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Item. 1.01  Entry into a Material Definitive Agreement.
 
On November 9, 2017, Aptevo Therapeutics Inc. (the “Company”) entered into an Equity Distribution Agreement (the “Equity Distribution Agreement”) with Piper Jaffray &
Co. (“Piper Jaffray”). The Equity Distribution Agreement provides that, upon the terms and subject to the conditions set forth therein, the Company may issue and sell through
Piper Jaffray, acting as sales agent, shares (the “Shares”) of the Company’s common stock, $0.001 par value per share (the “Common Stock”) having an aggregate offering price
of up to $17,500,000. The Company has no obligation to sell any Shares under the Equity Distribution Agreement. The sale of the Shares by Piper Jaffray will be effected
pursuant to a Registration Statement on Form S-3 to be filed by the Company on November 9, 2017.
 
Pursuant to the Equity Distribution Agreement, each time the Company wishes to issue and sell Shares under the Equity Distribution Agreement (each, a “Placement”), it will
notify Piper Jaffray of the parameters within which it desires to sell the Shares, which shall at a minimum include the number of Shares (“Placement Shares”) to be issued, the
time period during which sales are requested to be made, any limitation on the number of Shares that may be sold in any one day and any minimum price below which sales may
not be made (a “Placement Notice”).
 
Upon the Company’s issuance of a Placement Notice, and unless the sale of the Placement Shares described therein has been declined, suspended or otherwise terminated in
accordance with the terms of the Equity Distribution Agreement, Piper Jaffray will use its commercially reasonable efforts consistent with its normal trading and sales practices to
sell on behalf of the Company and as agent, such Placement Shares up to the amount specified, and otherwise in accordance with the terms of such Placement Notice.
 
Pursuant to the Equity Distribution Agreement, Piper Jaffray may sell Placement Shares by any method permitted by law deemed to be an “at the market offering” under Rule
415 of the Securities Act of 1933, as amended, including without limitation sales made directly on The NASDAQ Global Market, on any other existing trading market for the
Common Stock or to or through a market maker. The Equity Distribution Agreement provides that Piper Jaffray will be entitled to compensation for its services in an amount
equal to 3.0% of the gross proceeds from each Placement.
 
The Equity Distribution Agreement will terminate upon the issuance and sale of all Shares under the Equity Distribution Agreement or upon the earlier termination thereof at any
time by the Company or Piper Jaffray upon notice to the other party.
 
This Current Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy the securities discussed herein, nor shall there be any offer, solicitation
or sale of the securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state.
 
The foregoing description of the Equity Distribution Agreement is qualified in its entirety by reference to the Equity Distribution Agreement, a copy of which is attached as
Exhibit 1.1 to this Current Report on Form 8-K and incorporated herein by reference. 
 
Item. 2.02.  Results of Operations and Financial Condition.
 
On November 9, 2017, the Company announced financial and operating results for the period ended September 30, 2017.  A full text of the press release issued in connection
with the announcement is attached as Exhibit 99.1 to this Current Report on Form 8-K.
 
The information in Item 2.02 of this current report on Form 8-K and the press release attached as Exhibit 99.1 hereto is being furnished, but shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (“Exchange Act”), and is not incorporated by reference into any filing of the Company under the
Securities Act of 1933, as amended, or the Exchange Act, whether made before or after the date hereof, regardless of any general incorporation language in such filing. 
 
Item. 7.01.  Regulation FD Disclosure.
 
The Company has prepared investor presentation materials with information about the Company, which it intends to use as part of investor presentations. A copy of the investor
presentation materials to be used by management for presentations is attached hereto as Exhibit 99.2.
 
The information in Item 7.01 of this Current Report on Form 8-K, including the attached Exhibit 99.2,  is being furnished and shall not be deemed “filed” for purposes of Section
18 of Exchange Act, or otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as
amended, or the Exchange Act, whether made before or after the date hereof, except as expressly set forth by specific reference in such filing to this Current Report on Form 8-K.
 

 



 
Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits
 
Number   Description
  
1.1  Equity Distribution Agreement, dated November 9, 2017, between Aptevo Therapeutics Inc. and Piper Jaffray and Company, LLC.

 
99.1  Press Release dated November 9, 2017.

 
99.2  Presentation of Aptevo Therapeutics dated November 2017.

 

 



 
SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
 
 APTEVO THERAPEUTICS INC.  
    
Date:  November 9, 2017 By: /s/ Shawnte Mitchell  

  
Shawnte Mitchell, Secretary, Vice
President and General Counsel

 

    
    

 

 



Exhibit 1.1
Confidential

 
APTEVO THERAPEUTICS INC.

 
EQUITY DISTRIBUTION AGREEMENT

 
November 9, 2017

 
PIPER JAFFRAY & CO.
U.S. Bancorp Center
800 Nicollet Mall
Minneapolis, Minnesota 55402
 
Ladies and Gentlemen:
 

As further set forth in this equity distribution agreement (this “Agreement”), Aptevo Therapeutics Inc., a company organized under the laws
of Delaware (the “Company”), proposes to issue and sell from time to time through Piper Jaffray & Co., as sales agent (the “Agent”), the Company’s
common stock, par value $0.001 per share (the “Common Stock”), on the terms set forth herein.  The shares of Common Stock to be sold pursuant to
this Agreement are herein called the “Shares.”  Notwithstanding anything to the contrary contained herein, the parties hereto agree that compliance with
the limitation set forth in Section 2 hereof on the number of Shares issued and sold hereunder shall be the sole responsibility of the Company, and the
Agent shall have no obligation in connection therewith.
 

The Company hereby confirms its agreement with the Agent with respect to the sale of the Shares.
 

1. Representations and Warranties of the Company.
 

(a) The Company represents and warrants to, and agrees with, the Agent that as of the date hereof, each Representation
Date, each date on which a Placement Notice (as defined in Section 2(a)(i) hereof) is given and each date on which Shares are sold hereunder as follows:

 
(i) Registration Statement and Prospectus.  The Company has filed or will file, 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 Securities and Exchange Commission (the “Commission”) a registration statement on Form S-3, including a base prospectus,
relating to certain securities, including the Common Stock and the Shares, to be issued from time to time by the Company, and which
incorporates or will incorporate by reference therein 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 furnished or will furnish to the Agent, for use by the Agent, copies of the base prospectus included as part of such
registration statement, as it may be supplemented by a prospectus supplement, relating to the Shares.  Except where the context
otherwise requires, such registration statement, as amended when it becomes effective, including all
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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 under the Securities Act, and including any registration statement filed to register Shares
pursuant to Rule 462(b) under the Securities Act (a “Rule 462(b)Registration Statement”), is herein called the “Registration
Statement.”  The base prospectus, including all documents incorporated by reference therein, included in the Registration Statement, as
it may be supplemented by a 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 defined in Rule 433 under the Securities Act) relating to the Shares, if any, that (i) is required to be filed by
the Company with the Commission or (ii) is exempt from filing pursuant to Rule 433(d)(5)(i) under the Securities Act, 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) under the Securities Act, is herein called the “Prospectus.”  Any reference herein to the Registration Statement,
the Prospectus or any amendment or supplement thereto shall be deemed to refer to and include the documents incorporated by reference
therein, and any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement or the
Prospectus shall be deemed to refer to and include the filing after the date hereof of any document with the Commission deemed to be
incorporated by reference therein.  All references herein to the Registration Statement, the Prospectus or to any amendment or
supplement thereto shall be deemed to include any copy filed with the Commission pursuant the Electronic Data Gathering Analysis and
Retrieval System (“EDGAR”).

