to be an “at the market offering” as defined in Rule 415 of the Securities Act, including sales made directly on or through
Nasdag, on or through any other existing trading market for the Ordinary Shares or to or through a market maker. If expressly authorized by
the Company (including in a Placement Notice), the Agent may also sell Placement Shares in negotiated transactions. Notwithstanding the
provisions of Section 6(tt), except as may be otherwise agreed by the Company and the Agent, the Agent shall not purchase Placement Shares
on a principal basis pursuant to this Agreement unless the Company and the Agent enter into a separate written agreement setting forth the
terms of such sale. The Company acknowledges and agrees that (i) there can be no assurance that the Agent will be successful in selling
Placement Shares, (ii) the Agent will incur no liability or obligation to the Company or any other person or entity if it does not sell Placement
Shares for any reason other than a failure by the Agent to use its commercially reasonable efforts consistent with its normal trading and sales
practices and applicable state and federal laws, rules and regulations and the rules of Nasdaq to sell such Placement Shares as required under
this Agreement and (iii) the Agent shall be under no obligation to purchase Placement Shares on a principal basis pursuant to this Agreement
unless the Company and the Agent enter into a separate written agreement setting forth the terms of such sale. For the purposes hereof,
“Trading Day” means any day on which the Ordinary Shares are purchased and sold on Nasdagq.

4. Suspension of Sales.

(a) The Company or the Agent may, upon notice to the other party in writing (including by email correspondence to each of the
individuals of the other party set forth on Schedule 2, if receipt of such correspondence is actually acknowledged by any of the individuals to
whom the notice is sent, other than via auto-reply) or by telephone (confirmed immediately by email correspondence to each of the
individuals of the other party set forth on Schedule 2), suspend any sale of Placement Shares; provided, however, that such suspension shall
not affect or impair either party’s obligations with respect to any Placement Shares sold hereunder prior to the receipt of such notice. While a
suspension pursuant to this



Section 4(a) is in effect, any obligation under Sections 7(m), 7(n), 7(0), and 7(p) with respect to the delivery of certificates, opinions, or
comfort letters to the Agent, shall be waived; provided, that upon delivery of a Placement Notice following a Representation Date, the
Company shall be subject to the obligations set forth in Sections 7(m), 7(n), 7(0), and 7(p) as applicable. Each of the parties agrees that no
such notice under this Section 4 shall be effective against the other party unless notice is sent by one of the individuals named on Schedule 2
hereto to the other party in writing (including by email correspondence to each of the individuals of the other party set forth on Schedule 2, if
receipt of such correspondence is actually acknowledged by any of the individuals to whom the notice is sent, other than via auto-reply).

(b) Notwithstanding any other provision of this Agreement, during any period in which the Company is, or could be deemed to be,
in possession of material non-public information, the Company and the Agent agree that (i) no sale of Placement Shares will take place, (ii)
the Company shall not request the sale of any Placement Shares and shall cancel any effective Placement Notices instructing the Agent to
make any sales and (iii) the Agent shall not be obligated to sell or offer to sell any Placement Shares.

5. Settlement and Delivery of the Placement Shares.

(a) Settlement of Placement Shares. Unless otherwise specified in the applicable Placement Notice, settlement for sales of
Placement Shares will occur on the second Trading Day (or such earlier day as is industry practice or as is required for regular-way trading)
following the date on which such sales are made (each, a “Settlement Date”). The amount of proceeds to be delivered to the Company on a
Settlement Date against receipt of the Placement Shares sold (the “Net Proceeds”) will be equal to the aggregate gross sales price received
by the Agent at which such Placement Shares were sold, after deduction of (i) the Agent’s commission, discount or other compensation for
such sales payable by the Company pursuant to Section 2 hereof, (ii) any other amounts due and payable by the Company to the Agent
hereunder pursuant to Section 7(g) hereof and (iii) any transaction fees imposed by any governmental or self-regulatory organization in
respect of such sales.

(b) Delivery of Placement Shares. On or before each Settlement Date, the Company will issue the Placement Shares being sold on
such date and will, or will cause its transfer agent to, electronically transfer such Placement Shares by crediting the Agent’s or its designee’s
account (provided the Agent shall have given the Company written notice of such designee prior to the Settlement Date) at The Depository
Trust Company through its Deposit and Withdrawal at Custodian System (“DWAC”) or by such other means of issue or delivery as may be
mutually agreed upon by the parties hereto, which in all cases shall be duly authorized, freely tradeable, transferable, registered Ordinary
Shares in good deliverable form. On each Settlement Date, the Agent will deliver the related Net Proceeds in same day funds to an account
designated by the Company on or prior to the Settlement Date. The Agent shall be responsible for providing DWAC instructions or other
instructions for delivery by other means with regard to the transfer of the Placement Shares being sold. In addition to and in no way limiting
the rights and obligations set forth in Section 9(a) hereto, the Company agrees that if the Company or its transfer agent (if applicable),
defaults in its obligation to deliver duly authorized, freely tradeable, transferable, registered Placement Shares in good deliverable form by
2:30 P.M., New York City time, on a Settlement Date (other than as a result of a failure by the Agent to provide instructions for delivery), the
Company will (i) take all necessary action to cause the full amount of any Net Proceeds that were delivered to the Company’s account with
respect to such settlement, together with any reasonably incurred out-of-pocket costs incurred by the Agent and/or its clearing firm in
connection with recovering such Net Proceeds, to be immediately returned to the Agent or its clearing firm no later than 5:00 P.M., New York
City time, on such Settlement Date, by wire transfer of immediately available funds to an account designated by the Agent or its clearing




firm, (ii) indemnify and hold the Agent and its clearing firm harmless against any loss, claim, damage, or expense (including reasonable legal
fees and expenses), as incurred, arising out of or in connection with such default by the Company or its transfer agent (if applicable) and (iii)
pay to the Agent any commission, discount or other compensation to which it would otherwise have been entitled absent such default.
Certificates for the Placement Shares, if any, shall be in such denominations and registered in such names as the Agent may request in writing
one Business Day (as defined below) before the applicable Settlement Date. Certificates for the Placement Shares, if any, will be made
available by the Company for examination and packaging by the Agent in New York City not later than 12:00 P.M., New York City time, on
the Business Day prior to the applicable Settlement Date.

(c) Limitations on Offering Size. Under no circumstances shall the Company cause or request the offer or sale of any Placement
Shares if, after giving effect to the sale of such Placement Shares, the aggregate number or gross sales proceeds of Placement Shares sold
pursuant to this Agreement would exceed the lesser of: (i) the number or dollar amount of Ordinary Shares registered pursuant to, and
available for offer and sale under, the Registration Statement pursuant to which the offering of Placement Shares is being made, (ii) the
number of authorized but unissued Ordinary Shares of the Company (less Ordinary Shares issuable upon exercise, conversion or exchange of
any outstanding securities of the Company or otherwise reserved from the Company’s authorized share capital), (iii) the number or dollar
amount of Ordinary Shares permitted to be offered and sold by the Company under Form S-3 (including General Instruction 1.B.6. thereof, if
such instruction is applicable), (iv) the number or dollar amount of Ordinary Shares that the Company’s board of directors or a duly
authorized committee thereof is authorized to issue and sell from time to time, and notified to the Agent in writing, or (v) the dollar amount
of Ordinary Shares for which the Company has filed the Prospectus Supplement. Under no circumstances shall the Company cause or request
the offer or sale of any Placement Shares pursuant to this Agreement at a price lower than the minimum price authorized from time to time by
the Company’s board of directors or a duly authorized committee thereof, and notified to the Agent in writing. Notwithstanding anything to
the contrary contained herein, the parties hereto acknowledge and agree that compliance with the limitations set forth in this Section 5(c) on
the number or dollar amount of Placement Shares that may be issued and sold under this Agreement from time to time shall be the sole
responsibility of the Company, and that the Agent shall have no obligation in connection with such compliance.

6. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, the Agent that as of
the date of this Agreement, and as of (i) each Representation Date (as defined in Section 7(m)), (ii) each date on which a Placement Notice is
given, (iii) the date and time of each sale of any Placement Shares pursuant to this Agreement and (iv) each Settlement Date (each such time
or date referred to in clauses (i) through (iv), an “Applicable Time”):

(a) The Company and the transactions contemplated by this Agreement meet the requirements for and comply with the conditions
for the use of Form S-3 (including General Instructions I.A and 1.B.1.) under the Securities Act. The Registration Statement has been filed
with the Commission and has been declared effective by the Commission under the Securities Act prior to the issuance of any Placement
Notices by the Company. At the time the Registration Statement originally became effective and at the time the Company’s Annual Report on
Form 10-K for the year ended December 31, 2022 was filed with the Commission, the Company met the then-applicable requirements for use
of Form S-3 (including General Instructions I.A and 1.B.1.) under the Securities Act. The Registration Statement meets, and the offering and
sale of Placement Shares as contemplated hereby comply in all material respects with, the requirements of Rule 415(a)(1)(x) under the
Securities Act. The Agent is named as the agent engaged by the Company in the section entitled “Plan of Distribution” in the Prospectus
Supplement. The Company has not received, and has no notice from the Commission of, any notice



pursuant to Rule 401(g)(1) under the Securities Act objecting to the use of the shelf registration statement form. No stop order of the
Commission preventing or suspending the use of the Base Prospectus, the Prospectus Supplement or the Prospectus, or the effectiveness of
the Registration Statement, has been issued, and no proceedings for such purpose are pending before or, to the knowledge of the Company,
threatened by the Commission. At the time of the initial filing of the Registration Statement, the Company paid the required Commission
filing fees relating to the securities covered by the Registration Statement, including the Placement Shares that may be sold pursuant to this
Agreement, in accordance with Rule 457(0) under the Securities Act. Copies of the Registration Statement, the Prospectus, any such
amendments or supplements to any of the foregoing and all Incorporated Documents that were filed with the Commission on or prior to the
date of this Agreement have been delivered, or are available through EDGAR, to the Agent and its counsel.

(b) Each of the Registration Statement and any post-effective amendment thereto, at the time it became or becomes effective, at
each deemed effective date with respect to the Agent pursuant to Rule 430B(f)(2) under the Securities Act and as of each Applicable Time,
complied, complies and will comply in all material respects with the requirements of the Securities Act and did not, does not and will 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 not misleading, except that the representations and warranties set forth in this sentence do not apply to Agent’s Information
(as defined below). The Prospectus and any amendment or supplement thereto, when so filed with the Commission under Rule 424(b) under
the Securities Act, complied, complies and as of each Applicable Time will comply in all material respects with the requirements of the
Securities Act, and each Prospectus Supplement, Prospectus or issuer free writing prospectus (or any amendments or supplements to any of
the foregoing) furnished to the Agent for use in connection with the offering of the Placement Shares was identical to the electronically
transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T. Neither the
Prospectus nor any amendment or supplement thereto, as of its date and as of each Applicable Time, included, includes or will include an
untrue statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading, except that the representations and warranties set forth in this
sentence do not apply to Agent’s Information. Each Incorporated Document heretofore filed, when it was filed (or, if any amendment with
respect to any such document was filed, when such amendment was filed), conformed in all material respects with the requirements of the
Exchange Act and were filed on a timely basis with the Commission, and any further Incorporated Documents so filed and incorporated after
the date of this Agreement will be filed on a timely basis and, when so filed, will conform in all material respects with the requirements of the
Exchange Act; no such Incorporated Document when it was filed (or, if an amendment with respect to any such document was filed, when
such amendment was filed), contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; and no such
Incorporated Document, when it is filed, will contain an untrue statement of a material fact or will omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.

(c) (i) At the time of filing the Registration Statement and (ii) at the time of the execution of this Agreement (with such date being
used as the determination date for purposes of this clause (ii)), the Company was not and is not an “ineligible issuer” (as defined in Rule
405), without taking account of any determination by the Commission pursuant to Rule 405 that it is not necessary that the Company be
considered an ineligible issuer.



(d) The Company is, and since October 22, 2020 has been, an “emerging growth company,” as defined in Section 2(a) of the
Securities Act (an “Emerging Growth Company”).

(e) Each issuer free writing prospectus, as of its issue date and as of each Applicable Time, did not, does not and will not include
any information that conflicted, conflicts or will conflict with the information contained in the Registration Statement or the Prospectus,
including any Incorporated Document deemed to be a part thereof that has not been superseded or modified. Each issuer free writing
prospectus that the Company has filed, or is required to file, pursuant to Rule 433 or that was prepared by or on behalf of or used by the
Company complies or will comply in all material respects with the requirements of the Securities Act.

(f) The Company has not distributed and, prior to the later to occur of each Settlement Date and completion of the Agent’s
distribution of the Placement Shares under this Agreement, will not distribute any offering material in connection with the offering and sale
of the Placement Shares other than the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus (as defined below).

(g) The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the Registration
Statement and the Prospectus fairly presents the information called for in all material respects and has been prepared in accordance with the
Commission’s rules and guidelines applicable thereto.

(h) The Company is subject to and in compliance in all material respects with the reporting requirements of Section 13 or Section
15(d) of the Exchange Act. The Ordinary Shares are registered pursuant to Section 12(b) of the Exchange Act and are listed on Nasdaq, and
the Company has taken no action designed to, or reasonably likely to have the effect of, terminating the registration of the Ordinary Shares
under the Exchange Act or delisting the Ordinary Shares from Nasdaq, nor has the Company received any notification that the Commission
or Nasdaq is contemplating terminating such registration or listing. The Company is in compliance with the current listing standards of
Nasdaqg. The Company has filed a Notification of Listing of Additional Shares with Nasdaq with respect to the Placement Shares.

(i) No person (as such term is defined in Rule 1-02 of Regulation S-X promulgated under the Securities Act) has the right to act as
an underwriter or as a financial advisor to the Company in connection with the offer and sale of the Placement Shares hereunder, whether as a
result of the filing or effectiveness of the Registration Statement or the sale of the Placement Shares as contemplated hereby or otherwise.
Except for the Agent, there is no broker, finder or other party that is entitled to receive from the Company or any of its Subsidiaries (as
defined below) any brokerage or finder’s fee or other fee or commission as a result of any transactions contemplated by this Agreement.

(G) The Company has been duly incorporated and is validly existing as an exempted company in good standing under the laws of
the Cayman Islands, with full corporate power and authority to acquire, own, lease and operate its properties, and to lease the same to others,
and to conduct its business as described in the Registration Statement and the Prospectus and to enter into and perform its obligations under
this Agreement. The Company is duly qualified to transact business and is in good standing (where such concept exists) under the laws of
each other jurisdiction that requires such qualification, whether by reason of the ownership or leasing of property or the conduct of business,
except to the extent that the failure to be so qualified or in good standing outside of the Cayman Islands could not reasonably be expected,
individually or in the aggregate, to have a material adverse effect on the condition (financial or otherwise), earnings, results of operations,
business, properties, operations, assets, liabilities or prospects of the Company and its Subsidiaries, taken as a whole, whether or not arising
from transactions in the ordinary course of business (a “Material Adverse Effect”).



(k) Each of the Company’s “subsidiaries” (for purposes of this Agreement, as defined in Rule 405 under the Securities Act) (each, a
“Subsidiary” and collectively, the “Subsidiaries”) has been duly organized and is validly existing in good standing (where such concept
exists) under the laws of the jurisdiction of its organization and has full power and authority to acquire, own, lease and operate its properties,
and to conduct its business as described in the Registration Statement and the Prospectus. Each Subsidiary is duly qualified to transact
business and is in good standing (where such concept exists) under the laws of each jurisdiction that requires such qualification, whether by
reason of the ownership or leasing of property or the conduct of business, except to the extent that the failure to be so qualified or in good
standing could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect. All of the issued and
outstanding share capital or other equity or ownership interests of each Subsidiary has been duly authorized and validly issued, is fully paid
and nonassessable, has been issued in compliance with federal, state and local securities laws and, except as described in the Registration
Statement and the Prospectus, is owned by the Company, directly or through other wholly-owned Subsidiaries, free and clear of any security
interest, mortgage, pledge, lien, encumbrance or adverse claim. The Company does not own or control, directly or indirectly, any corporation,
association or other entity, other than the Subsidiaries listed on Exhibit 21.1 to the Company’s most recent Annual Report on Form 10-K filed
with the Commission. No Subsidiary is prohibited or restricted, directly or indirectly, from paying dividends to the Company, from making
any other distribution with respect to such Subsidiary’s equity securities, from repaying to the Company or any other Subsidiary any amounts
that may from time to time become due under any loans or advances to such Subsidiary from the Company or from transferring any property
or assets to the Company or to any other Subsidiary.

(1) The Company has the authorized and outstanding capitalization as set forth in the Company’s most recent periodic report on
Form 10-K or Form 10-Q, as the case may be, as of the dates referred to therein (subject, in each case, to the issuance of Placement Shares
under this Agreement, the issuance of Ordinary Shares upon exercise of share options and warrants disclosed as outstanding as of the date
hereof in the Registration Statement and the Prospectus and the grant of options under existing share option plans described in the
Registration Statement and the Prospectus). The Ordinary Shares conform in all material respects to the description thereof contained in the
Registration Statement and the Prospectus, including under the heading “Description of Shares.” All of the issued and outstanding share
capital or other equity or ownership interest of the Company (including the Ordinary Shares) has been duly authorized and validly issued and
is fully paid and nonassessable, has been issued in compliance with all federal, state and local securities laws and is free and clear of any
security interest, mortgage, pledge, lien, encumbrance or adverse claim. None of the outstanding capital shares of the Company were issued
in violation of any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase securities of the Company.
Except as summarized in the Registration Statement and the Prospectus, there are no authorized or outstanding options, warrants, preemptive
rights, rights of first refusal or other rights to purchase or subscribe for, or equity or debt securities convertible into or exchangeable or
exercisable for, any share capital of the Company or any of its Subsidiaries or to which the Company or any of its Subsidiaries is a party or
by which any of them may be bound. The descriptions of the Company’s equity incentive plan, share option plans and other share plans or
arrangements described in the Prospectus and in effect as of the date hereof (collectively, the “Share Plans”) and the options or other rights
granted thereunder, set forth in the Prospectus accurately and fairly present the information required to be shown with respect to such Share
Plans and the options or other rights granted thereunder.

(m) The Placement Shares have been duly authorized for issuance and sale pursuant to this Agreement and the Memorandum and
Articles of Association of the Company and, following the transfer agent of the Company updating the register of members of the Company
to reflect the issuance of any



such Placement Shares, when issued and delivered by the Company against payment therefor pursuant to this Agreement, will be validly
issued, fully paid and nonassessable and will conform in all material respects to the description thereof contained in the Prospectus. The
issuance and sale of the Placement Shares as contemplated hereby shall not be subject to any preemptive rights, rights of first refusal or other
similar rights to subscribe for or purchase the Placement Shares. When issued and delivered by the Company against payment therefor
pursuant to this Agreement, and, following the transfer agent of the Company updating the register of members of the Company to reflect the
issuance of any such Placement Shares, the purchasers of the Placement Shares issued and sold hereunder will acquire good, marketable and
valid title to such Placement Shares, free and clear of all pledges, liens, security interests, charges, claims or encumbrances. The issuance and
sale of the Placement Shares as contemplated hereby will not cause any holder of any share capital, securities convertible into or
exchangeable or exercisable for share capital or options, warrants or other rights to purchase share capital or any other securities of the
Company to have any right to acquire any preference shares of the Company. There are no restrictions upon the voting or transfer of the
Ordinary Shares under the Company’s Memorandum and Articles of Association, as amended (the “Memorandum and Articles of
Association”), other similar organizational document or any agreement or other instrument to which the Company is a party or otherwise
filed as an exhibit to the Registration Statement.

(n) There is no statute, regulation, contract, agreement or other document required to be described in the Registration Statement,
Prospectus or in any Incorporated Document, or to be filed as an exhibit to the Registration Statement or any Incorporated Document which
is not described or filed as required. The statements set forth or incorporated by reference in the Prospectus, insofar as they purport to
constitute summaries of the terms of the statutes, regulations, contracts, agreements or other documents described and filed, constitute
accurate summaries of the terms thereof in all material respects. The statements set forth or incorporated by reference in the Prospectus under
the headings “Material U.S. Federal Income Tax Consequences to Non-U.S. Holders,” “Risk Factors,” “Business—Intellectual Property,”
“Business—The Merck Healthcare KGaA (Darmstadt, Germany) License Agreement,” “Business—Government Regulation,” “Legal
Proceedings,” and “Description of Shares,” insofar as such statements summarize legal matters, agreements, documents or proceedings
discussed therein, are accurate and fair summaries, in all material respects, of such legal matters, agreements, documents or proceedings.
Neither the Company nor any of its Subsidiaries has sent or received any communication regarding termination of, or intent not to renew or
render performance under, any of the contracts or agreements referred to or described in the Prospectus or any free writing prospectus, or
referred to or described in, or filed as an exhibit to, the Registration Statement, or any Incorporated Document, and no such termination or
non-renewal has been threatened by the Company or any of its Subsidiaries or, to the Company’s knowledge, any other party to any such
contract or agreement, which threat of termination or non-renewal has not been rescinded as of the date hereof.

(o) This Agreement has been duly and validly authorized, executed and delivered by the Company and constitutes a valid and
legally binding obligation of the Company, enforceable against the Company in accordance with its terms, except as enforceability, including
rights of indemnification, may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar
laws relating to or affecting creditors’ rights generally and by general principles of equity. This Agreement conforms in all material respects
to the descriptions thereof in the Registration Statement and the Prospectus.

(p) The Company is not and, after giving effect to the offering and sale of the Placement Shares and the application of the proceeds
thereof as described in the Prospectus, will not be an “investment company” as defined in the Investment Company Act of 1940, as amended.



(@) No consent, approval, license, permit, qualification, authorization or other order or decree of, or registration or filing with, any
court or other governmental, taxing or regulatory authority or agency, is required for the Company’s execution, delivery and performance of
this Agreement or consummation of the transactions contemplated hereby or by the Registration Statement and the Prospectus (including the
issuance and sale of the Placement Shares hereunder), except such as have been already obtained or made or as may be required under the
Securities Act, applicable state securities or Blue Sky laws, applicable rules of Nasdaq, or Rule 5110 of the Financial Industry Regulatory
Authority, Inc. (“FINRA”).

(r) Neither the execution and delivery by the Company of, nor the performance of the Company of its obligations under, this
Agreement will conflict with, result in a breach or violation of, or result in the creation or imposition of any lien, charge or encumbrance
upon any property or assets of the Company or any of its Subsidiaries pursuant to: (i) the Memorandum and Articles of Association, bylaws,
limited liability company agreement, certificate or agreement of limited or general partnership or other similar organizational documents, as
the case may be, of such entity, (ii) the terms of any indenture, contract, license, lease, mortgage, deed of trust, note agreement, agreement or
other instrument, obligation, condition, covenant or instrument to which it is a party or bound or to which its property or assets is subject or
(iii) any statute, law, rule, regulation, judgment, order or decree applicable to the Company or any of its Subsidiaries of any court, regulatory
body, administrative agency, governmental body, arbitrator or other authority having jurisdiction over the Company, any of its Subsidiaries or
any of their respective properties or assets, as applicable, except, in the case of clauses (ii) and (iii) above, for any such conflict, breach,
violation or default that would not, individually or in the aggregate, have a Material Adverse Effect.

(s) Subsequent to the respective dates as of which information is given in the Registration Statement and the Prospectus and except
as set forth in the Registration Statement or the Prospectus: (i) there has been no material adverse change, or any development that could
reasonably be expected to result in a material adverse change, in the condition (financial or otherwise), earnings, results of operations,
business, properties, operations, assets, liabilities or prospects of the Company and its Subsidiaries, taken as a whole, whether or not arising
from transactions in the ordinary course of business; (ii) neither the Company nor its Subsidiaries has (A) incurred any material liability or
obligation, indirect, direct or contingent, including without limitation any losses or interference with its business from fire, explosion, flood,
earthquakes, accident or other calamity, whether or not covered by insurance, or from any strike, labor dispute or court or governmental
action, order or decree, that are material, individually or in the aggregate, to the Company and its Subsidiaries, considered as one entity, (B)
entered into any material transactions not in the ordinary course of business or (C) issued or granted any shares of the Company or the
Company’s securities convertible into or exchangeable or exercisable for or that represent the right to receive shares of the Company other
than under the Share Plans; and (iii) there has not been any material decrease in the share capital or any material increase in any short-term or
long-term indebtedness of the Company or any of its Subsidiaries and there has been no dividend or distribution of any kind declared, paid or
made by the Company or, except for dividends paid to the Company or another Subsidiary, by any Subsidiary on any class of shares, or any
repurchase or redemption by the Company or any of its Subsidiaries of any class of shares.

(t) There are no persons (as such term is defined in Rule 1-02 of Regulation S-X promulgated under the Securities Act) with
registration or other similar rights to have any equity or debt securities of the Company registered for sale under the Registration Statement or
included in the offering contemplated by this Agreement, except for such rights as have been duly waived in a writing previously furnished to
the Agent.
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(u) The financial statements included or incorporated by reference in the Registration Statement and the Prospectus, together with
the related notes and schedules, present fairly in all material respects the consolidated financial position of the Company and the Subsidiaries
as of the dates indicated and the consolidated results of operations, cash flows and changes in shareholders’ equity of the Company and the
Subsidiaries for the periods specified and have been prepared in compliance in all material respects with the requirements of the Securities
Act and Exchange Act and in conformity in all material respects with United States generally accepted accounting principles (“GAAP”)
applied on a consistent basis during the periods involved (except as otherwise noted therein). To the extent applicable, any pro forma
financial statements, information or data included or incorporated by reference in the Registration Statement and the Prospectus comply in all
material respects with the requirements of Regulation S-X of the Securities Act, including, without limitation, Article 11 thereof, fairly
present, in all material respects, the information set forth therein, and the assumptions used in the preparation of such pro forma financial
statements and data are reasonable, the pro forma adjustments used therein are appropriate to give effect to the circumstances referred to
therein and the pro forma adjustments have been properly applied to the historical amounts in the compilation of those statements and data.
The other financial data set forth or incorporated by reference in the Registration Statement and the Prospectus is accurately and fairly
presented and prepared, in all material respects, on a basis consistent with the financial statements and books and records of the Company.
There are no financial statements (historical or pro forma) that are required to be included or incorporated by reference in the Registration
Statement or the Prospectus that are not included or incorporated by reference therein as required. The Company and the Subsidiaries do not
have any material liabilities or obligations, direct or contingent (including any off-balance sheet obligations), not disclosed in the Registration
Statement and the Prospectus. All disclosures contained in the Registration Statement or the Prospectus that contain “non-GAAP financial
measures” (as such term is defined by the rules and regulations of the Commission) comply, in all material respects, with Regulation G under
the Exchange Act and Item 10 of Regulation S-K under the Securities Act, to the extent applicable. The statistical, industry-related and
market-related data included or incorporated by reference in the Registration Statement and the Prospectus were obtained or derived from
sources which the Company reasonably and in good faith believes are reliable and accurate, in all material respects, such data agree with the
sources from which they are derived, and the Company has obtained the written consent to the use of such data from such sources to the
extent required. To the Company’s knowledge, no person who has been suspended or barred from being associated with a registered public
accounting firm, or who has failed to comply with any sanction pursuant to Rule 5300 promulgated by the Public Company Accounting
Oversight Board (“PCAOB”), has participated in or otherwise aided the preparation of, or audited, the financial statements, supporting
schedules or other financial data filed with the Commission as a part of the Registration Statement and the Prospectus.

(v) There are no actions, suits, claims, investigations or proceedings pending or, to the Company’s knowledge, threatened to which
the Company or any of the Subsidiaries is or would be a party, or of which any of the respective properties or assets of the Company and the
Subsidiaries is or would be subject, at law or in equity, before any court or arbitral body or by or before any federal, state, local or foreign
governmental or regulatory commission, board, body, authority or agency, that (i) are required to be described in the Registration Statement
or the Prospectus and are not so described, (ii) could reasonably be expected to have a material adverse effect on the ability of the Company
to perform its obligations under this Agreement or on the consummation of any of the transactions contemplated hereby or (iii) could
reasonably be expected to have a Material Adverse Effect. The aggregate of all pending legal or governmental proceedings to which the
Company or any of its Subsidiaries is a party or of which any of their respective properties or assets is the subject which are not described in
the Prospectus, including ordinary routine litigation incidental to the Company’s business, could not reasonably be expected to (A) result in a
Material Adverse Effect or (B) have a material adverse
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effect on the ability of the Company to perform its obligations under this Agreement or the consummation of any of the transactions
contemplated hereby.

(w) The Company owns or leases all such real properties as are necessary to the conduct of its operations as presently conducted in
all material respects.

(x) Neither the Company nor any Subsidiary is in violation or default of (i) any provision of its Memorandum and Articles of
Association, bylaws, limited liability company agreement, certificate or agreement of limited or general partnership, or other similar
organizational documents, as the case may be, of such entity, (ii) the terms of any indenture, contract, lease, mortgage, deed of trust, note
agreement, loan agreement or other agreement, obligation, condition, covenant or instrument to which it is a party or bound or to which its
property or assets is subject, or (iii) any statute, law, rule, regulation, judgment, order or decree of any court, regulatory body, administrative
agency, governmental body, arbitrator or other authority having jurisdiction over the Company, any of its Subsidiaries or any of their
respective properties or assets, as applicable, except, in the case of clauses (ii) and (iii) above, for any such default or violation that would
not, individually or in the aggregate, have a Material Adverse Effect.

(y) Baker Tilly US, LLP, whose report on the consolidated financial statements of the Company is filed with the Commission as
part of the Company’s most recent annual report on Form 10-K filed with the Commission and incorporated by reference in the Registration
Statement and the Prospectus, is (i) an independent registered public accounting firm as required by the Securities Act, the Exchange Act and
the rules of the PCAOB, (ii) in compliance with the applicable requirements relating to the qualification of accountants under Rule 2-01 of
Regulation S-X under the Securities Act and (iii) a registered public accounting firm as defined by the PCAOB whose registration has not
been suspended or revoked and who has not requested such registration to be withdrawn. Baker Tilly US, LLP has not been engaged by the
Company to perform any “prohibited activities” or provided to the Company any “non-audit services” (as defined in Section 10A of the
Exchange Act).

(z) There are no transfer taxes or other similar fees or charges under federal law, the laws of any state, any foreign law, or any
political subdivision thereof, required to be paid in connection with the execution and delivery of this Agreement or the issuance by the
Company or sale by the Company of the Placement Shares.

(aa) All United States federal income tax returns of the Company and its Subsidiaries required by law to be filed have been filed or
extensions thereof have been requested (except in any case in which the failure to so file or request an extension would not have a Material
Adverse Effect), and all taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except assessments
that are being contested in good faith and as to which adequate reserves have been provided under GAAP and except for such taxes the
nonpayment of which would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. The
Company has no knowledge of any material tax deficiency which has been or is likely to be threatened or asserted against the Company or its
Subsidiaries. Each of the Company and its Subsidiaries has filed all foreign, state, provincial, local or other tax returns that are required to
have been filed pursuant to applicable foreign, state, provincial, local or other law except insofar as the failure to file such returns would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, and paid all taxes due pursuant to such returns
or pursuant to any assessment received by the Company and its Subsidiaries, except for such taxes, if any, as are being contested in good
faith and as to which adequate reserves have been provided and except for such taxes or assessments the nonpayment of which would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. The charges, accruals and reserves on the
books of the Company and its Subsidiaries in respect of any income or other tax
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liability for any years not finally determined are adequate to meet any assessments or re-assessments for additional tax for any years not
finally determined, except to the extent of any inadequacy that would not reasonably be expected to result in a Material Adverse Effect. All
material taxes which the Company and its Subsidiaries are required by law to withhold or to collect for payment have been duly withheld and
collected and have been paid to the appropriate governmental authority or agency or have been accrued, reserved against and entered on the
books of the Company and its Subsidiaries.