 
(ii) Continuing Effectiveness of Registration Statement.  The Registration Statement and any Rule 462(b)

Registration Statement have been or will be declared effective by the Commission under the Securities Act.  The Company has complied or
will comply, to the Commission’s satisfaction, with all requests of the Commission for additional or supplemental information.  No stop
order suspending the effectiveness of the Registration Statement or any Rule 462(b) Registration Statement is in effect and no proceedings
for such purpose have been instituted, are pending or, to the knowledge of the Company, are contemplated or threatened by the
Commission.  The Company meets the requirements for use of Form S-3 under the Securities Act.  The sale of the Shares hereunder meets
the requirements of General Instruction I.B.1 or I.B.6 of Form S-3 under the Securities Act.

 
(iii)  No Material Misstatements or Omissions.   The Prospectus when filed complied and, as

amended or supplemented, if applicable, will comply in all material respects with the Securities Act.  Each of the Registration Statement,
any Rule 462(b) Registration Statement and any post-effective amendment or supplement thereto, at the time it became effective, at its
date and at each Settlement Date (as defined in Section 2(a)(vii) hereof), complied in all material respects with the Securities Act and did
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.  
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The Prospectus, as amended or supplemented, as of its date, did not and, as of each Settlement Date, will not contain any untrue
statement of a material fact or 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.  The representations and warranties set forth in the two immediately
preceding sentences do not apply to statements in or omissions from the Registration Statement, any Rule 462(b) Registration Statement
or any post-effective amendment thereto, or the Prospectus or any amendment or supplement thereto, made in reliance upon and in
conformity with information relating to the Agent furnished to the Company in writing by the Agent expressly for use therein.  There are
no contracts or other documents required to be described in the Prospectus or to be filed as exhibits to the Registration Statement which
have not been described or filed as required.

 
(iv) Eligible Issuer.  The Company is not an “ineligible issuer” (as defined in Rule 405 under the

Securities Act) as of the eligibility determination date for purposes of Rules 164 and 433 under the Securities Act with respect to the offering
of the Shares.

 
(v) Emerging Growth Company.  The Company is an “emerging growth company” (as defined in

Section 2(a) of the Securities Act).
 

(vi) Financial Statements.  The financial statements (including the related notes and supporting
schedules) to be included or incorporated by reference in the Registration Statement and the Prospectus comply as to form in all material
respects with the requirements of Regulation S-X under the Securities Act (“Regulation S-X”) and present fairly, in all material respects,
the financial condition, results of operations and cash flows of the entities purported to be shown thereby at the dates and for the periods
indicated and have been prepared in conformity with generally accepted accounting principles in the United States (“GAAP”) applied on
a consistent basis throughout the periods involved.  There are no financial statements (historical or pro forma) that are required to be
included in the Registration Statement or the Prospectus that are not included as required.  The interactive data in eXtensible Business
Reporting Language (“XBRL”) included or incorporated by reference in the Registration Statement and the Prospectus fairly present the
information called for in all material respects and have been prepared in accordance with the rules and guidelines of the Commission
applicable thereto.

 
(vii)  No Off-Balance Sheet Transactions.  There are no transactions, arrangements or other

relationships between and/or among the Company, and/or, to the knowledge of the Company, any of its affiliates and any unconsolidated
entity, including, but not limited to, any structural finance, special purpose or limited purpose entity (each, an “Off-Balance Sheet
Transaction”) that could reasonably be expected to materially affect the Company’s liquidity or the availability of or requirements for its
capital resources, including those Off-Balance Sheet Transactions described in the Commission’s Statement about Management’s
Discussion and Analysis of Financial Conditions and Results of Operations (Release Nos. 33-8056; 34-45321; FR-61), and are required
to be described in the Prospectus, which have not been described as required.
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(viii) Auditor Independence.  Ernst & Young LLP, who have certified certain financial statements of
the Company and its consolidated subsidiaries and whose report appears in the Registration Statement and the Prospectus, are
independent public accountants as required by the Securities Act and the Public Accounting Oversight Board.

 
(ix) No Material Adverse Effect.  The Company and each of its subsidiaries (as defined in Rule 405 under the

Securities Act) has been duly organized, validly existing and in good standing under the laws of their respective jurisdictions of
organization, except where the failure to be so duly organized, duly organized, validly existing and in good standing would not
reasonably be expected to have  Material Adverse Effect (as defined below).  The Company and each of its subsidiaries are, and will be,
duly licensed or qualified as a foreign corporation for the transaction of business and in good standing under the laws of each other
jurisdiction in which their respective ownership or lease of property or the conduct of their respective businesses requires such license or
qualification, and have all corporate power and authority necessary to own or hold their respective properties and to conduct their
respective businesses as described in the Registration Statement and the Prospectus, except where the failure to be so qualified or in
good standing or have such power or authority would not, individually or in the aggregate, have a material adverse effect or reasonably
be expected to have a material adverse effect on or affecting the assets, business, operations, earnings, properties, condition (financial or
otherwise), prospects, stockholders’ equity or results of operations of the Company and its subsidiaries, taken as a whole, or prevent or
materially interfere with the consummation of the transactions contemplated hereby (a “Material Adverse Effect”).  The Company does
not own or control, directly or indirectly, any entity other than the subsidiaries listed in Exhibit 21.1 to the Company’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2016, except for subsidiaries that in the aggregate would not constitute a “significant
subsidiary” (as defined in Rule 405 under the Securities Act).

 
(x) Capitalization.  The Company has an authorized and outstanding capitalization as set forth in each

of the Registration Statement and the Prospectus (other than for subsequent issuances, if any, pursuant to employee benefit plans, under
the exercise of outstanding options or as otherwise described in the Registration Statement and the Prospectus).  All of the issued and
outstanding shares of Common Stock have been duly authorized and validly issued, are fully paid and non-assessable, conform in all
material respects to the description thereof contained in the Registration Statement and the Prospectus and were not issued in violation of
any preemptive right, resale right, right of first refusal or similar right.  All of the Company’s options, warrants and other rights to
purchase or exchange any securities for shares of the Company’s capital stock have been duly authorized and validly issued, and
conform in all material respects to the description thereof contained in the Registration Statement and the Prospectus.  All of the issued
shares of capital stock or other ownership interests of each subsidiary of the Company have been duly authorized and validly issued, are
fully paid and non-assessable and are owned directly or indirectly by the Company, free and clear of all liens, encumbrances, equities or
claims, except for such liens, encumbrances, equities or claims as would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.
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(xi) Due Authorization, Valid Issuance and Non-Assessiblity of Shares.  The Shares have been duly
authorized and, upon payment and delivery in accordance with the terms hereof, will be validly issued, fully paid and non-assessable,
will conform in all material respects to the description thereof contained in the Registration Statement and the Prospectus, will be issued
in compliance with federal and state securities laws and will be free of preemptive rights, resale rights, rights of first refusal and similar
rights.

 
(xii) Authority to Enter into this Agreement.  The Company has all requisite corporate power and authority to

execute, deliver and perform its obligations hereunder.  This Agreement has been duly and validly authorized, executed and delivered by
the Company.