(bb) No labor dispute with the employees of the Company or any of its Subsidiaries exists or, to the Company’s knowledge, is
threatened or imminent, and the Company is not aware of any existing, threatened or imminent labor disturbance by the employees of any of
its or any of its Subsidiaries’ principal suppliers, manufacturers, contractors or customers, in each case that would reasonably be expected to
result in a Material Adverse Effect. None of the employees of the Company or any of its Subsidiaries is represented by a union and, to the
knowledge of the Company, no union organizing activities are taking place. Neither the Company nor any of its Subsidiaries has violated (or
received notice of any violation of) any federal, state or local law or foreign law relating to the discrimination in hiring, promotion or pay of
employees, nor any applicable wage or hour laws, or the rules and regulations thereunder, or analogous foreign laws and regulations, which
would, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

(cc) Each of the Company and its Subsidiaries are insured by recognized and reputable institutions with policies in such amounts
and with such deductibles and covering such risks as are reasonably deemed adequate and customary for their businesses including, but not
limited to, policies covering real and personal property owned or leased by the Company and its Subsidiaries against theft, damage,
destruction, acts of vandalism and earthquakes and policies covering the Company and its Subsidiaries for clinical trial liability claims. The
Company has no reason to believe that it or any of its Subsidiaries will not be able (i) to renew its existing insurance coverage as and when
such policies expire or (ii) to obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct its business
as now conducted and at a cost that could not reasonably be expected to have a Material Adverse Effect. Neither the Company nor any of its
Subsidiaries has been denied any material insurance coverage which it has sought or for which it has applied.

(dd) The Company and each of its Subsidiaries has good and marketable title in fee simple to all real property owned by them and
good and marketable title to all personal property owned by them that is material to their business (except with respect to intellectual
property, which is addressed exclusively in Section 6(pp) and Section 6(ggg) below), in each case free and clear of all liens, encumbrances
and defects except such as do not materially affect the value of such property and do not interfere with the use made and proposed to be made
of such property by the Company or any Subsidiary; and any real property and buildings held under lease by the Company or any of its
Subsidiaries are held by them under valid, subsisting and enforceable leases (subject to the effects of (A) bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium or other similar laws relating to or affecting the rights or remedies of creditors
generally; (B) the application of general principles of equity (including, without limitation, concepts of materiality, reasonableness, good
faith and fair dealing, regardless of whether enforcement is considered in proceedings at law or in equity); and (C) applicable law and public
policy with respect to rights to indemnity and contribution) with such exceptions as are not material and do not interfere with the use made
and proposed to be made of such property and buildings by the Company or such Subsidiary.

(ee) The Company and its Subsidiaries possess and are operating in compliance with such valid and current certificates,
authorizations or permits required by United States federal, state or foreign regulatory agencies or bodies to conduct their respective
businesses as currently conducted and as
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described in the Registration Statement and the Prospectus (collectively, “Permits”), except for any such failure to possess or operate in
compliance with as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Neither the
Company nor any of its Subsidiaries is in violation of, or in default under, any of the Permits or has received any written notice of
proceedings relating to the revocation or modification of, or non-compliance with, any such certificate, authorization or permit, which,
individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, could reasonably be expected to result in a
Material Adverse Effect.

(ff) The Company and each of its Subsidiaries make and keep accurate books and records and maintain a system of internal
accounting controls sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or
specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and
to maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s general or specific
authorization; (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action is
taken with respect to any differences; and (v) the interactive data in eXtensible Business Reporting Language included or incorporated by
reference in the Registration Statement and the Prospectus fairly presents the information called for in all material respects and is prepared in
accordance with the Commission’s rules and guidelines applicable thereto.

(gg) The Company and each of its Subsidiaries have established and maintain disclosure controls and procedures (as defined in
Rules 13a-15 and 15d-15 under the Exchange Act), which (i) are designed to ensure that information relating to the Company, including its
consolidated Subsidiaries, is made known to the Company’s principal executive officer and its principal financial officer by others within
those entities, particularly during the periods in which the periodic reports required under the Exchange Act are being prepared; (ii) have been
evaluated by management of the Company for effectiveness as of the end of the Company’s most recent fiscal quarter; and (iii) are effective
in all material respects to perform the functions for which they were established. Since the end of the Company’s most recent audited fiscal
year, there has been no material weakness in the Company’s internal control over financial reporting (whether or not remediated) and no
change in the Company’s internal control over financial reporting, including any corrective actions with regard to significant deficiencies or
material weaknesses. The Company is not aware of any change in its internal control over financial reporting that has occurred during its
most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting.

(hh) Neither the Company, nor any of its Subsidiaries, nor to the knowledge of the Company, any of its or their respective directors,
officers or controlling persons has taken, directly or indirectly, without giving effect to any actions taken by the Agent, (i) any action
designed to or that might constitute or reasonably be expected to cause or result in, under the Exchange Act or otherwise, stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Placement Shares or (ii) any action designed to
or that might constitute or reasonably be expected to cause or result in a violation of Regulation M under the Exchange Act.

(i) Except as could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect: (i) neither the
Company nor any of its Subsidiaries is in violation of any United States federal, state or local, or any foreign, statute, law, rule, regulation,
ordinance, code, policy or rule of common law or any judicial or administrative interpretation thereof, including any judicial or
administrative order, consent, decree or judgment, relating to pollution or protection of human health, the environment (including, without
limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation, laws and
regulations relating to the emissions,

14



discharges, release or threatened release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous substances, petroleum or
petroleum products (collectively, “Hazardous Materials”) or otherwise related to the manufacture, processing, distribution, use, treatment,
storage, disposal, transport or handling of Hazardous Materials (collectively, “Environmental Laws”), which violation includes, but is not
limited to, noncompliance with any permits or other governmental authorizations required for the operation of the business of the Company
or any of its Subsidiaries under applicable Environmental Laws, or noncompliance with the terms and conditions thereof, nor has the
Company or any of its Subsidiaries received any written communication, whether from a governmental authority, citizens group, employee or
otherwise, that alleges that the Company or any of its Subsidiaries is in violation of any Environmental Law; (ii) the Company and its
Subsidiaries have all material permits, authorizations and approvals required under any applicable Environmental Laws and are in
compliance with their requirements; (iii) there are no pending or, to the Company’s knowledge, threatened administrative, regulatory or
judicial actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings relating to
any Environmental Law against the Company or any of its Subsidiaries, or any investigation with respect to which the Company or any of its
Subsidiaries has received written notice or any written notice by any person or entity alleging potential liability for investigatory costs,
cleanup costs, governmental responses costs, natural resources damages, property damages, personal injuries, attorneys’ fees or penalties
arising out of, based on or resulting from the presence, or release into the environment, of any Hazardous Materials at any location owned,
leased or operated by the Company or any of its Subsidiaries, now or in the past; and (iv) to the Company’s knowledge, there are no past or
present actions, activities, events, conditions, incidents or circumstances that might reasonably be expected to result in a violation of any
Environmental Law or form the basis of an order for clean-up or remediation, or an action, suit, investigation or proceeding by any private
party or governmental body or agency, against or affecting the Company or any of its Subsidiaries relating to Hazardous Materials or any
Environmental Laws.

(Gj) The Company and any “employee benefit plan” (as defined under the Employee Retirement Income Security Act of 1974, as
amended, and the regulations and published interpretations thereunder (collectively, “ERISA”)) established or maintained by the Company,
or its “ERISA Affiliates” (as defined below) are in compliance with ERISA, except as would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect. “ERISA Affiliates” means, with respect to the Company, any member of any group of
organizations described in Sections 414(b), (c), (m) or (o) of the Internal Revenue Code of 1986, as amended, and the regulations and
published interpretations thereunder (the “Code”) of which the Company is a member. No “reportable event” (as defined under ERISA) has
occurred or is reasonably expected to occur with respect to any “employee benefit plan” established or maintained by the Company, or any of
its ERISA Affiliates. No “employee benefit plan” established or maintained by the Company or any of its ERISA Affiliates, if such
“employee benefit plan” were terminated, would have any “amount of unfunded benefit liabilities” (as defined under ERISA). Neither the
Company nor any of its ERISA Affiliates has incurred or reasonably expects to incur any liability under (i) Title IV of ERISA with respect to
termination of, or withdrawal from, any “employee benefit plan” or (ii) Sections 412, 4971, 4975 or 4980B of the Code. Each “employee
benefit plan” established or maintained by the Company or any of its ERISA Affiliates that is intended to be qualified under Section 401(a) of
the Code is so qualified and nothing has occurred, whether by action or failure to act, which would cause the loss of such qualification.

(kk) The Company is in compliance with, and there is and has been no failure on the part of the Company and, to the Company’s
knowledge, any of the Company’s directors or officers, in their capacities as such, to comply with, any applicable provision of the Sarbanes-
Oxley Act of 2002 and all rules and regulations promulgated thereunder or implementing the provisions thereof (the “Sarbanes-
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Oxley Act”) and the rules and regulations promulgated in connection therewith, including Section 402 relating to loans.

(1) Neither the Company, any of its Subsidiaries, nor, to the knowledge of the Company, any of their respective directors, officers,
agents, employees or affiliates, has taken or will take any action in furtherance of an offer, payment, promise to pay, or authorization or
approval of the unlawful payment or giving of money, property, gifts or anything else of value, directly or indirectly, to any “government
official” (including any officer or employee of a government or government-owned or controlled entity or of a public international
organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or
candidate for political office) to influence official action or secure an improper advantage; and the Company, each of its Subsidiaries and, to
the Company’s knowledge, each of their respective affiliates have conducted their businesses in compliance with applicable anti-corruption
laws.

(mm) None of the Company, any Subsidiary, affiliate, director, officer or employee thereof or, to the Company’s knowledge, any
agent, representative or other person acting on behalf of the Company or any of its Subsidiaries or affiliates, is aware of or has taken any
action, directly or indirectly, that would result in a violation by such persons of any applicable anti-corruption laws, including the Foreign
Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FECPA”), including, without limitation, making use
of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or
authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any
“foreign official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political
office or otherwise took any action (or failed to fully disclose any action) in contravention of the FCPA; and the Company, its Subsidiaries
and each of their respective affiliates have conducted their businesses in compliance in all material respects with the FCPA.

(nn) The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance in all material
respects with applicable financial recordkeeping and reporting requirements and the money laundering statutes and the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency
(collectively, the “Money Laundering L.aws”) and no action, suit, investigation or proceeding by or before any court or governmental
agency, authority or body or any arbitrator involving the Company or any of its Subsidiaries with respect to the Money Laundering Laws is
pending or, to the Company’s knowledge, threatened.

(00) Neither the Company nor any of its Subsidiaries, nor any director or officer thereof, nor, to the Company’s knowledge, any
employee, agent, affiliate or representative of the Company or any of its Subsidiaries, is currently or is owned or controlled by an individual
or entity that is subject to any sanctions administered or enforced by the United States government (including, without limitation, the Office
of Foreign Assets Control of the United States Department of the Treasury), the United Nations Security Council, the European Union, His
Majesty’s Treasury or other relevant sanctions authority (collectively, “Sanctions™) or is located, organized or resident in a country or
territory that is the subject or target of Sanctions; and the Company will not directly or indirectly use the proceeds of the sale of the
Placement Shares, or lend, contribute or otherwise make available such proceeds to any Subsidiary, or any joint venture partner or other
person or entity, for the purpose of financing or facilitating the activities of or business of any person or entity, or in any country or territory,
that currently or at the time of such financing or facilitation is the subject of any Sanctions or in any other manner that will result in a
violation by any person or entity (including any person participating in the transactions contemplated by this Agreement) of any Sanctions.
For the past five years, the Company and its Subsidiaries have not
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knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person or entity, or in any country or
territory, that at the time of the dealing or transaction is or was the subject of Sanctions.

(pp) The Company and its Subsidiaries own or possess the right to use all inventions, patent applications, patents, trademarks, trade
names, service names, domain names, copyrights, trade secrets, know-how and other intellectual property (collectively, “Intellectual
Property”) as are (i) necessary or material for the conduct of their respective businesses as currently conducted or as currently proposed to
be conducted and as described in the Registration Statement and the Prospectus and (ii) necessary or material for the commercialization of
the products described in the Registration Statement and the Prospectus as being under development. There is no pending or, to the
Company’s knowledge, threatened (i) action, suit, proceeding, or claim by others challenging the rights of the Company or any of its
Subsidiaries in or to any such Intellectual Property that, if decided adversely to the Company or such Subsidiary would, individually or in the
aggregate, have a Material Adverse Effect, and the Company is unaware of any facts which would form a reasonable basis for any such
claim; (ii) action, suit, proceeding, or claim by others that the Company or any of its Subsidiaries infringes, misappropriates, or otherwise
violates any Intellectual Property of others that, if decided adversely to the Company or such Subsidiary would, individually or in the
aggregate, have a Material Adverse Effect, and the Company is unaware of any facts which would form a reasonable basis for any such
claim; or (iii) action, suit, proceeding, or claim by others challenging the validity, scope, or enforceability of any such Intellectual Property
owned or licensed by the Company or its Subsidiaries and the Company is unaware of any facts which would form a reasonable basis for any
such claim. To the Company’s knowledge, the operation of the business of the Company and its Subsidiaries as now conducted, and as
described in the Prospectus, and in connection with the development and commercialization of the products described in the Prospectus does
not infringe, misappropriate, conflict with or otherwise violate any claim of any patent or published patent application of any other person or
entity. There is no prior art of which the Company or any of its Subsidiaries is aware that may render any patent owned or licensed by the
Company or its Subsidiaries invalid or any patent application owned or licensed by the Company or its Subsidiaries unpatentable which has
not been disclosed to the applicable government patent office. The Company’s granted or issued patents, registered trademarks and registered
copyrights have been duly maintained and are in full force and effect, and none of the patents, trademarks and copyrights have been adjudged
invalid or unenforceable in whole or in part. The Company knows of no infringement, misappropriation or violation by others of any
Intellectual Property owned or licensed by the Company or its Subsidiaries which would reasonably be expected to have a Material Adverse
Effect. Neither the Company nor any of its Subsidiaries is a party to or bound by any options, licenses or agreements with respect to the
Intellectual Property of any other person or entity that are required to be set forth in the Prospectus and that are not described therein in all
material respects. The Company and its Subsidiaries have taken all reasonable steps necessary to secure their interests in the Intellectual
Property of the Company and its Subsidiaries from their employees and contractors and to protect the confidentiality of all of their
confidential information and trade secrets. None of the technology or intellectual property used by the Company and its Subsidiaries in its
business has been obtained or is being used by the Company or its Subsidiaries in violation of any contractual obligation binding on the
Company or its Subsidiaries, or, to the Company’s knowledge, any of its officers, directors or employees or otherwise in violation of the
rights of any persons. No third party has been granted by the Company or its Subsidiaries rights to the Intellectual Property of the Company
or its Subsidiaries, including any rights that, if exercised, could enable such party to develop products competitive to those of the Company
as described in the Registration Statement and the Prospectus. All Intellectual Property owned or exclusively licensed by the Company or its
Subsidiaries are free and clear of all liens, encumbrances, defects or other restrictions (other than non-exclusive licenses granted in the
ordinary course of business), except those that could not
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reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect. The Company and its Subsidiaries are not subject
to any judgment, order, writ, injunction or decree of any court or any federal, state, local, foreign or other governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, or any arbitrator, nor has it entered into or is it a party to any
agreement made in settlement of any pending or threatened litigation, which materially restricts or impairs their use of any Intellectual
Property.

(qq) The Company and each of its Subsidiaries (i) are and have at all times been in full compliance with all laws, statutes, rules,
regulations or guidance applicable to the Company and its Subsidiaries and the ownership, testing, development, manufacture, packaging,
processing, use, distribution, marketing, advertising, labeling, promotion, sale, offer for sale, storage, import, export or disposal of any
pharmaceuticals or biohazardous substances, materials or any other products developed, manufactured or distributed by the Company
(including, without limitation, from the United States Food and Drug Administration (“FDA”), European Medicines Agency (“EMA”) and
any local or other governmental or regulatory authority performing functions similar to those performed by the FDA or EMA) (collectively,
“Applicable L.aws™), except as could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, (ii)
have not received any notice of adverse finding, warning letter, untitled letter or other correspondence or notice from the FDA or any other
federal, state or foreign governmental authority having authority over the Company, any of its Subsidiaries or their activities alleging or
asserting noncompliance with any Applicable Laws or any licenses, certificates, approvals, clearances, authorizations, permits and
supplements or amendments thereto required by any such Applicable Laws (collectively, the “Gevernmental Permits”), (iii) have made all
filings with, the appropriate local, or other governmental or regulatory agencies or bodies that are necessary for the ownership or lease of
their respective properties or the conduct of their respective businesses as described in the Registration Statement and the Prospectus, except
where any failures to possess or make the same would not, singularly or in the aggregate, have a Material Adverse Effect, (iv) possess all
material Governmental Permits necessary to conduct their respective businesses as described in the Registration Statement and the
Prospectus, and such Governmental Permits are not in violation of any term of any such Governmental Permits, except where such violation
could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, (v) have filed, obtained, maintained
or submitted all material reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments as
required by any Applicable Laws or Governmental Permits and that all such reports, documents, forms, notices, applications, records, claims,
submissions and supplements or amendments were complete and correct in all material respects on the date filed (or were corrected or
supplemented by a subsequent submission), and (vi) are not a party to any corporate integrity agreements, monitoring agreements, consent
decrees, settlement orders or similar agreements with or imposed by any governmental authority. All Governmental Permits are valid and in
full force and effect, except where the validity or failure to be in full force and effect would not, individually or in the aggregate, have a
Material Adverse Effect. Neither the Company nor any Subsidiary has received notification of any revocation, modification, suspension,
termination or invalidation (or proceedings related thereto) of any such Governmental Permit and the Company has no reason to believe that
any such Governmental Permit will not be renewed. Neither the Company, any of its Subsidiaries nor, to the Company’s knowledge, any of
their respective directors, officers, employees or agents has been convicted of any crime under any Applicable Laws or has been the subject
of an FDA debarment proceeding. Neither the Company nor any of its Subsidiaries has been nor is now subject to the FDA’s Application
Integrity Policy. To the Company’s knowledge, neither the Company, any of its Subsidiaries nor any of its directors, officers, employees or
agents has made, or caused the making of, any false statements on, or material omissions from, any other records or documentation prepared
or maintained to comply with the requirements of the FDA or any other governmental authority.
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(rr) There is no legal or governmental proceeding to which the Company or any of its Subsidiaries is a party or of which any
property or assets of the Company or any of its Subsidiaries is the subject, including any proceeding before the FDA, the EMA or any
foreign, local, national or other governmental agency with jurisdiction over the types of products being developed by the Company that is
required to be described in the Registration Statement or the Prospectus and is not described therein, or which, individually or in the
aggregate, if determined adversely to the Company or any of its Subsidiaries, could reasonably be expected to have a Material Adverse
Effect; and, to the knowledge of the Company, no such proceedings are threatened or contemplated by governmental or regulatory authorities
or threatened by others. The Company and its Subsidiaries (i) have not received notice of any claim, action, suit, proceeding, hearing,
enforcement, investigation, arbitration or other action from any governmental authority or third party alleging that any product operation or
activity is in violation of any Applicable Laws or Governmental Permits and have no knowledge that any such governmental authority or
third party is considering any such claim, litigation, arbitration, action, suit, investigation or proceeding and (ii) have not received notice that
any governmental authority has taken, is taking or intends to take action to limit, suspend, modify or revoke any Governmental Permits and
the Company has no knowledge that any such governmental authority is considering such action.

(ss) The research, non-clinical pre-clinical studies and clinical studies and tests conducted or being conducted by or on behalf of the
Company or any of its Subsidiaries or in which any of their respective product candidates have participated and, to the Company’s
knowledge, the preclinical studies and clinical trials directed or sponsored by the Company’s collaborators (collectively, the “Studies™) that
are described in, or the results of which are referred to in, the Registration Statement and the Prospectus were and, if still pending, are being
conducted with reasonable care and in all material respects in accordance with the protocols, procedures and controls pursuant to all
Applicable Laws and Governmental Permits and with standard medical and scientific research procedure. Each description of the results of
such Studies fairly presents in all material respects the data derived from such Studies. The Company and its Subsidiaries have no knowledge
of any other research, non-clinical studies or tests the results of which are inconsistent with, or otherwise call into question, the results
described or referred to in the Registration Statement and the Prospectus. There have been no material serious adverse events resulting from
any Study. To the Company’s knowledge, the manufacturing facilities and operations of its suppliers are operated in compliance in all
material respects with all Applicable Laws and Governmental Permits.

(tt) The Company acknowledges and agrees that the Agent has informed the Company that the Agent may;, to the extent permitted
under the Securities Act and the Exchange Act, purchase and sell Ordinary Shares for its own account while this Agreement is in effect;
provided, that (i) no such purchase or sales shall take place while a Placement Notice is in effect (except to the extent the Agent may engage
in sales of Placement Shares purchased or deemed purchased from the Company as a “riskless principal” or in a similar capacity) and (ii) the
Company shall not be deemed to have authorized or consented to any such purchases or sales by the Agent, except as may be otherwise
agreed by the Company and the Agent.

(uu) The Company is not a party to any other agreement with an agent or underwriter for any other “at the market” or continuous
equity transaction.

(vv) The Company is not required to register as a “broker” or “dealer” in accordance with the provisions of the Exchange Act and
does not, directly or indirectly through one or more intermediaries, control or have any other association with (within the meaning of Article I
of the By-laws of FINRA) any member firm of FINRA. No relationship, direct or indirect, exists between or among the Company, on the one
hand, and the directors, officers or shareholders of the Company, on the other hand, which is required by the rules of FINRA to be described
in the Registration Statement and the Prospectus, which is not so
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described. All of the information (including, but not limited to, information regarding affiliations, security ownership and trading activity)
provided to the Agent or its counsel by the Company, its officers and directors and the holders of any securities (debt or equity) or warrants,
options or rights to acquire any securities of the Company in connection with the filing to be made and other supplemental information to be
provided to FINRA pursuant to FINRA Rule 5110 in connection with the transactions contemplated by this Agreement is true, complete and
correct.

(ww)  As of the close of trading on Nasdaq on March 31, 2023, the aggregate market value of the outstanding voting and non-
voting common equity (as defined in Rule 405) of the Company held by persons other than affiliates of the Company (pursuant to Rule 144
of the Securities Act, those that directly, or indirectly through one or more intermediaries, control, or are controlled by, or are under common
control with, the Company) (the “Non-Affiliate Shares™), exceeded $75 million (calculated by multiplying (x) the price at which the
common equity of the Company was last sold on Nasdaq on March 31, 2023 by (y) the number of Non-Affiliate Shares outstanding on
March 31, 2023). The Company is not a shell company (as defined in Rule 405) and has not been a shell company for at least 12 calendar
months previously.

(xx) Neither the issuance, sale and delivery of the Placement Shares nor the application of the proceeds thereof by the Company as
described in the Registration Statement and the Prospectus will violate Regulation T, U or X of the Board of Governors of the Federal
Reserve System or any other regulation of such Board of Governors.

(yy) Each of the independent directors (or independent director nominees, once appointed, if applicable) named in the Registration
Statement and Prospectus satisfies the independence standards established by Nasdaq and, with respect to members of the Company’s audit
committee, the enhanced independence standards contained in Rule 10A-3(b)(1) promulgated by the Commission under the Exchange Act.

(zz) Neither the Company nor, to the Company’s knowledge, any of its affiliates (within the meaning of Rule 144 under the
Securities Act) has, prior to the date hereof, made any offer or sale of any securities which could be “integrated” (within the meaning of the
Securities Act) with the offer and sale of the Placement Shares hereunder.

(aaa) Neither the Company nor any of its Subsidiaries has (i) failed to pay any dividend or sinking fund installment on preference
shares or (ii) defaulted on any installment or payment due on indebtedness for borrowed money or on any rental on one or more long-term
leases, which defaults, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect.

(bbb) Each financial or operational projection or other “forward-looking statement” (as defined by Section 27A of the Securities
Act or Section 21E of the Exchange Act) contained in the Registration Statement or the Prospectus (i) was so included by the Company in
good faith and with reasonable basis after due consideration by the Company of the underlying assumptions, estimates and other applicable
facts and circumstances and (ii) as required, is accompanied by meaningful cautionary statements identifying those factors that could cause
actual results to differ materially from those in such forward-looking statement. No such statement was made with the knowledge of a
director or senior manager of the Company that was false or misleading.

(ccc) There are no relationships, direct or indirect, or related party transactions involving the Company or any of its Subsidiaries or
any other person (including any director, officer, shareholder, customer or supplier of the Company or any of its Subsidiaries) required to be
described in the Registration Statement or the Prospectus that have not been described as required. There are no material
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outstanding loans, advances (except normal advances for business expenses in the ordinary course of business) or guarantees of indebtedness
by the Company or any of its Subsidiaries to or for the benefit of any of the officers or directors of the Company or any of its Subsidiaries, or
any of the family members of any of such persons.

(ddd) The Company is not in or subject to a bankruptcy or insolvency proceeding in any jurisdiction.

(eee) The Company and its Subsidiaries (i) are in compliance, in all material respects, with any and all applicable foreign, federal,
state and local laws, rules, regulations, treaties, statutes and codes promulgated by any and all governmental authorities (including pursuant
to the Occupational Health and Safety Act) relating to the protection of human health and safety the workplace (“Occupational IL.aws”); (ii)
have received all material permits, licenses or other approvals required of it under applicable Occupational Laws to conduct their respective
businesses as currently conducted; and (iii) are in compliance, in all material respects, with all terms and conditions of such permit, license or
approval. No action, proceeding, revocation proceeding, writ, injunction or claim is pending or, to the Company’s knowledge, threatened
against the Company or any of its Subsidiaries relating to Occupational Laws, and the Company does not have knowledge of any facts,
circumstances or developments relating to its operations or cost accounting practices that could reasonably be expected to form the basis for
or give rise to such actions, suits, investigations or proceedings.

(fff) No director or officer of the Company or any of its Subsidiaries is subject to any non-competition agreement or non-
solicitation agreement with any employer or prior employer which could materially affect each director’s or officer’s ability to be and act in
the capacity of a director or officer of the Company or a Subsidiary.

(ggg) The Company has duly and properly filed or caused to be filed with the U.S. Patent and Trademark Office (the “PT0O”) and
applicable foreign and international patent and trademark authorities all patents, trademarks, copyrights and applications relating to the same
Company has complied with the PTO’s duty of candor and disclosure for the Company Patent and Trademark Applications and has made no
material misrepresentation in the Company Patent and Trademark Applications. To the Company’s knowledge, the Company Patent and
Trademark Applications disclose patentable subject matter. The Company has not been notified of any inventorship challenges nor has any
interference been declared or provoked nor is any material fact known by the Company that would preclude the issuance of patents with
respect to the Company Patent and Trademark Applications or would render such patents, if issued, invalid or unenforceable. Except as
would not have a Material Adverse Effect, neither the Company nor any of its Subsidiaries has breached and is currently in breach of any
provision of any license, contract or other agreement governing the use by the Company or its Subsidiaries of Intellectual Property owned by
third parties (collectively, the “Licenses”) and no third party has alleged any such breach and the Company is unaware of any facts that
would form a reasonable basis for such a claim. To the Company’s knowledge, no other party to the Licenses has breached or is currently in
breach of any provision of the Licenses. Each of the Licenses is in full force and effect and constitutes a valid and binding agreement
between the parties thereto, enforceable in accordance with its terms, and there has not occurred any breach or default under any such
Licenses or any event that, with the giving of notice or lapse of time, would constitute a breach or default thereunder. Except as would not
have a Material Adverse Effect, neither the Company nor any of its Subsidiaries has been and is currently involved in any disputes regarding
the Licenses. To the Company’s knowledge, all patents licensed to the Company pursuant to the Licenses are valid, enforceable and being
duly maintained. To the Company’s
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knowledge, all patent applications licensed to the Company pursuant to the Licenses are being duly prosecuted.

(hhh) To the Company’s knowledge, the Company and its subsidiaries’ information technology assets and equipment, computers,
systems, networks, hardware, software, websites, applications, and databases (collectively, “IT Systems”) are adequate for, and operate and
perform in all respects as required in connection with the operation of the business of the Company and its subsidiaries as currently
conducted, free and clear of all material bugs, errors, defects, Trojan horses, time bombs, malware and other corruptants, except as would not
reasonably be expected to result in a Material Adverse Effect. The Company and its subsidiaries have implemented and maintained
commercially reasonable physical, technical and administrative controls, policies, procedures, and safeguards to maintain and protect their
material confidential information and the integrity, continuous operation, redundancy and security of all IT Systems and data, including
“Personal Data,” used in connection with their businesses. “Personal Data” means (i) a natural person’s name, street address, telephone
number, e-mail address, photograph, social security number or tax identification number, driver’s license number, passport number, credit
card number, bank information, or customer or account number; (ii) any information which would qualify as “personally identifying
information” under the Federal Trade Commission Act, as amended; (iii) if applicable to the Company, “personal data” as defined by EU
General Data Protection Regulation; (iv) if applicable to the Company, any information which would qualify as “protected health
information” under HIPAA; and (v) any other piece of information that allows the identification of such natural person, or his or her family,
or permits the collection or analysis of any data related to an identified person’s health or sexual orientation. To the Company’s knowledge,
there have been no breaches, violations, outages or unauthorized uses of or accesses to same, except for those that have been remedied
without material cost or liability or the duty to notify any other person, nor any incidents under internal review or investigations relating to
the same. The Company and its subsidiaries are presently in compliance with all applicable laws or statutes and all judgments, orders, rules
and regulations of any court or arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating to the
privacy and security of IT Systems and Personal Data and to the protection of such IT Systems and Personal Data from unauthorized use,
access, misappropriation or modification, except where such failure to comply would not reasonably be expected to result in a Material
Adverse Effect.

(iii) The choice of laws of the State of New York as the governing law of this Agreement is a valid choice of law under the laws of
the Cayman Islands that will be honored by courts in the Cayman Islands. The Company has the power to submit to the non-exclusive
personal jurisdiction of the State of New York, and the Company has the power to designate, appoint and authorize an authorized agent for
service of process in any action arising out of or relating to this Agreement or the Placement Shares in such courts in the State of New York,
and service of process effected on such authorized agent will be effective to confer valid personal jurisdiction over the Company.

(Gij) Any final judgment for a fixed sum of money rendered by a court having jurisdiction under its own domestic laws in respect of
any suit, action or proceeding against the Company based upon this Agreement and the Placement Shares would be recognized and enforced
against the Company by Cayman Islands courts without re-examining the merits of the case under the common law doctrine of obligation;
provided that (i) adequate service of process has been effected and the defendant has had a reasonable opportunity to be heard, (ii) such
judgments or the enforcement thereof are not contrary to the law, public policy, security or sovereignty of the Cayman Islands, (iii) such
judgments were not obtained by fraudulent means and do not conflict with any other valid judgment in the same matter between the same
parties, and (iv) an action between the same parties in the same matter is not pending in any Cayman Islands court at the time the lawsuit is
instituted in the foreign court; it is not necessary that this
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Agreement, the Prospectus or any other document be filed or recorded with any court or other authority in the Cayman Islands.

(kkk) Except as disclosed in the Registration Statement and the Prospectus, no transaction stamp or other issuance, transfer or
withholding taxes or duties are payable by or on behalf of the Agent to the government of the Cayman Islands or any political subdivision or
taxing authority thereof or therein in connection with (i) the issuance of the Placement Shares, (ii) the sale and issuance by the Company of
the Placement Shares to or for the account of the Agent, (iii) the initial resale sale and issuance by the Agent of the Placement Shares to
purchasers thereof or (iv) the execution, delivery and performance of this Agreement or any other document contemplated hereby; provided,
that, this Agreement is not executed in, or after execution, brought within the jurisdiction of the Cayman Islands. The Company confirms it
has not executed this Agreement in, nor will it, after execution, bring this Agreement within, the jurisdiction of the Cayman Islands.