 
(xiii) Non-Contravention.  The issue and sale of the Shares, the execution, delivery and performance of this

Agreement by the Company, the consummation of the transactions contemplated hereby and the application of the proceeds from the
sale of the Shares as described under the caption “Use of Proceeds” in the Registration Statement and the Prospectus will not (i) conflict
with or result in a breach or violation of any of the terms or provisions of, impose any lien, charge or encumbrance upon any property or
assets of the Company and its subsidiaries, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement, license,
lease or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of its
subsidiaries is bound or to which any of the property or assets of the Company or any of its subsidiaries is subject, (ii) result in any
violation of the provisions of the certificate of incorporation, charter or by-laws (or similar organizational documents) of the Company or
any of its subsidiaries or (iii) result in any violation of any statute or any judgment, order, decree, rule or regulation of any court or
governmental agency or body having jurisdiction over the Company or any of its subsidiaries or any of their properties or assets, except,
with respect to clauses (i) and (iii), for such conflicts, breaches, violations, liens, charges, encumbrances or defaults that would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

 
(xiv) No Consent or Approval Required.  No consent, approval, authorization or order of, or filing, registration

or qualification with, any court or governmental agency or body having jurisdiction over the Company or any of its subsidiaries or any of
their respective properties or assets is required for the issue and sale of the Shares, the execution, delivery and performance of this
Agreement by the Company, the consummation of the transactions contemplated hereby or the application of the proceeds from the sale of
the Shares as described under the caption “Use of Proceeds” in the Registration Statement and the Prospectus, except for (i) the registration
of the Shares under the Securities Act, (ii) such consents, approvals, authorizations, orders, filings, registrations or qualifications as may be
required under the Exchange Act, applicable state or foreign securities laws, and/or the bylaws and rules of the Financial Industry Regulatory
Authority (“FINRA”) in connection with the sale of the Shares by the Agent and (iii) the inclusion of the Shares on the NASDAQ Global
Market (the “Exchange”).
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(xv) Internal Accounting Controls.  The Company and each of its subsidiaries maintain internal
accounting controls designed to provide reasonable assurances regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP, including, but not limited to, 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 the Company’s financial statements in conformity with GAAP and to maintain
accountability for its assets, (iii) access to the Company’s assets is permitted only in accordance with management’s general or specific
authorization, (iv) the recorded accountability for the Company’s 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 XBRL included or incorporated by reference in the
Registration Statement and the Prospectus fairly present the information called for in all material respects and are prepared in accordance
with the rules and guidelines of the Commission applicable thereto (it being understood that this subsection shall not require the Company to
comply with Section 404 of the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated in connection therewith
(collectively, the “Sarbanes-Oxley Act”) as of an earlier date than it would otherwise be required to so comply under applicable
law).  Except as disclosed in the Registration Statement or the Prospectus, as of the date of the most recent balance sheet of the Company and
its consolidated subsidiaries audited by Ernst & Young LLP, there were no material weaknesses in the Company’s internal controls.

 
(xvi) Disclosure Controls.  The Company and each of its subsidiaries maintain “disclosure controls

and procedures” (as defined in Rule 13a-15(e) under the Exchange Act) designed to ensure that the information required to be disclosed
by the Company and its subsidiaries in the reports they file or submit under the Exchange Act is accumulated and communicated to
management of the Company and its subsidiaries, including their respective principal executive officers and principal financial officers,
as appropriate, to allow timely decisions regarding required disclosure to be made, and such disclosure controls and procedures are
effective in all material respects to perform the functions for which they were established.

 
(xvii) Critical Accounting Policies.  The section entitled “Critical Accounting Policies and Significant

Judgements and Estimates” incorporated by reference in the Registration Statement and the Prospectus accurately describes in all
material respects (i) the accounting policies that the Company believes are the most important in the portrayal of the Company’s
financial condition and results of operations and that require management’s most difficult, subjective or complex judgments, (ii) the
judgments and uncertainties affecting the application of such accounting policies and (iii) the likelihood that materially different amounts
would be reported under different conditions or using different assumptions, and an explanation thereof.

 
(xviii) Sarbanes-Oxley Compliance.  There is and has been no failure on the part of the Company or, to the

knowledge of the Company, any of the Company’s directors or officers, in their capacities as such, to comply with any provision of the

6
US-DOCS\95271282.8



 
 

Sarbanes-Oxley Act that are applicable to the Company or its directors or officers in their capacities as such.
 

(xix) Exceptions.  Except as would not, in the aggregate, reasonably be expected to have a Material Adverse
Effect, since the date of the latest audited financial statements included in the Registration Statement and the Prospectus and, except as
disclosed in the Registration Statement and the Prospectus, neither the Company nor any of its subsidiaries has (i) sustained any loss or
interference with its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor
dispute or court or governmental action, order or decree, (ii) issued or granted any securities (other than pursuant to employee benefit
plans, qualified stock option plans or other equity compensation plans or arrangements existing on the date hereof and disclosed in the
Registration Statement and the Prospectus), (iii) incurred any material liability or obligation, direct or contingent, other than liabilities
and obligations that were incurred in the ordinary course of business, (iv) entered into any material transaction not in the ordinary course
of business or (v) declared or paid any dividend on its share capital; and since such date, except as disclosed in the Registration
Statement and the Prospectus, there has not been any change in the share capital, long-term debt, net current assets or short-term debt of
the Company or any of its subsidiaries or any adverse change, or any development involving a prospective adverse change, in or
affecting the condition (financial or otherwise), results of operations, shareholders’ equity, properties, management, business or
prospects of the Company and its subsidiaries, taken as a whole.

 
(xx) Valid Title.  The Company and each of its subsidiaries have good and marketable title in fee simple to all

real property and good and marketable title to all personal property owned by them that are material to the business of the Company, in
each case free and clear of all liens, encumbrances and defects, except for such liens, encumbrances and defects as do not materially
affect the value of such property and do not materially interfere with the use made and proposed to be made of such property by the
Company and its subsidiaries.  All assets held under lease by the Company and its subsidiaries that are material to the business of the
Company are held under valid, subsisting and enforceable leases, with such exceptions as do not materially interfere with the use made
and proposed to be made of such assets by the Company and its subsidiaries.

 
(xxi) Absence of Enforcement Actions.  The Company and, to the knowledge of the Company, its directors,

officers, employees and agents (while acting in such capacity) are and, at all times prior to the date hereof, have been in compliance with
all health care laws and regulations applicable to the Company or any of its product candidates or activities, including development and
testing of pharmaceutical products, kickbacks, recordkeeping, documentation requirements, the hiring of employees (to the extent
governed by Health Care Laws), quality, safety, privacy, security, licensure, accreditation or any other aspect of developing and testing
health care or pharmaceutical products (collectively, “Health Care Laws”), except where such noncompliance would not, individually
or in the aggregate, have  Material Adverse Effect.  The Company has not received any notification, correspondence or any other written
or oral communication, including notification of any pending or threatened claim, suit, proceeding, hearing,
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enforcement, investigation, arbitration or other action from any governmental authority, including, without limitation, the U.S. Food and
Drug Administration (the “FDA”), the U.S. Drug Enforcement Administration, the Centers for Medicare & Medicaid Services and the
U.S. Department of Health and Human Services Office of Inspector General, of potential or actual non-compliance by, or liability of, the
Company under any Health Care Laws.  To the knowledge of the Company, there are no facts or circumstances that would reasonably be
expected to give rise to liability of the Company under any Health Care Laws, except as would not individually or in the aggregate have
a Material Adverse Effect.  Neither the Company nor any of its subsidiaries has engaged in activities that are, as applicable, cause for
false claims liability, civil penalties, or mandatory or permissive exclusion from Medicare, Medicaid or any other state or federal
health care program.  Except as described in the Registration Statement and the Prospectus, as applicable, (i) there have been no
recalls, field notifications, field corrections, market withdrawals or replacements, safety alerts or other notices of action relating to
an alleged lack of safety, efficacy, or regulatory compliance of the Company’s products (“Safety Notices”), (ii) any Safety Notices
have been resolved or closed and (iii) to the knowledge of the Company, there are no material complaints with respect to the
Company products that are currently unresolved.