Any certificate signed by any officer of the Company and delivered to the Agent or its counsel in connection with the offering of the
Placement Shares shall be deemed a representation and warranty by the Company, as to matters covered thereby, to the Agent.

7. Covenants of the Company. The Company covenants and agrees with the Agent that:

(a) Registration Statement Amendments. After the date of this Agreement and during any period in which the Prospectus relating to
any Placement Shares is required to be delivered by the Agent under the Securities Act (including in circumstances where such requirement
may be satisfied pursuant to Rule 172 under the Securities Act or a similar rule); (i) the Company will notify the Agent promptly of the time
when any subsequent amendment to the Registration Statement, other than Incorporated Documents, has been filed with the Commission
and/or has become effective or any subsequent supplement to the Prospectus, other than Incorporated Documents, has been filed and of any
request by the Commission for any amendment or supplement to the Registration Statement or Prospectus or for additional information; (ii)
the Company will prepare and file with the Commission, promptly upon the Agent’s request, any amendments or supplements to the
Registration Statement or Prospectus that, in the Agent’s reasonable opinion, may be necessary or advisable in connection with the
distribution of the Placement Shares by the Agent (provided, however, that the failure of the Agent to make such request shall not relieve the
Company of any obligation or liability hereunder, or affect the Agent’s right to rely on the representations and warranties made by the
Company in this Agreement and provided, further, that the only remedy the Agent shall have with respect to the failure by the Company to
make such filing (but without limiting the Agent’s rights under Section 9 hereof) will be to cease making sales under this Agreement until
such amendment or supplement is filed); (iii) the Company will not file any amendment or supplement to the Registration Statement or
Prospectus, other than Incorporated Documents, relating to the Placement Shares or a security convertible into or exchangeable or exercisable
for the Placement Shares unless a copy thereof has been submitted to the Agent within a reasonable period of time before the filing and the
Agent has not reasonably objected thereto (provided, however, that the failure of the Agent to make such objection shall not relieve the
Company of any obligation or liability hereunder, or affect the Agent’s right to rely on the representations and warranties made by the
Company in this Agreement and provided, further, that the only remedy the Agent shall have with respect to the Company’s making such
filing notwithstanding the Agent’s objection (but without limiting the Agent’s rights under Section 9 hereof) will be to cease making sales
under this Agreement) and the Company will furnish to the Agent at the time of filing thereof a copy of any Incorporated Document, except
for those documents available via EDGAR; and (iv) the Company will cause each amendment or supplement to the Prospectus, other than
Incorporated Documents, to be filed with the Commission as required pursuant to the applicable paragraph of Rule 424(b) of the Securities
Act and, in the case of any Incorporated
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Document, to be filed with the Commission as required pursuant to the Exchange Act, within the time period prescribed.

(b) Notice of Commission Stop Orders. The Company will advise the Agent, promptly after it receives notice or obtains knowledge
thereof, of the issuance or threatened issuance by the Commission of any stop order suspending the effectiveness of the Registration
Statement, of the suspension of the qualification of the Placement Shares for offering or sale in any jurisdiction or of the initiation or
threatening of any proceeding for any such purpose; and it will promptly use its commercially reasonable efforts to prevent the issuance of
any stop order or to obtain its withdrawal if such a stop order should be issued. The Company will advise the Agent promptly after it receives
any request by the Commission for any amendments to the Registration Statement or any amendment or supplements to the Prospectus or for
additional information related to the offering of the Placement Shares or for additional information related to the Registration Statement or
the Prospectus.

(c) Delivery of Prospectus; Subsequent Changes. During any period in which the Prospectus relating to the Placement Shares is
required to be delivered by the Agent under the Securities Act with respect to the offer and sale of the Placement Shares (including in
circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act or a similar rule), the Company will
comply with all requirements imposed upon it by the Securities Act, as from time to time in force, and will file on or before their respective
due dates (taking into account any extensions available under the Exchange Act) all reports and any definitive proxy or information
statements required to be filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14, 15(d) or any other provision of or
under the Exchange Act. If during such period any event occurs as a result of which the Prospectus as then amended or supplemented would
include an untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the
circumstances then existing, not misleading, or if during such period it is necessary to amend or supplement the Registration Statement or
Prospectus to comply with the Securities Act, the Company will promptly notify the Agent to suspend the offering of Placement Shares
during such period and the Company will promptly amend or supplement the Registration Statement or Prospectus (at the expense of the
Company) so as to correct such statement or omission or effect such compliance. If the Company has omitted any information from the
Registration Statement pursuant to Rule 430B under the Securities Act, it will use its reasonable best efforts to comply with the provisions
thereof and make all requisite filings with the Commission pursuant to said Rule 430B and to notify the Agent promptly of all such filings if
not available on EDGAR.

(d) Listing of Placement Shares. During any period in which the Prospectus relating to the Placement Shares is required to be
delivered by the Agent under the Securities Act with respect to the offer and sale of the Placement Shares (including in circumstances where
such requirement may be satisfied pursuant to Rule 172 under the Securities Act or a similar rule), the Company will use its commercially
reasonable efforts to cause the Placement Shares to be listed on Nasdaq. The Company will timely file with Nasdaq all material documents
and notices required by Nasdaq of companies that have or will issue securities that are traded on Nasdagq.

(e) Delivery of Registration Statement and Prospectus. The Company will furnish to the Agent and its counsel (at the expense of
the Company) copies of the Registration Statement, the Prospectus (including all Incorporated Documents) and all amendments and
supplements to the Registration Statement or Prospectus that are filed with the Commission during any period in which the Prospectus
relating to the Placement Shares is required to be delivered under the Securities Act (including all Incorporated Documents filed with the
Commission during such period), in each case as soon as reasonably practicable and in such quantities as the Agent may from time to time
reasonably request and, at the Agent’s reasonable request, will also furnish copies of the Prospectus to each exchange or market
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on which sales of the Placement Shares may be made; provided, however, that the Company shall not be required to furnish any document
(other than the Prospectus) to the Agent to the extent such document is available on EDGAR.

(f) Earnings Statement. The Company will make generally available to its security holders and to the Agent as soon as practicable,
but in any event not later than 15 months after the end of the Company’s current fiscal quarter, an earnings statement covering a 12-month
period that satisfies the provisions of Section 11(a) of and Rule 158 under the Securities Act.

(g) Expenses. The Company, whether or not the transactions contemplated hereunder are consummated or this Agreement is
terminated in accordance with the provisions of Section 11 hereunder, will pay all expenses incident to the performance of its obligations
hereunder, including expenses relating to (i) the preparation, printing and filing of the Registration Statement and each amendment and
supplement thereto, of the Prospectus and of each amendment and supplement thereto and of this Agreement and such other documents as
may be required in connection with the offering, purchase, sale, issuance or delivery of the Placement Shares, (ii) the preparation, issuance,
sale and delivery of the Placement Shares and any taxes due or payable in connection therewith, (iii) the qualification of the Placement
Shares under securities laws in accordance with the provisions of Section 7(w) of this Agreement, including filing fees (provided, however,
that any fees or disbursements of counsel for the Agent in connection therewith shall be paid by the Agent except as set forth in clauses (vii)
and (viii) below), (iv) the printing and delivery to the Agent and its counsel of copies of the Prospectus and any amendments or supplements
thereto, and of this Agreement, (v) the fees and expenses incurred in connection with the listing or qualification of the Placement Shares for
trading on Nasdagq, (vi) the filing fees and expenses, if any, owed to the Commission or FINRA and the fees and expenses of any transfer
agent or registrar for the Shares, (vii) the fees and associated expenses of the Agent’s outside legal counsel for filings with the FINRA
Corporate Financing Department in an amount not to exceed $15,000 (excluding FINRA filing fees referred to in clause (vi) above and in
addition to the fees and disbursements referred to in clause (viii) below), and (viii) the reasonable fees and disbursements of the Agent’s
outside legal counsel (A) in an amount not to exceed $75,000 arising out of executing this Agreement and the Company’s delivery of the
initial certificate pursuant to Section 7(m) and (B) in an amount not to exceed 15,000 in connection with each Representation Date (as
defined below) on which the Company is required to provide a certificate pursuant to Section 7(m) (in addition to the fees and associated
expenses referred to in clause (vii) above).

(h) Use of Proceeds. The Company will use the Net Proceeds as described in the Prospectus in the section entitled “Use of
Proceeds.”

(i) Notice of Other Sales. Without the prior written consent of the Agent, the Company will not, directly or indirectly, offer to sell,
sell, contract to sell, grant any option to sell or otherwise dispose of any Ordinary Shares (other than the Placement Shares offered pursuant
to this Agreement) or securities convertible into or exchangeable or exercisable for Ordinary Shares, warrants or any rights to purchase or
acquire Ordinary Shares during the period beginning on the third Trading Day immediately prior to the date on which any Placement Notice
is delivered to Agent hereunder and ending on the second Trading Day immediately following the final Settlement Date with respect to
Placement Shares sold pursuant to such Placement Notice (or, if the Placement Notice has been terminated or suspended prior to the sale of
all Placement Shares covered by a Placement Notice, the date of such suspension or termination); and will not directly or indirectly in any
other “at the market offering” or continuous equity transaction offer to sell, sell, contract to sell, grant any option to sell or otherwise dispose
of any Ordinary Shares (other than the Placement Shares offered pursuant to this Agreement) or securities convertible into or exchangeable or
exercisable for Ordinary Shares, warrants or any rights to purchase or acquire, Ordinary Shares prior to
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the later of the termination of this Agreement and the thirtieth day immediately following the final Settlement Date with respect to Placement
Shares sold pursuant to such Placement Notice; provided, however, that such restrictions will not be required in connection with the
Company’s issuance, grant or sale of (i) Ordinary Shares, options or warrants to purchase Ordinary Shares, restricted shares of Ordinary
Shares, restricted stock units or other equity awards, other securities under the Company’s or its Subsidiaries’ existing equity incentive plans,
or Ordinary Shares issuable upon the exercise of options or warrants or vesting, exchange, or conversion of other securities, pursuant to any
employee or director share option or benefits plan, share ownership plan or dividend reinvestment plan (but not Ordinary Shares subject to a
waiver to exceed plan limits in its dividend reinvestment plan) of the Company or its Subsidiaries whether now in effect or hereafter
implemented, (ii) Ordinary Shares issuable upon the exercise, exchange, or conversion, as applicable, of warrants, options or other rights in
effect or outstanding, and disclosed in filings by the Company available on EDGAR or otherwise in writing to the Agent, (iii) Ordinary
Shares or securities convertible into or exchangeable for Ordinary Shares as consideration for mergers, acquisitions, other business
combinations, or sale or purchase of assets, or (iv) Ordinary Shares or securities convertible into or exchangeable for Ordinary Shares offered
and sold in a private placement transaction to vendors, customers or strategic partners if the primary purpose is not a capital raising
transaction. Notwithstanding the foregoing provisions, nothing herein shall be construed to restrict the Company’s ability, or require the
Company to provide notice to the Agent, to file a registration statement under the Securities Act.

(j) Change of Circumstances. The Company will, at any time during a fiscal quarter in which the Company intends to tender a
Placement Notice or sell Placement Shares, advise the Agent promptly after it shall have received notice or obtained knowledge of any
information or fact that would alter or affect in any material respect any opinion, certificate, letter or other document provided or required to
be provided to the Agent pursuant to this Agreement.

(k) Due Diligence Cooperation. During the term of this Agreement, the Company will cooperate with any reasonable due diligence
review conducted by the Agent, its affiliates agents and counsel from time to time in connection with the transactions contemplated hereby,
including providing information and making available documents and senior corporate officers, during regular business hours and at the
Company’s principal offices, as the Agent may reasonably request.

() Required Filings Relating to Placement of Placement Shares. The Company agrees that on or prior to such dates as the
Securities Act shall require, the Company will (i) file a prospectus supplement with the Commission under the applicable paragraph of Rule
424(b) under the Securities Act, which prospectus supplement will set forth, within the relevant period, the number or amount of Placement
Shares sold through the Agent, the Net Proceeds to the Company and the compensation payable by the Company to the Agent with respect to
such Placement Shares, and (ii) deliver such number of copies of each such prospectus supplement to each exchange or market on which
such sales were effected as may be required by the rules or regulations of such exchange or market; provided, that, unless a prospectus
supplement containing such information is required to be filed under the Securities Act, the requirement of this Section 7(1) may be satisfied
by Company’s inclusion in the Company’s Form 10-K or Form 10-Q, as applicable, of the number or amount of Placement Shares sold
through the Agent, the Net Proceeds to the Company and the compensation payable by the Company to the Agent with respect to such
Placement Shares during the relevant period.
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(m) Representation Dates; Certificate. On or prior to the date on which the Company first delivers a Placement Notice pursuant to
this agreement (the “First Placement Notice Date”) and each time the Company:

(i) amends or supplements the Registration Statement or the Prospectus relating to the Placement Shares (other than a
prospectus supplement filed in accordance with Section 7(1) of this Agreement) by means of a post-effective amendment, sticker or
supplement but not by means of incorporation of document(s) by reference into the Registration Statement or the Prospectus relating to the
Placement Shares;

(i) files an annual report on Form 10-K under the Exchange Act (including any Form 10-K/A containing amended
financial information or a material amendment to the previously filed Form 10-K);

(iii) files a quarterly report on Form 10-Q under the Exchange Act; or

(iv) files a current report on Form 8-K containing amended financial information (other than an earnings release that is
“furnished” pursuant to Item 2.02 or Item 7.01 of Form 8-K) under the Exchange Act (each date of filing of one or more of the documents
referred to in clauses (i) through (iv) shall be a “Representation Date”),

the Company shall furnish the Agent (but in the case of clause (iv) above only if (1) a Placement Notice is pending or in effect and (2) the
Agent requests such certificate within three Business Days after the filing of such Form 8-K with the Commission) with a certificate, in the
form attached hereto as Exhibit 7(m) (modified, as necessary, to relate to the Registration Statement and the Prospectus as then amended or
supplemented), within two Trading Days of any Representation Date. The requirement to provide a certificate under this Section 7(m) shall
be waived for any Representation Date occurring at a time at which no Placement Notice is pending or in effect, which waiver shall continue
until the earlier to occur of (1) the date the Company delivers a Placement Notice hereunder (which for such calendar quarter shall be
considered a Representation Date) and (2) the next occurring Representation Date. Notwithstanding the foregoing, if the Company
subsequently decides to sell Placement Shares following a Representation Date on which the Company relied on the waiver referred to in the
previous sentence and did not provide the Agent with a certificate under this Section 7(m), then before the Company delivers a Placement
Notice or the Agent sells any Placement Shares pursuant thereto, the Company shall provide the Agent with a certificate, in the form attached
hereto as Exhibit 7(m), dated the date of such Placement Notice. Within two Trading Days of each Representation Date, the Company shall
have furnished to the Agent such further information, certificates and documents as the Agent may reasonably request.

(n) Legal Opinions. On or prior to the First Placement Notice Date and on any date which the Company is obligated to deliver a
certificate pursuant to Section 7(m) for which no waiver is applicable, the Company shall cause to be furnished to the Agent (i) the written
opinion and negative assurance letter of Gibson, Dunn & Crutcher LLP, counsel to the Company (“Company Counsel”) and (ii) the written
opinion of Walkers (Cayman) LLP, counsel to the Company as to certain matters of Cayman Islands law (“Cayman Company Counsel”),
or, in each case, such other counsel reasonably satisfactory to the Agent, in form and substance reasonably satisfactory to the Agent and its
counsel, dated the date that the opinion and negative assurance letter, as applicable, are required to be delivered, modified, as necessary, to
relate to the Registration Statement and the Prospectus as then amended or supplemented; provided, however, that in lieu of such opinion and
negative assurance letter, as applicable, for subsequent Representation Dates, Company Counsel and Cayman Company Counsel may furnish
the Agent with a letter to the effect that the Agent may rely on a prior opinion or negative assurance letter delivered by such counsel under
this Section 7(n) to the same extent as if it were dated the date of such
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letter (except that statements in such prior opinion or negative assurance letter shall be deemed to relate to the Registration Statement and the
Prospectus as amended or supplemented at such Representation Date).

(o) Intellectual Property Opinion. On or prior to the First Placement Notice Date and on any date which the Company is obligated
to deliver a certificate pursuant to Section 7(m) for which no waiver is applicable, the Company shall cause to be furnished to the Agent the
written opinion of Greenblum & Bernstein P.L.C., counsel for the Company with respect to intellectual property matters, or such other
intellectual property counsel reasonably satisfactory to the Agent (“Intellectual Property Counsel”), in form and substance reasonably
satisfactory to the Agent and its counsel, dated the date that the opinion letter is required to be delivered, modified, as necessary, to relate to
the Registration Statement and the Prospectus as then amended or supplemented; provided, however, that in lieu of such written opinion for
subsequent Representation Dates, Intellectual Property Counsel may furnish the Agent with a letter to the effect that the Agent may rely on a
prior opinion letter delivered by such counsel under this Section 7(0) to the same extent as if it were dated the date of such opinion letter
(except that statements in such prior opinion letter shall be deemed to relate to the Registration Statement and the Prospectus as amended or
supplemented at such Representation Date).

(p) Comfort Letter. On or prior to the First Placement Notice Date and on any date which the Company is obligated to deliver a
certificate pursuant to Section 7(m) for which no waiver is applicable, the Company shall cause its independent registered public accounting
firm (and any other independent accountants whose report is included in the Registration Statement or the Prospectus) to furnish the Agent
letters (the “Comfort Letters), dated the date the Comfort Letter is delivered, which shall meet the requirements set forth in this Section
7(p); provided, that if requested by the Agent, the Company shall cause a Comfort Letter to be furnished to the Agent within 10 Trading Days
of the occurrence of any material transaction or event that necessitates the filing of additional, pro forma, amended or revised financial
statements (including any restatement of previously issued financial statements). Each Comfort Letter shall be in form and substance
reasonably satisfactory to the Agent and each Comfort Letter from the Company’s independent registered public accounting firm shall (i)
confirm that they are an independent registered public accounting firm within the meaning of the Securities Act and the PCAOB, (ii) state, as
of such date, the conclusions and findings of such firm with respect to the financial information and other matters ordinarily covered by
accountants’ “comfort letters” to underwriters in connection with registered public offerings (the first such letter, the “Initial Comfort
Letter”) and (iii) update the Initial Comfort Letter with any information that would have been included in the Initial Comfort Letter had it
been given on such date and modified as necessary to relate to the Registration Statement and the Prospectus, as amended and supplemented
to the date of such letter.

(@) Market Activities. The Company will not, directly or indirectly, and will cause its officers, directors and Subsidiaries not to (i)
take any action designed to cause or result in, or that constitutes or might reasonably be expected to constitute, the stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of Ordinary Shares or (ii) sell, bid for, or purchase
Ordinary Shares in violation of Regulation M, or pay anyone any compensation for soliciting purchases of the Placement Shares other than
the Agent; provided, however, that the Company may bid for and purchase Ordinary Shares in accordance with Rule 10b-18 under the
Exchange Act.

(r) Insurance. The Company and its Subsidiaries shall maintain, or cause to be maintained, insurance in such amounts and covering
such risks as is reasonable and customary for the business for which it is engaged.

(s) [Intentionally omitted.]
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(t) Investment Company Act. The Company will conduct its affairs in such a manner so as to reasonably ensure that neither it nor
any of its Subsidiaries will be or become, at any time prior to the termination of this Agreement, an “investment company,” as such term is
defined in the Investment Company Act.

(u) Securities Act and Exchange Act. The Company will use commercially reasonable efforts to comply with all requirements
imposed upon it by the Securities Act and the Exchange Act as from time to time in force, so far as necessary to permit the sales of, or
dealings in, the Placement Shares as contemplated by the provisions hereof and the Prospectus.

(v) No Offer to Sell. Other than a free writing prospectus (as defined in Rule 405 under the Securities Act) approved in advance by
the Company and the Agent, neither the Agent nor the Company (including its agents and representatives, other than the Agent in its capacity
as agent) will make, use, prepare, authorize, approve or refer to any written communication (as defined in Rule 405 under the Securities Act),
required to be filed with the Commission, that constitutes an offer to sell or solicitation of an offer to buy Placement Shares hereunder.

(w) Blue Sky and Other Qualifications. The Company will use its commercially reasonable efforts, in cooperation with the Agent,
to qualify the Placement Shares for offering and sale, or to obtain an exemption for the Placement Shares to be offered and sold, under the
applicable securities laws of such states and other jurisdictions (domestic or foreign) as the Agent may designate and to maintain such
qualifications and exemptions in effect for so long as required for the distribution of the Placement Shares (but in no event for less than one
year from the date of this Agreement); provided, however, that the Company shall not be obligated to file any general consent to service of
process or to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to subject itself to
taxation in respect of doing business in any jurisdiction in which it is not otherwise so subject. In each jurisdiction in which the Placement
Shares have been so qualified or exempt, the Company will file such statements and reports as may be required by the laws of such
jurisdiction to continue such qualification or exemption, as the case may be, in effect for so long as required for the distribution of the
Placement Shares (but in no event for less than one year from the date of this Agreement).

(x) Sarbanes-Oxley Act. The Company will maintain and keep accurate books and records reflecting its assets and maintain internal
accounting controls in a manner designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with GAAP and including those policies and procedures that (i) pertain to the
maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the Company,
(ii) provide reasonable assurance that transactions are recorded as necessary to permit the preparation of the Company’s financial statements
in accordance with GAAP, (iii) that receipts and expenditures of the Company are being made only in accordance with management’s and the
Company’s directors’ authorization, and (iv) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of the Company’s assets that could have a material effect on its financial statements. The Company will
maintain such controls and other procedures, including, without limitation, to the extent applicable to the Company, those required by
Sections 302 and 906 of the Sarbanes-Oxley Act, and the applicable regulations thereunder that are designed to ensure that information
required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized
and reported, within the time periods specified in the Commission’s rules and forms, including, without limitation, controls and procedures
designed to ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is
accumulated and communicated to the Company’s management, including its principal executive officer and principal financial officer, or
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persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure and to ensure that material
information relating to the Company is made known to it by others within the Company, particularly during the period in which such periodic
reports are being prepared.

(y) Emerging Growth Company. The Company will promptly notify the Agent if the company ceases to be an Emerging Growth
Company at any time prior to the completion of the Agent’s distribution of the Placement Shares pursuant to this Agreement.

(z) Renewal of Registration Statement. If, immediately prior to the third anniversary of the initial effective date of the Registration
Statement (the “Renewal Date”), any of the Placement Shares remain unsold and this Agreement has not been terminated, the Company will,
prior to the Renewal Date, file a new shelf registration statement or, if applicable, an automatic shelf registration statement relating to the
Ordinary Shares that may be offered and sold pursuant to this Agreement (which shall include a prospectus reflecting the number or amount
of Placement Shares that may be offered and sold pursuant to this Agreement), in a form reasonably satisfactory to the Agent and its counsel,
and, if such registration statement is not an automatic shelf registration statement, will use its reasonable best efforts to cause such
registration statement to be declared effective within 180 days after the Renewal Date. The Company will take all other reasonable actions
necessary or appropriate to permit the public offer and sale of the Placement Shares to continue as contemplated in the expired registration
statement and this Agreement. From and after the effective date thereof, references herein to the “Registration Statement” shall include such
new shelf registration statement or such new automatic shelf registration statement, as the case may be.

(aa) General Instruction I.B.6. of Form S-3. If, from and after the date of this Agreement, the Company is no longer eligible to use
Form S-3 (including pursuant to General Instruction 1.B.6.) at the time it files with the Commission an annual report on Form 10-K or any
post-effective amendment to the Registration Statement, then it shall promptly notify the Agent and, within two Business Days after the date
of filing of such annual report on Form 10-K or amendment to the Registration Statement, the Company shall, if still eligible to use Form S-3
pursuant to General Instruction I.B.6., file a new prospectus supplement with the Commission reflecting the number of Ordinary Shares
available to be offered and sold by the Company under this Agreement pursuant to General Instruction I.B.6. of Form S-3; provided,
however, that the Company may delay the filing of any such prospectus supplement for up to 30 days if, in the reasonable judgment of the
Company, it is in the best interest of the Company to do so, provided that no Placement Notice is in effect or pending during such time. Until
such time as the Company shall have corrected such misstatement or omission or effected such compliance, the Company shall not notify the
Agent to resume the offering of Placement Shares.

(bb) Tax Indemnity. The Company will indemnify and hold harmless the Agent against any documentary, stamp or similar issue
tax, including any interest and penalties, on the issue and sale of the Placement Shares.

(cc) Transfer Agent. The Company has engaged and will maintain, at its sole expense, a transfer agent and registrar for the
Ordinary Shares.

8. Conditions to the Agent’s Obligations. The obligations of the Agent hereunder with respect to a Placement will be subject to the
continuing accuracy and completeness of the representations and warranties made by the Company herein, to the due performance by the
Company of its obligations hereunder, to the completion by the Agent of a due diligence review satisfactory to the Agent in its
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reasonable judgment, and to the continuing satisfaction (or waiver by the Agent in its sole discretion) of the following additional conditions:

(a) Registration Statement Effective. The Registration Statement shall be effective and shall be available for all offers and sales of
Placement Shares (i) that have been issued pursuant to all prior Placement Notices and (ii) that will be issued pursuant to any Placement
Notice.

(b) Prospectus Supplement. The Company shall have filed with the Commission the Prospectus Supplement pursuant to Rule
424(b) under the Securities Act not later than the Commission’s close of business on the second Business Day following the date of this
Agreement.

(c) No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the Company or any of
its Subsidiaries of any request for additional information from the Commission or any other federal or state governmental authority during
the period of effectiveness of the Registration Statement, the response to which would require any post-effective amendments or supplements
to the Registration Statement or the Prospectus; (ii) the issuance by the Commission or any other federal or state governmental authority of
any stop order suspending the effectiveness of the Registration Statement or the initiation of any proceedings for that purpose; (iii) receipt by
the Company or any of its Subsidiaries of any notification with respect to the suspension of the qualification or exemption from qualification
of any of the Placement Shares for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; or (iv) the
occurrence of any event that makes any material statement made in the Registration Statement or the Prospectus or any material Incorporated
Document untrue in any material respect or that requires the making of any changes in the Registration Statement, the Prospectus or
Incorporated Documents so that, in the case of the Registration Statement, it will not contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary to make the statements therein not misleading and, in the case of the
Prospectus, so that it will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.

(d) No Misstatement or Material Omission. The Agent shall not have advised the Company that the Registration Statement or
Prospectus, or any amendment or supplement thereto, contains an untrue statement of fact that in the Agent’s reasonable opinion is material,
or omits to state a fact that in the Agent’s reasonable opinion is material and is required to be stated therein or is necessary to make the
statements therein not misleading.

(e) Material Changes. Except as contemplated in the Prospectus, or disclosed in the Company’s reports filed with the Commission,
there shall not have been any material adverse change, on a consolidated basis, in the authorized share capital of the Company or any
Material Adverse Effect or any development that could reasonably be expected to result in a Material Adverse Effect, or any downgrading in
or withdrawal of the rating assigned to any of the Company’s securities (other than asset backed securities), if any, by any rating organization
or a public announcement by any rating organization that it has under surveillance or review its rating of any of the Company’s securities
(other than asset backed securities), if any, the effect of which, in the judgment of the Agent (without relieving the Company of any
obligation or liability it may otherwise have), is so material as to make it impracticable or inadvisable to proceed with the offering of the
Placement Shares on the terms and in the manner contemplated in the Prospectus.

assurance letters, as applicable, of Company Counsel, Cayman Company Counsel, and Intellectual Property Counsel required to be delivered
pursuant to Section 7(n)

(f) Company Counsel and Cayman Company Counsel Legal Opinions. The Agent shall have received the opinions and negative
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and Section 7(0), as applicable, on or before the date on which such delivery of such opinions and negative assurance letters are required
pursuant to Section 7(n) and Section 7(0), as applicable.

(g) Agent’s Counsel Legal Opinion. The Agent shall have received from Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C,,
counsel for the Agent, such opinion or opinions, on or before the date on which the delivery of the Company Counsel and Cayman Company
Counsel legal opinions is required pursuant to Section 7(n), with respect to such matters as the Agent may reasonably require, and the
Company shall have furnished to such counsel such documents as they may request to enable them to pass upon such matters.

(h) Comfort Letter. The Agent shall have received the Comfort Letter required to be delivered pursuant to Section 7(p) on or before
the date on which such delivery of such Comfort Letter is required pursuant to Section 7(p).

(i) Representation Certificate. The Agent shall have received the certificate required to be delivered pursuant to Section 7(m) on or
before the date on which delivery of such certificate is required pursuant to Section 7(m).

(j) Officer’s Certificate. On or prior to the First Placement Notice Date, the Agent shall have received a certificate, signed on behalf
of the Company by an officer of the Company and attested to by an executive officer or director of the Company, dated as of such date and in
form and substance satisfactory to the Agent and its counsel, certifying as to (as applicable) (i) the Memorandum and Articles of Association
of the Company, (ii) the resolutions of the board of directors of the Company or duly authorized committee thereof authorizing the execution,
delivery and performance of this Agreement and the issuance and sale of the Placement Shares and (iii) the incumbency of the officers of the
Company duly authorized to execute this Agreement and the other documents contemplated by this Agreement (including each of the officers
set forth on Schedule 2).

(k) No Suspension. The Ordinary Shares shall be duly listed, and admitted and authorized for trading, subject to official notice of
issuance, on Nasdaq. Trading in the Ordinary Shares shall not have been suspended on, and the Ordinary Shares shall not have been delisted
from, Nasdaq.

(1) Other Materials. On each date on which the Company is required to deliver a certificate pursuant to Section 7(m), the Company
shall have furnished to the Agent such appropriate further information, opinions, certificates, letters and other documents as the Agent may
have reasonably requested. All such information, opinions, certificates, letters and other documents shall have been in compliance with the
provisions hereof. The Company shall have furnished the Agent with conformed copies of such opinions, certificates, letters and other
documents as the Agent may have reasonably requested.

(m) Securities Act Filings Made. All filings with the Commission required by Rule 424(b) or Rule 433 under the Securities Act to
have been filed prior to the issuance of any Placement Notice hereunder shall have been made within the applicable time period prescribed
for such filing by Rule 424(b) (without reliance on Rule 424(b)(8) of the Securities Act) or Rule 433, as applicable.

(n) Approval for Listing. Either (i) the Placement Shares shall have been approved for listing on Nasdagq, subject only to notice of
issuance, or (ii) the Company shall have filed an application for listing of the Placement Shares on Nasdaq at, or prior to, the First Placement
Notice Date and Nasdaq shall have reviewed such application and not provided any objections thereto.

(o) FINRA. FINRA shall have raised no objection to the terms of the offering contemplated hereby and the amount of
compensation allowable or payable to the Agent as described in the Prospectus.

32



(p) No Termination Event. There shall not have occurred any event that would permit the Agent to terminate this Agreement
pursuant to Section 11(a).

9. Indemnification and Contribution.

(a) Company Indemnification. The Company agrees to indemnify and hold harmless the Agent, its affiliates and their respective
partners, members, directors, officers, employees and agents, and each person, if any, who (i) controls the Agent within the meaning of
Section 15 of the Securities Act or Section 20 of the Exchange Act or (ii) is controlled by or is under common control with the Agent, in each
case from and against any and all losses, claims, liabilities, expenses and damages (including any and all investigative, legal and other
expenses reasonably incurred in connection with, and any and all amounts paid in settlement of (in accordance with this Section 9)), any
action, suit, investigation or proceeding between any of the indemnified parties and any indemnifying parties or between any indemnified
party and any third party (including any governmental or self-regulatory authority, or otherwise, or any claim asserted or threatened), as and
when incurred, to which the Agent, or any such other person may become subject under the Securities Act, the Exchange Act or other federal
or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims, liabilities, expenses or damages arise out of
or are based, directly or indirectly, on (x) any untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement or the Prospectus (or any amendment or supplement to the Registration Statement or the Prospectus) or in any free writing
prospectus or in any application or other document executed by or on behalf of the Company or based on written information furnished by or
on behalf of the Company filed in any jurisdiction in order to qualify the Ordinary Shares under the securities laws thereof or filed with the
Commission, (y) the omission or alleged omission to state in any such document a material fact required to be stated therein or necessary to
make the statements therein (solely with respect to the Prospectus, in light of the circumstances under which they were made) not misleading
or (z) any breach by any of the indemnifying parties of any of their respective representations, warranties or agreements contained in this
Agreement; provided, however, that this indemnity agreement shall not apply to the extent that such loss, claim, liability, expense or damage
arises from the sale of the Placement Shares pursuant to this Agreement and is caused, directly or indirectly, by an untrue statement or
omission, or alleged untrue statement or omission, made in reliance upon and in conformity with the Agent’s Information. This indemnity
agreement will be in addition to any liability that the Company might otherwise have.