 
(xxii) Intellectual Property.  To the knowledge of the Company, the Company and its subsidiaries own or

possess the valid right to use all (i) patents, patent applications, trademarks, trademark registrations, service marks, service mark
registrations, internet domain name registrations, copyrights, copyright registrations, licenses and trade secret rights (collectively,
“Intellectual Property Rights”) and (ii) inventions, software, works of authorships, trademarks, service marks, trade names, databases,
formulae, know how, Internet domain names and other intellectual property (including trade secrets and other unpatented and/or
unpatentable proprietary confidential information, systems, or procedures) (collectively, “Intellectual Property Assets”) necessary to
conduct their respective businesses as currently conducted and as proposed to be conducted and described in the Prospectus.  The
Company and its subsidiaries have not received written notice of any challenge, which is still pending, by any other person to the rights
of the Company and its subsidiaries with respect to any Intellectual Property Rights or Intellectual Property Assets owned or used by the
Company or its subsidiaries, except as would not, singly or in the aggregate, reasonably be expected to have a Material Adverse
Effect.  To the knowledge of the Company, the Company and its subsidiaries’ respective businesses as now conducted do not give rise to
any material infringement, material misappropriation or other material violation of any valid and enforceable Intellectual Property Rights
of any other person.  All licenses for the use of the Intellectual Property Rights described in the Prospectus are valid, binding upon and
enforceable by or against the parties thereto in accordance with their terms.  The Company has complied in all material respects with,
and is not in breach and has not received any asserted or threatened claim of material breach under, all material Intellectual Property
licenses, and the Company has no knowledge of any material breach by any other person to any Intellectual Property license to which
the Company is a party.  No claim has been made, and is currently pending, against the Company alleging the infringement by the
Company of any patent, trademark, service mark, trade name, copyright, trade secret, license in or other intellectual property
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right or franchise right of any person, except as would not, singly or in the aggregate, reasonably be expected to have a Material Adverse
Effect.  The Company has taken all reasonable steps to protect, maintain and safeguard its Intellectual Property Rights, including the
execution of appropriate nondisclosure and confidentiality agreements.  The consummation of the transactions contemplated hereby will
not result in the loss or impairment of or payment of any additional amounts with respect to, nor require the consent of any other person
in respect of, the Company’s right to own, use, or hold for use any of the Intellectual Property Rights as owned, used or held for use in
the conduct of the business as currently conducted.

 
(xxiii) Permits.  The Company and its subsidiaries possess all material certificates, authorizations,

clearances, approvals, registrations, exemptions, licenses or permits required by state, federal or foreign regulatory agencies or bodies to
conduct their respective businesses as currently conducted and as described the Prospectus (“Permits”), and all such Permits are valid,
current and in full force and effect, except where the failure to so possess or be valid, current and in full force and effect would not,
singly or in the aggregate, reasonably be expected to result in 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 notice of proceedings relating to the revocation
or modification of, or non-compliance with, any such certificate, authorization or permit.  Neither the Company nor any of its
subsidiaries has received any notice of proceedings relating to the revocation or modification of any Permits which, singly or in the
aggregate, if the subject of an unfavorable decision, ruling or finding, would reasonably be expected to result in a Material Adverse
Effect.  The Company has not received any written notice denying, revoking or modifying any “approved enterprise,” “benefited
enterprise” or “preferred enterprise” status with respect to any of the Company’s facilities or operations.

 
(xxiv) Compliance with Applicable Laws and Regulations.  Except as described in the Registration

Statement and the Prospectus, as applicable, the Company and its subsidiaries: (i) are and at all times have been in compliance with all
statutes, rules and regulations applicable to the ownership, testing, development, manufacture, packaging, processing, use, distribution,
marketing, advertising, labeling, promotion, sale, offer for sale, storage, import, export or disposal of any product manufactured or
distributed by the Issuer, including, without limitation, the Federal Food, Drug and Cosmetic Act (21 U.S.C. §301 et seq.), the Public
Health Service Act (42 U.S.C. § 201 et seq.), the federal Anti-Kickback Statute (42 U.S.C. §1320a-7b(b)), the civil False Claims Act
(31 U.S.C. §§ 3729 et seq.), the administrative False Claims Law (42 U.S.C. § 1320a-7b(a)), the federal Physician Payment Sunshine
Act (42 U.S.C. Section 1320a-7h), the Civil Monetary Penalties Law (42 U.S.C. § 1320a-7a), the exclusion laws (42 U.S.C. § 1320a-7),
all criminal laws relating to health care fraud and abuse, including, but not limited to, 18 U.S.C. §§ 286 and 287, the criminal health care
fraud provisions of the Health Insurance Portability and Accountability Act of 1996 (18 U.S.C. §§ 1035 and 1347) (“HIPAA”),
Medicare (Title XVIII of the Social Security Act), Medicaid (Title XIX of the Social Security Act), HIPAA as amended by the
Health Information Technology for Economic and Clinical Health Act of 2009, and the Patient Protection and Affordable Care Act of
2010, as amended by the Health Care and Education Affordability Reconciliation

9
US-DOCS\95271282.8



 
 

Act of 2010, the regulations promulgated pursuant to such laws, any successor government programs and comparable state laws,
regulations relating to Good Clinical Practices and Good Laboratory Practices, collection and reporting requirements and the processing
of any applicable rebate, chargeback or adjustment, under applicable rules and regulations relating to the Medicaid Drug Rebate Program
(42 U.S.C. § 1396r-8), any state supplemental rebate program, Medicare average sales price reporting (42 U.S.C. § 1395w-3a), the
Public Health Service Act (42 U.S.C. § 256b), the VA Federal Supply Schedule (38 U.S.C. § 8126) or under any state pharmaceutical
assistance program or U.S. Department of Veterans Affairs agreement, and any successor government programs, and all other local,
state, federal, national, supranational and foreign laws, manual provisions, policies and administrative guidance relating to the regulation
of the Company (collectively, the “Applicable Laws”); (ii) have not received any notice from any court or arbitrator or governmental or
regulatory authority or third party alleging or asserting noncompliance with any Applicable Laws or any Permits and supplements or
amendments thereto (“Authorizations”); (iii) possess all Authorizations, and such Authorizations are valid and in full force and effect
and are not in violation of any term of any such Authorizations; (iv) have not received written notice of any claim, action, suit,
proceeding, hearing, enforcement, investigation arbitration or other action from any court or arbitrator or governmental or regulatory
authority or third party alleging that any product operation or activity is in violation of any Applicable Laws or Authorizations, nor is
any such claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action threatened; (v) have not received
any written, or to the knowledge of the Company, oral, notice that any court or arbitrator or governmental or regulatory authority has
taken, is taking or intends to take any action to limit, suspend, materially modify or revoke any Authorizations, nor is any such
limitation, suspension, modification or revocation threatened; and (vi) 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 Authorizations and that all such reports, documents, forms, notices, applications, records, claims, submissions and supplements
or amendments were complete and accurate on the date filed (or were corrected or supplemented by a subsequent submission).  Neither
the Company nor any of its subsidiaries is a party to or has any ongoing reporting obligation pursuant to any corporate integrity
agreement, deferred prosecution agreement, monitoring agreement, consent decree, settlement order, plan of correction or similar
agreement with or imposed by any governmental or regulatory authority.  Neither the Company, any of its subsidiaries nor any of its
or their respective officers, directors, employees or, to the knowledge of the Company, agents, has been excluded, suspended or
debarred from or otherwise ineligible for participation in any U.S. federal health care program or human clinical research or, to the
knowledge of the Company, is subject to a governmental inquiry, investigation, proceeding or other similar action that could
reasonably be expected to result in debarment, suspension, ineligibility or exclusion.  

 
(xxv) Clinical Trials.  The clinical and pre-clinical trials conducted by or on behalf of or sponsored

by the Company, or in which the Company has participated, that are described in the Prospectus or the results of which are referred to in
the Registration Statement and the Prospectus, as applicable, were and, if still pending, are being conducted
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in accordance with standard medical and scientific research procedures and all applicable statutes, rules and regulations of the FDA and
comparable drug regulatory agencies outside of the United States to which they are subject (collectively, the “Regulatory Authorities”),
including, without limitation, 21 C.F.R. Parts 50, 54, 56, 58 and 312, and current Good Clinical Practices and Good Laboratory
Practices; the descriptions in the Registration Statement and the Prospectus of the results of such studies and trials are accurate and
complete and fairly present the data derived from such trials; the Company has no knowledge of any other trials 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; the
Company and its subsidiaries have each operated and are currently in compliance with all applicable statutes, rules and regulations of the
Regulatory Authorities; and neither the Company nor any of its subsidiaries has received any written notice, correspondence or other
communication from the Regulatory Authorities or any governmental authority which could lead to the termination or suspension of any
clinical or pre-clinical trials that are described in the Registration Statement and the Prospectus or the results of which are referred to in
the Registration Statement and the Prospectus, and there are no reasonable grounds for same.