(b) Agent Indemnification. The Agent agrees to indemnify and hold harmless the Company and its directors and each officer of the
Company who signed the Registration Statement, and each person, if any, who (i) controls the Company within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange Act or (ii) is controlled by or is under common control with the Company against any and all
loss, liability, claim, damage and expense described in the indemnity contained in Section 9(a), as incurred, but only with respect to untrue
statements or omissions, or alleged untrue statements or omissions, made in the Registration Statement (or any amendments thereto) or the
Prospectus (or any amendment or supplement thereto) in reliance upon and in conformity with the Agent’s Information.

(c) Procedure. Any party that proposes to assert the right to be indemnified under this Section 9 will, promptly after receipt of
notice of commencement of any action against such party in respect of which a claim is to be made against an indemnifying party or parties
under this Section 9, notify each such indemnifying party of the commencement of such action, enclosing a copy of all papers served, but the
omission so to notify such indemnifying party will not relieve the indemnifying party from (i) any liability that it might have to any
indemnified party otherwise than under this Section 9 and (ii) any liability that it may have to any indemnified party under the foregoing
provision of this Section 9
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unless, and only to the extent that, such omission results in the forfeiture of substantive rights or defenses by the indemnifying party. If any
such action is brought against any indemnified party and it notifies the indemnifying party of its commencement, the indemnifying party will
be entitled to participate in and, to the extent that it elects by delivering written notice to the indemnified party promptly after receiving
notice of the commencement of the action from the indemnified party, jointly with any other indemnifying party similarly notified, to assume
the defense of the action, with counsel reasonably satisfactory to the indemnified party, and after notice from the indemnifying party to the
indemnified party of its election to assume the defense, the indemnifying party will not be liable to the indemnified party for any other legal
expenses except as provided below and except for the reasonable costs of investigation subsequently incurred by the indemnified party in
connection with the defense. The indemnified party will have the right to employ its own counsel in any such action, but the fees, expenses
and other charges of such counsel will be at the expense of such indemnified party unless (1) the employment of counsel by the indemnified
party has been authorized in writing by the indemnifying party, (2) the indemnified party has reasonably concluded (based on advice of
counsel) that there may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to
the indemnifying party, (3) a conflict or potential conflict exists (based on advice of counsel to the indemnified party) between the
indemnified party and the indemnifying party (in which case the indemnifying party will not have the right to direct the defense of such
action on behalf of the indemnified party) or (4) the indemnifying party has not in fact employed counsel reasonably satisfactory to the
indemnified party to assume the defense of such action within a reasonable time after receiving notice of the commencement of the action, in
each of which cases the reasonable fees, disbursements and other charges of counsel will be at the expense of the indemnifying party or
parties. It is understood that the indemnifying party or parties shall not, in connection with any proceeding or related proceedings in the same
jurisdiction, be liable for the reasonable fees, disbursements and other charges of more than one separate firm (plus local counsel) admitted to
practice in such jurisdiction at any one time for all such indemnified party or parties. All such fees, disbursements and other charges will be
reimbursed by the indemnifying party promptly after the indemnifying party receives a written invoice relating to such fees, disbursements
and other charges in reasonable detail. An indemnifying party will not, in any event, be liable for any settlement of any action or claim
effected without its written consent. No indemnifying party shall, without the prior written consent of each indemnified party, settle or
compromise or consent to the entry of any judgment in any pending or threatened claim, action or proceeding relating to the matters
contemplated by this Section 9 (whether or not any indemnified party is a party thereto), unless such settlement, compromise or consent (1)
includes an unconditional release of each indemnified party, in form and substance reasonably satisfactory to such indemnified party, from all
liability arising out of such claim, action or proceeding and (2) does not include a statement as to or an admission of fault, culpability or a
failure to act by or on behalf of any indemnified party.

(d) Settlement Without Consent if Failure to Reimburse. If an indemnified party shall have requested an indemnifying party to
reimburse the indemnified party for reasonable fees and expenses of counsel for which it is entitled to be reimbursed under this Section 9,
such indemnifying party agrees that it shall be liable for any settlement of the nature contemplated by Section 9(a) effected without its written
consent if (i) such settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such
indemnifying party shall have received notice of the terms of such settlement at least 30 days prior to such settlement being entered into and
(iii) such indemnifying party shall not have reimbursed such indemnified party in accordance with such request prior to the date of such
settlement.

(e) Contribution. In order to provide for just and equitable contribution in circumstances in which the indemnification provided for
in the foregoing paragraphs of this Section 9 is applicable in
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accordance with its terms but for any reason is held to be unavailable or insufficient from the Company or the Agent, the Company and the
Agent will contribute to the total losses, claims, liabilities, expenses and damages (including any investigative, legal and other expenses
reasonably incurred in connection with, and any amount paid in settlement of, any action, suit, investigation or proceeding or any claim
asserted, but after deducting any contribution received by the Company from persons other than the Agent, such as persons who control the
Company within the meaning of the Securities Act, officers of the Company who signed the Registration Statement and directors of the
Company, who also may be liable for contribution) to which the Company and the Agent may be subject in such proportion as shall be
appropriate to reflect the relative benefits received by the Company on the one hand and the Agent on the other hand. The relative benefits
received by the Company on the one hand and the Agent on the other hand shall be deemed to be in the same proportion as the total Net
Proceeds from the sale of the Placement Shares (before deducting expenses) received by the Company bear to the total compensation
received by the Agent from the sale of Placement Shares on behalf of the Company. If, but only if, the allocation provided by the foregoing
sentence is not permitted by applicable law, the allocation of contribution shall be made in such proportion as is appropriate to reflect not
only the relative benefits referred to in the foregoing sentence but also the relative fault of the Company, on the one hand, and the Agent, on
the other hand, with respect to the statements or omission that resulted in such loss, claim, liability, expense or damage, or action, suit,
investigation or proceeding in respect thereof, as well as any other relevant equitable considerations with respect to such offering. Such
relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact relates to information supplied by the Company or the Agent, the intent of the parties and
their relative knowledge, access to information and opportunity to correct or prevent such statement or omission. The Company and the
Agent agree that it would not be just and equitable if contributions pursuant to this Section 9(e) were to be determined by pro rata allocation
or by any other method of allocation that does not take into account the equitable considerations referred to herein. The amount paid or
payable by an indemnified party as a result of the loss, claim, liability, expense or damage, or action, suit, investigation or proceeding in
respect thereof, referred to above in this Section 9(e) shall be deemed to include, for the purpose of this Section 9(e), any legal or other
expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action, suit, investigation,
proceeding or claim to the extent consistent with this Section 9. Notwithstanding the foregoing provisions of this Section 9(e), the Agent shall
not be required to contribute any amount in excess of the commissions received by it under this Agreement and no person found guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person who
was not guilty of such fraudulent misrepresentation. For purposes of this Section 9(e), any person who controls a party to this Agreement
within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, any affiliates of the Agent, any partners, members,
directors, officers, employees and agents of the Agent and each person that is controlled by or under common control with the Agent will
have the same rights to contribution as that party, and each officer of the Company who signed the Registration Statement will have the same
rights to contribution as the Company, subject in each case to the provisions hereof. Any party entitled to contribution, promptly after receipt
of notice of commencement of any action against such party in respect of which a claim for contribution may be made under this Section
9(e), will notify any such party or parties from whom contribution may be sought, but the omission to so notify will not relieve that party or
parties from whom contribution may be sought from any other obligation it or they may have under this Section 9(e) except to the extent that
the failure to so notify such other party materially prejudiced the substantive rights or defenses of the party from whom contribution is
sought. Except for a settlement entered into pursuant to the last sentence of Section 9(c) hereof or pursuant to Section 9(d) hereof, no party
will be liable for contribution with respect to any action or claim settled without its written consent if such consent is required pursuant to
Section 9(c) hereof.
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10. Representations and Agreements to Survive Delivery. The indemnity and contribution agreements contained in Section 9 of this
Agreement and all representations and warranties of the Company herein or in certificates delivered pursuant hereto shall survive, as of their
respective dates, regardless of (i) any investigation made by or on behalf of the Agent, any controlling persons, or the Company (or any of
their respective officers, directors, employees or controlling persons), (ii) delivery and acceptance of the Placement Shares and payment
therefor or (iii) any termination of this Agreement.

11. Termination.

(a) The Agent shall have the right, by giving notice as hereinafter specified, at any time to terminate this Agreement if (i) any
Material Adverse Effect, or any development that could reasonably be expected to result in a Material Adverse Effect, has occurred that, in
the judgment of the Agent, may materially impair the ability of the Agent to sell the Placement Shares hereunder, (ii) the Company shall have
failed, refused or been unable to perform any agreement on its part to be performed hereunder; provided, however, in the case of any failure
of the Company to deliver (or cause another person to deliver) any certification, opinion or letter required under Section 7(m), Section 7(n),
Section 7(0) or Section 7(p), the Agent’s right to terminate shall not arise unless such failure to deliver (or cause to be delivered) continues
for more than 15 calendar days from the date such delivery was required, (iii) any other condition of the Agent’s obligations hereunder is not
fulfilled, (iv) any suspension or limitation of trading in the Placement Shares or in securities generally on Nasdaq shall have occurred, (v) a
general banking moratorium shall have been declared by any of United States federal or New York authorities, or (vi) there shall have
occurred any outbreak or escalation of national or international hostilities or any crisis or calamity, or any change in the United States or
international financial markets, or any substantial change or development involving a prospective substantial change in United States or
international political, financial or economic conditions that, in the judgment of the Agent, may materially impair the ability of the Agent to
sell the Placement Shares hereunder or to enforce contracts for the sale of securities. Any such termination shall be without liability of any
party to any other party except that the provisions of Section 7(g), Section 9, Section 10, Section 16 and Section 17 hereof shall remain in full
force and effect notwithstanding such termination. If the Agent elects to terminate this Agreement as provided in this Section 11(a), the Agent
shall provide the required notice as specified in Section 12.

(b) The Company shall have the right, by giving 5 days’ prior notice as hereinafter specified, to terminate this Agreement in its sole
discretion at any time after the date of this Agreement. Any such termination shall be without liability of any party to any other party except
that the provisions of Section 7(g), Section 9, Section 10, Section 11(f), Section 16 and Section 17 hereof shall remain in full force and effect
notwithstanding such termination.

(c) The Agent shall have the right, by giving 5 days’ prior notice as hereinafter specified, to terminate this Agreement in its sole
discretion at any time after the date of this Agreement. Any such termination shall be without liability of any party to any other party except
that the provisions of Section 7(g), Section 9, Section 10, Section 11(f), Section 16 and Section 17 hereof shall remain in full force and effect
notwithstanding such termination.

(d) Unless earlier terminated pursuant to this Section 11, this Agreement shall automatically terminate upon the issuance and sale of
all of the Placement Shares through the Agent on the terms and subject to the conditions set forth herein; provided that the provisions of
Section 7(g), Section 9, Section 10, Section 11(f), Section 16 and Section 17 hereof shall remain in full force and effect notwithstanding such
termination.

(e) This Agreement shall remain in full force and effect unless terminated pursuant to Sections 11(a), (b), (c), or (d) above or
otherwise by mutual agreement of the parties; provided, however,
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that any such termination by mutual agreement shall in all cases be deemed to provide that Section 7(g), Section 9, Section 10, Section 11(f),
Section 16 and Section 17 shall remain in full force and effect.

(f) Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided, however, that
such termination shall not be effective until the close of business on the date of receipt of such notice by the Agent or the Company, as the
case may be. If such termination shall occur prior to the Settlement Date for any sale of Placement Shares, such Placement Shares shall settle
in accordance with the provisions of this Agreement. Upon termination of this Agreement, the Company shall not be required to pay to the
Agent any discount or commission with respect to any Placement Shares not otherwise sold by the Agent under this Agreement; provided,
however, that the Company shall remain obligated to reimburse the Agent’s expenses pursuant to Section 7(g).

12. Notices. All notices or other communications required or permitted to be given by any party to any other party pursuant to the
terms of this Agreement shall be in writing, unless otherwise specified in this Agreement, and if sent to the Agent, shall be delivered to:

SVB Securities LLC

1301 Avenue of the Americas, 12 Floor
New York, New York 10019

Attention: Peter M. Fry

E-mail: peter.fry@svbsecurities.com

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

SVB Securities LLC

1301 Avenue of the Americas, 12% Floor
New York, New York 10019

Attention: Stuart R. Nayman, Esq.
E-mail: stuart.nayman@svbsecurities.com

and if to the Company, shall be delivered to:

MoonLake Immunotherapeutics
Dorfstrasse 29

6300 Zug

Switzerland

Attention: Chief Financial Officer
E-mail: m.bodenstedt@moonlaketx.com

with copies (which shall not constitute notice) to:

Gibson, Dunn & Crutcher LLP
555 Mission Street,
San Francisco, CA 94105
Attention: Ryan A. Murr
Branden Berns
E-mail: RMurr@gibsondunn.com
BBerns@gibsondunn.com

Each party to this Agreement may change such address for notices by sending to the parties to this Agreement written notice of a new address
for such purpose. Each such notice or other communication shall be deemed given (i) when delivered personally on or before 4:30 P.M., New
York City time, on a
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Business Day, or, if such day is not a Business Day, on the next succeeding Business Day, (ii) by Electronic Notice as set forth in the next
paragraph, (iii) on the next Business Day after timely delivery to a nationally-recognized overnight courier or (iv) on the Business Day
actually received if deposited in the U.S. mail (certified or registered mail, return receipt requested, postage prepaid). For purposes of this
Agreement, “Business Day” shall mean any day on which the Nasdaq and commercial banks in the City of New York are open for business.

An electronic communication (“Electronic Notice”) shall be deemed written notice for purposes of this Section 12 if sent to the electronic
mail address specified by the receiving party in this Section 12. Electronic Notice shall be deemed received at the time the party sending
Electronic Notice receives actual acknowledgment of receipt from the person whom the notice is sent, other than via auto-reply. Any party
receiving Electronic Notice may request and shall be entitled to receive the notice on paper, in a nonelectronic form (“Nonelectronic
Notice”), which shall be sent to the requesting party within 10 days of receipt of the written request for Nonelectronic Notice.

13.  Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and the Agent and their
respective successors and the affiliates, controlling persons, officers, directors and other persons referred to in Section 9 hereof. References to
any of the parties contained in this Agreement shall be deemed to include the successors and permitted assigns of each such party. Nothing in
this Agreement, express or implied, is intended to confer upon any party other than the parties hereto, the persons referred to in the preceding
sentence and their respective successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this
Agreement, except as expressly provided in this Agreement. Neither party may assign its rights or obligations under this Agreement without
the prior written consent of the other party; provided, however, that the Agent may assign its rights and obligations hereunder to an affiliate of
the Agent without obtaining the Company’s consent, so long as such affiliate is a registered broker-dealer.

14. Adjustments for Share Splits. The parties acknowledge and agree that all share-related numbers contained in this Agreement
shall be adjusted to take into account any share split, share dividend or similar event effected with respect to the Ordinary Shares.