 
(xxvi) Absence of Settlement Agreements or Undertakings.  Except as disclosed in the Registration Statement

and the Prospectus, the Company is not a party to any corporate integrity agreements, monitoring agreements, consent decrees,
settlement orders, or similar agreements with or imposed by any governmental authority.

 
(xxvii) Absence of Legal or Governmental Proceedings.  Except as disclosed in the Registration Statement

and the Prospectus, there are no legal or governmental proceedings pending 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 that, if determined adversely to the Company,
would, in the aggregate, reasonably be expected to have a Material Adverse Effect or would, in the aggregate, reasonably be expected to
have a material adverse effect on the performance of this Agreement or the consummation of the transactions contemplated hereby; and
to the knowledge of the Company, no such proceedings are threatened or contemplated by governmental authorities or others.

 
(xxviii)  Material Contracts.  There are no contracts or other documents required to be described in the

Registration Statement or filed as exhibits to the Registration Statement that are not described and/or filed as required.  The statements
made in the Registration Statement and the Prospectus, insofar as they purport to constitute summaries of the terms of the contracts and
other documents described and/or filed, constitute accurate summaries of the terms of such contracts and documents in all material
respects.  Except as disclosed in the Registration Statement and the Prospectus, neither the Company nor any of its subsidiaries has
knowledge that any other party to any such contract or other document has any intention not to render full performance as contemplated
by the terms thereof.
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(xxix) Insurance.  Except as would not reasonably be expected to have a Material Adverse Effect, the
Company and each of its subsidiaries maintain insurance from nationally recognized, in the applicable country, insurers in such amounts
and covering such risks as is commercially reasonable in accordance with customary practices for companies engaged in similar
businesses and similar industries for the conduct of their respective businesses and the value of their respective properties and as is
customary for companies engaged in similar businesses in similar industries.  All insurance policies of the Company and its subsidiaries
are in full force and effect; the Company and each of its subsidiaries are in compliance with the terms of such policies in all material
respects; neither the Company nor any of its subsidiaries has received notice from any insurer or agent thereof that capital improvements
or other expenditures are required or necessary to be made in order to continue such insurance; there are no material claims by the
Company or any of its subsidiaries under any such policy as to which any insurance company is denying liability or defending under a
reservation of rights clause; and neither the Company nor any of its subsidiaries has any reason to believe that it will not be able to
renew its existing insurance coverage as and when such coverage expires, or to obtain similar coverage from similar insurers as may be
necessary to continue its business at a cost that would not reasonably be expected to have a Material Adverse Effect.

 
(xxx) Related Party Disclosure.  No relationship, direct or indirect, exists between or among the

Company, on the one hand, and the directors, officers, shareholders, customers or suppliers of the Company, on the other hand, that is
required to be described in the Registration Statement or the Prospectus that is not so described.

 
(xxxi) No Labor Dispute.  No labor disturbance by or dispute with the employees of the Company or

any of its subsidiaries exists or, to the knowledge of the Company, is imminent that could reasonably be expected to have a Material
Adverse Effect.

 
(xxxii)   No Default.  Except as disclosed in the Registration Statement and the Prospectus, neither the

Company nor any of its subsidiaries (i) is in violation of its certificate of incorporation, charter or by-laws (or similar organizational
documents), (ii) is in default, and no event has occurred that, with notice or lapse of time or both, would constitute such a default, in the
due performance or observance of any term, covenant, condition or other obligation contained in any indenture, mortgage, deed of trust,
loan agreement, license or other agreement or instrument to which it is a party, by which it is bound or to which any of its properties or
assets is subject (iii) is in violation of any statute or any order, rule or regulation of any court or governmental agency or body having
jurisdiction over it or its property or assets or (iv) has failed to obtain any license, permit, certificate, franchise or other governmental
authorization or permit necessary to the ownership of its property or to the conduct of its business, except in the case of clauses (ii) and
(iii), to the extent any such conflict, breach, violation or default would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.

 
(xxxiii)   Environmental Laws.  Except as disclosed in the Registration Statement and the Prospectus,

the Company and each of its subsidiaries (i) are, and at all
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times since August 1, 2016 were, in compliance with all laws, regulations, ordinances, rules, orders, judgments, decrees, permits or other
legal requirements of any governmental authority, including without limitation any international, foreign, national, state, provincial,
regional, or local authority, relating to pollution, the protection of human health or safety, the environment, or natural resources, or to
use, handling, storage, manufacturing, transportation, treatment, discharge, disposal or release of hazardous or toxic substances or
wastes, pollutants or contaminants (collectively, “Environmental Laws”) applicable to such entity, which compliance includes, without
limitation, obtaining, maintaining and complying with all permits and authorizations and approvals required by Environmental Laws to
conduct their respective businesses, and (ii) have not received written notice or otherwise have knowledge of any actual or alleged
violation of Environmental Laws, or of any actual or potential liability for or other obligation concerning the presence, disposal or
release of hazardous or toxic substances or wastes, pollutants or contaminants, except in the case of clause (i) or (ii) where such non-
compliance, violation, liability or other obligation would not, in the aggregate, reasonably be expected to have a Material Adverse
Effect.  Except as described in the Registration Statement and the Prospectus, (x) there are no proceedings that are pending, or to the
knowledge of the Company, threatened, against the Company or any of its subsidiaries under Environmental Laws in which a
governmental authority is also a party, other than such proceedings regarding which it is reasonably believed no monetary sanctions of
$100,000 or more will be imposed, (y) the Company and its subsidiaries are not aware of any issues regarding compliance with
Environmental Laws, including any pending or proposed Environmental Laws, or liabilities or other obligations under Environmental
Laws or concerning hazardous or toxic substances or wastes, pollutants or contaminants, that could reasonably be expected to have a
material effect on the capital expenditures, earnings or competitive position of the Company and its subsidiaries and (z) none of the
Company and its subsidiaries anticipates material capital expenditures relating to Environmental Laws.

 
(xxxiv)   Taxes.  The Company and each of its subsidiaries have filed all federal, state, local and foreign tax

returns required to be filed through the date hereof, subject to permitted extensions, and have paid all taxes due, and no tax deficiency
has been determined adversely to the Company or any of its subsidiaries, nor does the Company have any knowledge of any tax
deficiencies that have been, or would reasonably be expected to be asserted against the Company, that would, in the aggregate,
reasonably be expected to have a Material Adverse Effect.

 
(xxxv)   ERISA Compliance.  (i) Each “employee benefit plan” (within the meaning of Section 3(3) of the

Employee Retirement Security Act of 1974, as amended (“ERISA”)) for which the Company or any member of its “Controlled Group”
(within the meaning of Section 414 of the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated
thereunder (the “Code”)) would have any liability (each, a “Plan”) has been maintained in compliance in all material respects with its
terms and with the requirements of all applicable statutes, rules and regulations, including, without limitation, ERISA and the Code; (ii)
no “prohibited transaction” (within the meaning of Section 406 of ERISA or Section 4975 of the Code) has occurred with respect to any
Plan
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excluding transactions effected pursuant to a statutory or administrative exemption; (iii) with respect to each Plan subject to Title IV of
ERISA (A) no “reportable event” (within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably expected to occur that
would result in a material loss to the Company, (B) no “accumulated funding deficiency” (within the meaning of Section 302 of ERISA
or Section 412 of the Code), whether or not waived, has occurred or is reasonably expected to occur, (C) the fair market value of the
assets under each Plan that is required to be funded exceeds the present value of all benefits accrued under such Plan (determined based
on those assumptions used to fund such Plan) and (D) neither the Company or any member of its Controlled Group has incurred, or
reasonably expects to incur, any liability under Title IV of ERISA (other than contributions to the Plan or premiums to the Pension
Benefit Guaranty Corporation in the ordinary course and without default) in respect of a Plan, including a “multiemployer plan” (within
the meaning of Section 4001(c)(3) of ERISA); and (iv) each Plan that is intended to be qualified under Section 401(a) of the Code is so
qualified, and nothing has occurred, to the knowledge of the Company, whether by action or by failure to act, which would cause the loss
of such qualification.

 
(xxxvi)   Accuracy of Statistical and Market Data.  The statistical and market-related data included in the

Registration Statement and the Prospectus and the consolidated financial statements of the Company and its subsidiaries included or
incorporated by reference in the Registration Statement and the Prospectus are based on or derived from sources that the Company
believes to be reliable in all material respects.

 
(xxxvii)   Not an Investment Company.  Neither the Company nor any of its subsidiaries is and, as of the

applicable Settlement Date and after giving effect to the offer and sale of the Shares and the application of the proceeds therefrom as
described under the caption “Use of Proceeds” in the Registration Statement and the Prospectus, none of them will be, (i) an “investment
company” or a company “controlled” by an “investment company” (within the meaning of the Investment Company Act of 1940, as
amended (the “Investment Company Act”), and the rules and regulations of the Commission thereunder) or (ii) a “business development
company” (as defined in Section 2(a)(48) of the Investment Company Act).

 
(xxxviii)   Accuracy of Certain Summaries and Statements.  The statements set forth or incorporated by

reference, as applicable, in each of the Registration Statement and the Prospectus under the captions “Description of Capital Stock,” and
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2016 under the captions “Legal Proceedings” and
“Certain Relationships and Related Transactions, and Director Independence,” insofar as they purport to summarize the provisions of the
laws and documents referred to therein, are accurate summaries in all material respects.

 
(xxxix)   Registration Rights.  Except as disclosed in the Registration Statement and the Prospectus, there are

no contracts, agreements or understandings between the Company and any person granting such person the right to require the Company
to file a registration statement under the Securities Act with respect to any securities of the Company owned or to be owned by such
person.   There are no contracts,
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agreements or understandings to require the Company to include any such securities in the Shares proposed to be offered pursuant to this
Agreement, except for such contracts, agreements or understandings that have been validly waived in writing prior to the date hereof.

 
(xl) No Other Brokers.  Neither the Company nor any of its subsidiaries is a party to any contract, agreement

or understanding with any person (other than this Agreement) that would give rise to a valid claim against any of them or the Agent for a
brokerage commission, finder’s fee or like payment in connection with the offering and sale of the Shares.

 
(xli) No Integration.  The Company has not sold or issued any securities that would be integrated with the

offering of the Shares pursuant to the Securities Act or the interpretations thereof by the Commission.
 

(xlii) Absence of Stabilization or Manipulation.  The Company and its affiliates have not taken, directly or
indirectly, any action designed to or that has constituted or that could reasonably be expected to cause or result in the stabilization or
manipulation of the price of any security of the Company in connection with the offering of the Shares.

 
(xliii) Exchange Act Registration and Listing of the Common Stock.  The shares of Common Stock are

registered pursuant to Section 12(b) of the Exchange Act and listed on the Exchange; the Company has taken no action designed to, or
reasonably likely to have the effect of, terminating the registration of the Common Stock under the Exchange Act or delisting the
Common Stock from the Exchange, nor has the Company received any notification that the Commission or FINRA is contemplating
terminating such registration or listing.

 
(xliv) Offering Material.  The Company has not distributed and, prior to any Settlement Date, will not

distribute any offering material in connection with any Placement (as defined in Section 2(a)(i) hereof), other than any Preliminary
Prospectus, the Prospectus and any Permitted Free Writing Prospectus to which the Agent has consented.  

 
(xlv) Compliance with Labor Laws.  Neither the Company nor any of its subsidiaries is in violation of or has

received written notice of any violation with respect to any federal or state law relating to discrimination in the hiring, promotion or pay
of employees, nor any applicable federal or state wage and hour laws, nor any state law precluding the denial of credit due to the
neighborhood in which a property is situated, the violation of any of which could reasonably be expected to have a Material Adverse
Effect.

 
(xlvi) No Unlawful Payments.  Neither the Company nor any of its subsidiaries nor, to the knowledge of the

Company, any director, officer, agent, employee or other person associated with or acting on behalf of the Company or any of its
subsidiaries, has (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to
political activity, (ii) made any direct
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or indirect unlawful payment to any foreign or domestic government official or employee from corporate funds, (iii) violated or is in
violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, the Organization for Economic Co-operation and
Development Convention on Bribery of Foreign Public Officials in International Business Transactions, and the rules and regulations
thereunder, and any other similar foreign or domestic law or regulation or (iv) made any bribe, rebate, payoff, influence payment,
kickback or other unlawful payment.  The Company has instituted and maintains policies and procedures designed to ensure continued
compliance with the laws and regulations referenced in clause (iii) of this paragraph.

 
(xlvii)  Anti-Money Laundering Compliance.  The operations of the Company and its subsidiaries are and

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

 
(xlviii) OFAC Compliance.  Neither the Company nor any of its subsidiaries nor, to the knowledge of the

Company, any director, officer, agent, employee or affiliate of the Company or any of its subsidiaries is currently subject to any U.S.
sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company will not
directly or indirectly use the proceeds of the offering of the Shares, or lend, contribute or otherwise make available such proceeds to any
subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person currently subject to any
U.S. sanctions administered by OFAC.

 
(xlix) Not a Passive Foreign Investment Company.  Subject to the qualifications and assumptions set forth in

the Registration Statement, the Company is not, and upon the sale of the Shares contemplated by this Agreement does not expect to
become, a “passive foreign investment company” (as defined in Section 1297 of the Code).

 
(l) No Taxes or Fees Due Upon Issuance.  No stamp, issue, registration, documentary, transfer or other

similar taxes and duties, including interest and penalties, are payable on or in connection with the issuance and sale of the Shares by the
Company or the execution and delivery of this Agreement.

 
(li) No Immunity.  Neither the Company nor any of its subsidiaries, nor any of their respective properties or

assets, has any immunity from the jurisdiction of any court or from any legal process (whether through service or notice, attachment to
prior judgment, attachment in aid of execution or otherwise) under the laws of any jurisdiction in which it is organized, headquartered or
doing business.
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(lii) No Legal, Accounting or Tax Advice.  The Company has not relied upon the Agent or legal
counsel for the Agent for any legal, tax or accounting advice in connection with the offering and sale of the Shares.

 
(liii) Certificate as Representation and Warranty.  Any certificate signed by any officer of the Company

and delivered to the Agent or the Agent's counsel in connection with the offering of the Shares shall be deemed a representation and warranty
by the Company to the Agent as to the matters covered thereby.

 
2. Purchase, Sale and Delivery of Shares.

 
(a) At-the-Market Sales.  On the basis of the representations, warranties and agreements herein contained, but

subject to the terms and conditions herein set forth, the Company agrees to issue and sell through the Agent as sales agent, and the Agent agrees to use its
commercially reasonable efforts to sell for and on behalf of the Company, the Shares on the following terms and conditions; provided, however, that any
obligation of the Agent to use such commercially reasonable efforts shall be subject to the continuing accuracy of the representations and warranties of
the Company herein, the performance by the Company of its covenants and obligations hereunder and the continuing satisfaction of the conditions
specified in Section 4 hereof.  The Company acknowledges and agrees that (i) there can be no assurance that the Agent will be successful in selling
Shares and (ii) the Agent will incur no liability or obligation to the Company or any other person or entity if it does not sell 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 to sell such Shares as required
under this Section 2. 
 