15. Entire Agreement; Amendment; Severability; Waiver. This Agreement (including all schedules (as amended pursuant to this
Agreement) and exhibits attached hereto and Placement Notices issued pursuant hereto) constitutes the entire agreement and supersedes all
other prior and contemporaneous agreements and undertakings, both written and oral, among the parties hereto with regard to the subject
matter hereof. Neither this Agreement nor any term hereof may be amended except pursuant to a written instrument executed by the
Company and the Agent; provided, however, that Schedule 2 of this Agreement may be amended by either party from time to time by
sending a notice containing a revised Schedule 2 to the other party in the manner provided in Section 12 and, upon such amendment, all
references herein to Schedule 2 shall automatically be deemed to refer to such amended Schedule 2. In the event that any one or more of the
provisions contained herein, or the application thereof in any circumstance, is held invalid, illegal or unenforceable as written by a court of
competent jurisdiction, then such provision shall be given full force and effect to the fullest possible extent that it is valid, legal and
enforceable, and the remainder of the terms and provisions herein shall be construed as if such invalid, illegal or unenforceable term or
provision was not contained herein, but only to the extent that giving effect to such provision and the remainder of the terms and provisions
hereof shall be in accordance with the intent of the parties as reflected in this Agreement. No implied waiver by a party shall arise in the
absence of a waiver in writing signed by such party. No failure or delay in exercising any right, power, or privilege hereunder shall operate as
a waiver thereof, nor shall any single or partial
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exercise thereof preclude any other or further exercise thereof or the exercise of any right, power, or privilege hereunder.

16. GOVERNING LAW AND TIME; WAIVER OF JURY TRIAL. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICTS OF LAWS. SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME. EACH PARTY
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY.

17. Consent to Jurisdiction. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in the City of New York, Borough of Manhattan, for the adjudication of any dispute hereunder or in connection with any of the
transactions contemplated hereby, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it
is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum, or that
the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents to
process being served in any such suit, action or proceeding by mailing a copy (certified or registered mail, return receipt requested) to such
party at the address in effect for notices under Section 12 of this Agreement and agrees that such service shall constitute good and sufficient
notice of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner
permitted by law.

All payments to be made by the Company under this Agreement shall be paid free and clear of and without deduction or withholding
for or on account of, any present or future taxes, levies, imposts, duties, fees, assessments or other charges of whatever nature, imposed by
the Cayman Islands, Ireland, any other jurisdiction in which the Company is organized, doing business or resident for tax purposes or any
jurisdiction from or through which a payment is made, or by any department, agency or other political subdivision or taxing authority thereof
(each, a “Taxing Jurisdiction”), and all interest, penalties or similar liabilities with respect thereto (collectively, “Taxes”), except as required
by law. If any Taxes are required by law to be deducted or withheld in connection with such payments, the Company will increase the amount
paid so that the full amount of such payment is received by the Agent, except to the extent that such Taxes were imposed due to the Agent
having any present or former connection with a Taxing Jurisdiction other than solely as a result of (A) the execution and delivery of, or
performance of, its obligations under this Agreement, (B) receiving or paying for the Placement Shares or (C) receiving any payments or
enforcing any rights hereunder.

The obligations of the Company pursuant to this Agreement in respect of any sum due to the Agent shall, notwithstanding any
judgment in a currency other than United States dollars, not be discharged until the first Business Day, following receipt by the Agent of any
sum adjudged to be so due in such other currency, on which (and only to the extent that) the Agent may in accordance with normal banking
procedures purchase United States dollars with such other currency; if the United States dollars so purchased (net of any premiums and costs
of exchange payable in connection with the purchase of United States dollars) are less than the sum originally due to the Agent hereunder, the
Company agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the Agent against such loss. If the United
States dollars so purchased are greater than the sum originally due to the Agent hereunder, the Agent agrees to pay to the Company an
amount equal to the excess of the dollars so purchased over the sum originally due to the Agent hereunder.
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18. Construction.
(a) The section and exhibit headings herein are for convenience only and shall not affect the construction hereof.
(b) Words defined in the singular shall have a comparable meaning when used in the plural, and vice versa.

(c) The words “hereof,” “hereto,” “herein” and “hereunder” and words of similar import, when used in this Agreement, shall refer
to this Agreement as a whole and not to any particular provision of this Agreement.

(d) Wherever the word “include,” “includes” or “including” is used in this Agreement, it shall be deemed to be followed by the
words “without limitation.”

(e) References herein to any gender shall include each other gender.

(f) References herein to any law, statute, ordinance, code, regulation, rule or other requirement of any governmental authority shall
be deemed to refer to such law, statute, ordinance, code, regulation, rule or other requirement of any governmental authority as amended,
reenacted, supplemented or superseded in whole or in part and in effect from time to time and also to all rules and regulations promulgated
thereunder.

19. Permitted Free Writing Prospectuses. Each of the Company and the Agent represents, warrants and agrees that, unless it obtains
the prior written consent of the other party, which consent shall not be unreasonably withheld, conditioned or delayed, it has not made and
will not make any offer relating to the Placement Shares that would constitute an issuer free writing prospectus, or that would otherwise
constitute a free writing prospectus (as defined in Rule 405), required to be filed with the Commission. Any such free writing prospectus
consented to by the Agent or by the Company, as the case may be, is hereinafter referred to as a “Permitted Free Writing Prospectus.” The
Company represents and warrants that it has treated and agrees that it will treat each Permitted Free Writing Prospectus as an issuer free
writing prospectus, and that it has complied and will comply in all material respects with the requirements of Rule 433 applicable to any
Permitted Free Writing Prospectus, including timely filing with the Commission where required, legending and record keeping.

20. Absence of Fiduciary Relationship. The Company acknowledges and agrees that:

(a) the Agent has been retained to act as sales agent in connection with the sale of the Placement Shares, the Agent has acted at
arms’ length and no fiduciary or advisory relationship between the Company or any of its respective affiliates, shareholders (or other equity
holders), creditors or employees or any other party, on the one hand, and the Agent, on the other hand, has been or will be created in respect
of any of the transactions contemplated by this Agreement, irrespective of whether the Agent has advised or is advising the Company on
other matters and the Agent has no duties or obligations to the Company with respect to the transactions contemplated by this Agreement
except the obligations expressly set forth herein;

(b) the Company is capable of evaluating, and understanding and understands and accepts, the terms, risks and conditions of the
transactions contemplated by this Agreement;

(c) neither the Agent nor its affiliates have provided any legal, accounting, regulatory or tax advice with respect to the transactions
contemplated by this Agreement and it has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed
appropriate;
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(d) the Company has been advised and is aware that the Agent and its affiliates are engaged in a broad range of transactions which
may involve interests that differ from those of the Company and that the Agent and its affiliates have no obligation to disclose such interests
and transactions to the Company by virtue of any fiduciary, advisory or agency relationship or otherwise; and

(e) the Company waives, to the fullest extent permitted by law, any claims it may have against the Agent or its affiliates for breach
of fiduciary duty or alleged breach of fiduciary duty in connection with the transactions contemplated by this Agreement and agrees that the
Agent and its affiliates shall have no liability (whether direct or indirect) to the Company in respect of such a fiduciary claim or to any person
asserting a fiduciary duty claim on behalf of or in right of the Company, including shareholders (or other equity holders), creditors or
employees of the Company.

21. Recognition of the U.S. Special Resolution Regimes. In the event that the Agent is a Covered Entity and becomes subject to a
proceeding under a U.S. Special Resolution Regime, the transfer from the Agent of this Agreement, and any interest and obligation in or
under this Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this
Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the United States.

In the event that the Agent is a Covered Entity and the Agent or a BHC Act Affiliate of the Agent becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against the Agent are permitted to be
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were
governed by the laws of the United States or a state of the United States.

For purposes of this Agreement, (A) “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted
in accordance with, 12 U.S.C. § 1841(k); (B) “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in,
and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with,
12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b); (C) “Default
Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.E.R. §§ 252.81, 47.2 or 382.1, as
applicable; and (D) “U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated
thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

22. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. Delivery of an executed Agreement by one party to the other may be made by

facsimile or electronic transmission. Counterparts may be delivered via facsimile, electronic mail (including any electronic signature
covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records Act
or other applicable law, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed
to have been duly and validly delivered and be valid and effective for all purposes.

23. Use of Information. The Agent may not provide any information gained in connection with this Agreement and the
transactions contemplated by this Agreement, including due diligence, to any third party other than its legal counsel advising it on this
Agreement and the transactions contemplated by this Agreement unless expressly approved by the Company in writing.
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24. Agent’s Information. As used in this Agreement, “Agent’s Information” means solely the following information in the
Registration Statement and the Prospectus: the fifth paragraph under the heading “Plan of Distribution” in the Prospectus Supplement.

All references in this Agreement to the Registration Statement, the Prospectus or any amendment or supplement to any of the
foregoing shall be deemed to include the copy filed with the Commission pursuant to EDGAR. All references in this Agreement to financial
statements and schedules and other information that is “contained,” “included” or “stated” in the Registration Statement or the Prospectus
(and all other references of like import) shall be deemed to mean and include all such financial statements and schedules and other
information that is incorporated by reference in the Registration Statement or the Prospectus, as the case may be.

All references in this Agreement to “supplements” to the Prospectus shall include any supplements, “wrappers” or similar materials
prepared in connection with any offering, sale or private placement of any Placement Shares by the Agent outside of the United States.

[Remainder of Page Intentionally Blank]
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If the foregoing correctly sets forth the understanding between the Company and the Agent, please so indicate in the space provided
below for that purpose, whereupon this letter shall constitute a binding agreement between the Company and the Agent.

Very truly yours,

MOONLAKE IMMUNOTHERAPEUTICS

By:

By:

/s/ Matthias Bodenstedt

Name: Matthias Bodenstedt
Title: Chief Financial Officer

ACCEPTED as of the date
first-above written:
SVB SECURITIES LLC

/s/ Peter M. Fry

Name: Peter M. Fry
Title: Head of Alt Equities



SCHEDULE 1

FORM OF PLACEMENT NOTICE

From: [ ]
[TITLE]
MoonLake Immunotherapeutics
Cc: [ 1

To: SVB Securities LLC
Subject: SVB Securities—At the Market Offering—Placement Notice

Ladies and Gentlemen:

Pursuant to the terms and subject to the conditions contained in the Sales Agreement, dated May 11, 2023 (the “Agreement”), by and
between MoonLake Immunotherapeutics, a Cayman Islands exempted company (the “Company™), and SVB Securities LLC (“SVB
Securities”), I hereby request on behalf of the Company that SVB Securities sell up to [ ] Class A ordinary shares, par value $0.0001 per
share, of the Company (the “Shares”), at a minimum market price of $  per share[; provided that no more than [ ] Shares shall be sold in
any one Trading Day (as such term is defined in Section 3 of the Agreement)]. Sales should begin [on the date of this Placement Notice] and
end on [DATE] [until all Shares that are the subject of this Placement Notice are sold].



SCHEDULE 2

The Company

Jorge Santos da Silva
Matthias Bodenstedt

SVB Securities

Dan Dubin

Sean Pitt

Peter Fry
atm@svbsecurities.com



SCHEDULE 3

Compensation

The Company shall pay SVB Securities compensation in cash equal to up to 3% of the gross proceeds from the sales of Placement Shares
pursuant to the terms of the Sales Agreement of which this Schedule 3 forms a part.



Exhibit 7(m)

OFFICERS’ CERTIFICATE
[e], 20[e]

Each of Jorge Santos da Silva, the duly qualified and elected Chief Executive Officer of MoonLake Immunotherapeutics, a Cayman Islands
exempted company (the “Company”), and Matthias Bodenstedt, the duly qualified and elected Chief Financial Officer of the Company, does
hereby certify in his respective capacity and on behalf of the Company, pursuant to Section 7(m) of the Sales Agreement, dated May 11, 2023
(the “Sales Agreement”), by and between the Company and SVB Securities LLC, that, after due inquiry, to the knowledge of the
undersigned:

(i) The representations and warranties of the Company in Section 6 of the Sales Agreement (A) to the extent such representations
and warranties are subject to qualifications and exceptions contained therein relating to materiality or Material Adverse Effect, are true and
correct on and as of the date hereof with the same force and effect as if expressly made on and as of the date hereof, and (B) to the extent
such representations and warranties are not subject to any qualifications or exceptions relating to materiality or Material Adverse Effect, are
true and correct in all material respects as of the date hereof as if made on and as of the date hereof with the same force and effect as if
expressly made on and as of the date hereof.

(ii) The Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied pursuant to
the Sales Agreement at or prior to the date hereof.

(iii) As of the date hereof, (A) the Registration Statement complies in all material respects with the requirements of the Securities
Act and does not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements therein not misleading, (B) the Prospectus complies in all material respects with the requirements of the
Securities Act and does not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading and (C) no event
has occurred as a result of which it is necessary to amend or supplement the Registration Statement or the Prospectus in order to make the
statements therein not untrue or misleading or for clauses (A) and (B) above, to be true and correct.

(iv) There has been no material adverse change, or any development that could reasonably be expected to result in a material
adverse change, in the condition (financial or otherwise), earnings, results of operations, business, properties, operations, assets, liabilities or
prospects of the Company and its Subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of business,
since the date as of which information is given in the Prospectus, as amended or supplemented to the date hereof.

(v) The Company does not possess any material non-public information.

(vi) The maximum amount of Placement Shares that may be sold pursuant to the Sales Agreement has been duly authorized by the
Company’s board of directors or a duly authorized committee thereof pursuant to a resolution or unanimous written consent in accordance
with the Company’s Memorandum and Articles of Association or other similar organizational document and applicable law.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Sales Agreement.



IN WITNESS WHEREOF, each of the undersigned, in such individual’s respective capacity as Chief Executive Officer or Chief
Financial Officer of the Company, has executed this Officers’ Certificate on behalf of the Company as of the date first written above.

By:
Name: Jorge Santos da Silva
Title: Chief Executive Officer
Date:

By:
Name: Matthias Bodenstedt
Title: Chief Financial Officer
Date:

[Company Signature Page to Officers’ Certificate]



Exhibit 31.1

Certification Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002

I, Jorge Santos Da Silva, certify that:

1.
2.

I have reviewed this Quarterly Report on Form 10-Q of MoonLake Immunotherapeutics;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a)

b)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Dated: May 11, 2023

By: /s/ Jorge Santos Da Silva

Name: Jorge Santos Da Silva
Title: Chief Executive Officer
(principal executive officer)



Exhibit 31.2

Certification Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002

I, Matthias Bodenstedt, certify that:

1.
2.

I have reviewed this Quarterly Report on Form 10-Q of MoonLake Immunotherapeutics;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a)

b)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Dated: May 11, 2023

By: /s/ Matthias Bodenstedt
Name: Matthias Bodenstedt
Title: Chief Financial Officer

(principal financial and accounting officer)



Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

I, Jorge Santos Da Silva, to the best of my knowledge certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that the Quarterly Report on Form 10-Q of MoonLake Immunotherapeutics (the “Company”) for the period
ended March 31, 2023 (the “Report™), fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act
of 1934 and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Dated: May 11, 2023

By: /s/ Jorge Santos Da Silva

Name: Jorge Santos Da Silva

Title: Chief Executive Officer
(principal executive officer)

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. Section 1350, and is not being filed for
purposes of Section 18 of the Securities Exchange Act of 1934, and is not to be incorporated by reference into any filing of the Company,
whether made before or after the date hereof, regardless of any general incorporation language in such filing.

Note: A signed original of this written statement required by Section 906 has been provided to MoonLake Immunotherapeutics and will be
retained by MoonLake Immunotherapeutics and furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

I, Matthias Bodenstedst, to the best of my knowledge certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that the Quarterly Report on Form 10-Q of MoonLake Immunotherapeutics (the “Company”) for the period
ended March 31, 2023 (the “Report™), fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act
of 1934 and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Dated: May 11, 2023

By: /s/ Matthias Bodenstedt
Name: Matthias Bodenstedt
Title: Chief Financial Officer
(principal financial and accounting officer)

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. Section 1350, and is not being filed for
purposes of Section 18 of the Securities Exchange Act of 1934, and is not to be incorporated by reference into any filing of the Company,
whether made before or after the date hereof, regardless of any general incorporation language in such filing.

Note: A signed original of this written statement required by Section 906 has been provided to MoonLake Immunotherapeutics and will be
retained by MoonLake Immunotherapeutics and furnished to the Securities and Exchange Commission or its staff upon request.