(i) Each time that the Company wishes to issue and sell the Shares hereunder (each, a “Placement”), it will
notify the Agent by email notice (or other method mutually agreed to in writing by the parties) (a “Placement Notice”) containing the
parameters in accordance with which it desires the Shares to be sold, which shall at a minimum include the number of shares of Shares
to be issued, the time period during which sales are requested to be made, any limitation on the number of Shares that may be sold in any
one Trading Day (as defined below) 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 shall originate from any of the individuals from the
Company set forth on Schedule 2 hereto (with a copy to each of the other individuals from the Company listed on such schedule), and
shall be addressed to each of the individuals from the Agent set forth on Schedule 2 hereto, as such schedule may be amended from time
to time.  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 2(a)(iii) hereof, the Agent declines to accept the terms contained therein for any reason, in its sole
discretion, (ii) the entire amount of the Shares have been sold, (iii) the Company suspends or terminates the Placement Notice in
accordance with the notice requirements set forth in Section 2(a)(iii) hereof, (iv) the Company issues a subsequent Placement Notice
with parameters superseding those on the earlier dated Placement Notice or (v) this Agreement has been terminated under the provisions
of Section 7 hereof.  The amount of any Sales Commission (as defined below) or other compensation to be paid by the Company to the
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Agent in connection with the sale of the Shares shall be calculated in accordance with the terms set forth in Section 2(a)(v) hereof.  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 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 the Placement Notice, the terms of the Placement Notice will control.  For
the purposes hereof, “Trading Day” means any day on which the Common Stock is purchased and sold on the Exchange, or such other
principal market on which the Common Stock is subsequently listed or quoted.

 
(ii) The Shares are to be sold by the Agent on a daily basis or otherwise as shall be agreed to by the

Company and the Agent on any Trading Day.  The gross sales price of the Shares sold under this Section 2(a) shall be the market price
for the Common Stock sold by the Agent under this Section 2(a) at the time of such sale.

 
(iii) Notwithstanding the foregoing, the Company may instruct the Agent by telephone (confirmed promptly

by email) not to sell the Shares if such sales cannot be effected at or above the price designated by the Company in any such
instruction.  Furthermore, the Company shall not authorize the issuance and sale of, and the Agent shall not be obligated to use its
commercially reasonable efforts to sell, any Share at a price lower than the minimum price therefor designated from time to time by the
Company’s Board of Directors and notified to the Agent in writing.  In addition, the Company or the Agent may, upon notice to the other
party hereto by telephone (confirmed promptly by email), suspend the offering of the Shares, whereupon the Agent shall so suspend the
offering of Shares until further notice is provided to the other party to the contrary; provided, however, that such suspension or
termination shall not affect or impair the parties’ respective obligations with respect to the Shares sold hereunder prior to the giving of
such notice.  Notwithstanding any other provision of this Agreement, during any period in which the Company is in possession of
material non-public information, the Company and the Agent agree that (i) no sale of Shares will take place, (ii) the Company shall not
request the sale of any Shares and (iii) the Agent shall not be obligated to sell or offer to sell any Shares.

 
(iv) Subject to the terms of the Placement Notice, the Agent may sell the Shares by any method permitted by

law deemed to be an “at the market offering” (as defined in Rule 415(a)(4) under the Securities Act), including sales made directly on or
through the Exchange.  Subject to the terms of any Placement Notice, the Agent may also sell Shares in negotiated transactions at market
prices prevailing at the time of sale or at prices related to such prevailing market prices and/or any other method permitted by law,
subject to the prior written consent of the Company.  

 
(v) The compensation to the Agent for the sale of the Shares, as an agent of the Company, shall be 3.0% of

the gross sales price of the Shares sold pursuant to this Section 2(a), payable in cash (the “Sales Commission”); provided that the
combined Sales Commission and reimbursement of the Agent for the out-of-pocket reasonable fees and
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disbursements of Agent’s counsel pursuant to Section 3(g) hereof shall not exceed 8.0% of the gross sales price of such Shares.  The
remaining proceeds, after further deduction for any transaction fees imposed by any governmental or self-regulatory organization in
respect of such sales, and any reimbursement of expenses that the Agent may be entitled to pursuant to Section 3(g) hereof, shall
constitute the net proceeds to the Company for such Shares (the “Net Proceeds”).

 
(vi) 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 hereto), no later than the opening of the Trading Day immediately
following the Trading Day on which it has made sales of Shares hereunder, setting forth the number of Shares sold on such day, the
volume-weighted average price of the Shares sold and the Net Proceeds payable to the Company. 

 
(vii) All Shares sold pursuant to this Section 2(a) will be delivered by the Company to the Agent for the account

of the Agent, against payment of the Net Proceeds therefor, by wire transfer of same-day funds payable to the order of the Company at the
offices of Piper Jaffray & Co., U.S. Bancorp Center, 800 Nicollet Mall, Minneapolis, Minnesota, or such other location as may be mutually
acceptable, at 9:00 a.m. Central Time on the third full business day following the date on which such Shares are sold, or at such other time
and date as Agent and the Company determine pursuant to Rule 15c6-1(a) under the Exchange Act, each such time and date of delivery
being herein called a “Settlement Date.”  If the Agent so elects, delivery of the Shares may be made by credit through full fast transfer to an
account or accounts at The Depository Trust Company designated by the Agent.  On each Settlement Date, the Agent will deliver the Net
Proceeds in same day funds to an account designated by the Company on, or prior to, such Settlement Date.  The Company agrees that if the
Company, or its transfer agent (if applicable), defaults in its obligation to timely deliver duly authorized Shares on a Settlement Date, the
Company agrees that in addition to and in no way limiting the rights and obligations set forth in Section 5 hereof, it will (i) hold the Agent
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 and (ii) pay to the Agent any Sales Commission or other compensation to which the Agent
would otherwise have been entitled absent such default.

 
(b) Maximum Amount.  Under no circumstances shall the aggregate number or aggregate value of the Shares sold

pursuant to this Agreement exceed: (i) the aggregate number and aggregate dollar amount of shares of Common Stock available for issuance under the
currently effective Registration Statement, (ii) the aggregate number of authorized but unissued shares of Common Stock that are available for issuance
under the Company’s certificate of incorporation or certificate of designation, as applicable, (iii) the aggregate dollar amount of shares of Common Stock
permitted to be sold under the Company’s effective Registration Statement (including any limit set forth in General Instruction I.B.6 thereof, if
applicable) or (iv) the aggregate number of aggregate dollar amount of shares of Common Stock for which the Company has filed any prospectus
supplement in connection with the Shares (the lesser of (i), (ii), (iii) and (iv), the “Maximum Amount”).  
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(c)  No Association or Partnership.  Nothing herein contained shall constitute the Agent an unincorporated
association or partner with the Company.  

 
(d) Duration.  Under no circumstances shall any Shares be sold pursuant to this Agreement after the date

which is three years after the Registration Statement is first declared effective by the Commission.
 

(e) Market Transactions by Agent.  The Company acknowledges and agrees that the Agent has informed the Company
that the Agent may, to the extent permitted under the Securities Act, the Exchange Act and this Agreement, purchase and sell shares of Common
Stock for its own account while this Agreement is in effect, provided, that (i) no sale for its own account shall take place while a Placement Notice
is in effect (except to the extent the Agent may engage in sales of 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.  The Company consents to the Agent trading in the Common Stock for the account of any of its clients at the same time as sales of the Shares
occur pursuant to this Agreement.
 

3. Covenants of the Company.  The Company covenants and agrees with the Agent as follows:
 

(a) Amendments to Registration Statement and Prospectus.   After the date of hereof and during any period in which a
Prospectus relating to any 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 any similar rule), the Company agrees that it will: (i) notify the Agent promptly of the
time when any subsequent amendment to the Registration Statement, other than documents incorporated by reference or amendments not related to the
Shares, has been filed with the Commission and/or has become effective or any subsequent supplement to the Prospectus related to the Shares has been
filed and of any request by the Commission for any amendment or supplement to the Registration Statement (insofar as it relates to the transactions
contemplated hereby) or Prospectus or for additional information; (ii) 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 sale of the 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 herein); (iii) not
file any amendment or supplement to the Registration Statement or Prospectus, other than documents incorporated by reference, relating to the Shares or
a security convertible into the 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 (A) 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 herein), (B) the
Company has no obligation to provide the Agent any advance copy of such filing or to provide the Agent an opportunity to object to such filing if the
filing does not name the Agent or does not relate to a Placement or other transaction contemplated hereunder and (C) the only remedy that the

20
US-DOCS\95271282.8



 
 
Agent shall have with respect to the failure by the Company to provide the Agent with such copy or the filing of such amendment or supplement despite
the Agent’s objection shall be to cease making sales hereunder); (iv) furnish to the Agent at the time of filing thereof a copy of any document that upon
filing is deemed to be incorporated by reference into the Registration Statement or Prospectus, except for those documents available via EDGAR; and
(v) cause each amendment or supplement to the Prospectus, other than documents incorporated by reference, to be filed with the Commission as required
pursuant to the applicable paragraph of Rule 424(b) of the Securities Act.  
 

(b) Stop Order.  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 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.
 

(c) Continuing Amendments.  During any period in which a Prospectus relating to the Shares is required to be delivered by
the Agent under the Securities Act with respect to any Placement or pending sale of the Shares, (including in circumstances where such requirement may
be satisfied pursuant to Rule 172 under the Securities Act or any similar rule), the Company will comply with all requirements imposed upon it by the
Securities Act, as from time to time in force, and to file on or before their respective due dates all reports (taking into account any extensions available
under the Exchange Act) 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 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.
 

(d) Qualification of the Shares.  The Company shall take or cause to be taken all necessary action to qualify the Shares for
sale under the securities laws of such jurisdictions as Agent reasonably designates and to continue such qualifications in effect so long as required for the
distribution of the Shares, except that the Company shall not be required in connection therewith to qualify as a foreign corporation or to execute a
general consent to service of process in any state.  The Company shall promptly advise the Agent of the receipt by the Company of any notification with
respect to the suspension of the qualification of the Shares for offer or sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose.
 

(e) Copies of Registration Statement and Prospectus.  The Company will furnish to the Agent and counsel for the Agent
copies of the Registration Statement (which will include a complete, electronic, manually signed PDF copy of the Registration Statement and all
consents and
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exhibits filed therewith), the Prospectus and all amendments and supplements to such documents, in each case as soon as available and in such quantities
as the Agent may from time to time reasonably request.
 

(f) Section 11(a).  The Company will make generally available to its security holders as soon as practicable an earnings
statement (which need not be audited) covering a 12‑month period that shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158
promulgated thereunder.
 

(g) Expenses.  The Company, whether or not the transactions contemplated hereunder are consummated or this Agreement
is terminated, will pay or cause to be paid (i) all expenses (including stock or transfer taxes and stamp or similar duties allocated to the respective
transferees) incurred in connection with the registration, issue, sale and delivery of the Shares, (ii) all expenses and fees (including, without limitation,
fees and expenses of the Company’s accountants and counsel) in connection with the preparation, printing, filing, delivery, and shipping of the
Registration Statement (including the financial statements therein and all amendments, schedules, and exhibits thereto), the Shares, the Prospectus and
any amendment thereof or supplement thereto, and the producing, word-processing, printing, delivery, and shipping of this Agreement and other
underwriting documents or closing documents and including the cost to furnish copies of each thereof to the Agent, (iii) all filing fees, (iv) the fees and
expenses of any transfer agent or registrar, (v) the filing fees and fees and disbursements of Agent’s counsel incident to any required review and approval
by FINRA of the terms of the sale of the Shares (such fees and disbursements of counsel not to exceed $15,000), (vi) listing fees, if any, (vii) the cost and
expenses of the Company relating to investor presentations or any “roadshow” undertaken in connection with marketing of the Shares, and (viii) all other
costs and expenses incident to the performance of its obligations hereunder that are not otherwise specifically provided for herein.  In addition to (v)
above, the Company shall reimburse the Agent for the out of pocket reasonable fees and disbursements of the Agent’s counsel actually incurred in an
amount not to exceed $50,000.
 

(h) Use of Proceeds.  The Company will apply the net proceeds from the sale of the Shares in the manner disclosed in the
Prospectus.

 
(i) Restrictions on Future Sales.   The Company will not offer for sale, sell, contract to sell, pledge, grant any

option for the sale of, enter into any transaction which is designed to, or might reasonably be expected to, result in the disposition (whether by actual
disposition or effective economic disposition due to cash settlement or otherwise) by the Company or any of its affiliates, or otherwise issue or dispose
of, directly or indirectly (or publicly disclose the intention to make any such offer, sale, pledge, grant, issuance or other disposition), any Common Stock
or any securities convertible into or exchangeable for, or any options or rights to purchase or acquire, Common Stock, or permit the registration under the
Securities Act of any Common Stock or such securities, options or rights, without giving the Agent at least two business days’ prior written notice (or
such shorter period mutually agreed to by the Company and the Agent with respect to a particular proposed transaction) specifying the date and nature of
the proposed transaction; provided that no such notice shall be required for (i) the registration of the Shares and the sales through the Agent pursuant to
this Agreement, (ii) sales through any dividend reinvestment or stock purchase plan of the Company, (iii) shares of restricted stock, restricted stock units
and
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options granted pursuant to employee benefit plans and the Common Stock issuable upon the exercise of such outstanding options or the vesting of such
restricted stock units and (iv) the issuance of shares pursuant to the exercise of warrants.
 

(j) No Stabilization or Manipulation.  The Company has not taken and will not take, directly or indirectly, any
action designed to, or which might reasonably be expected to cause or result in, or which constitutes: (i) the stabilization or manipulation of the price of
the Common Stock or any other security of the Company to facilitate the sale or resale of the Shares and (ii) a violation of Regulation M.  The Company
shall notify the Agent of any violation of Regulation M by the Company or any of its subsidiaries or any of their respective officers or directors promptly
after the Company has received notice or obtained knowledge of any such violation.  The Company shall not invest in futures contracts, options on
futures contracts or options on commodities, unless the Company is exempt from the registration requirements of the Commodity Exchange Act, as
amended (the “Commodity Act”), or otherwise complies with the Commodity Act.  The Company will not engage in any activities bearing on the
Commodity Act, unless such activities are exempt from the Commodity Act or otherwise comply with the Commodity Act.  
 

(k) No Other Broker.  Except as contemplated by this Agreement, the Company will not incur any liability for any finder’s
or broker’s fee or agent’s commission in connection with the execution and delivery of this Agreement, or the consummation of the transactions
contemplated hereby.
 

(l) Timely Securities Act and Exchange Act Reports.  During any prospectus delivery period, the Company will use its
commercially reasonable efforts to file on a timely basis with the Commission such periodic and special reports as required by the Securities Act and the
Exchange Act.
 

(m) Internal Controls.  The Company and its subsidiaries will maintain such controls and other procedures, including
without limitation, 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 rules and forms of the Commission, 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 its principal financial
officer, or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure, to ensure that material
information relating to Company, including its subsidiaries, is made known to them by others within those entities.
 

(n) Permitted Free Writing Prospectus.  The Company represents and agrees that, unless it obtains the prior written
consent of the Agent, and the Agent severally represents and agrees that, unless it obtains the prior written consent of the Company, it has not made
and will not make any offer relating to the Shares that would constitute an “issuer free writing prospectus” (as defined in Rule 433 under the
Securities Act) or that would otherwise constitute a “free writing prospectus” (as defined in Rule 405 under the Securities Act) required to be filed
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with the Commission.  Any such free writing prospectus consented to by the Company and the Agent is herein called a “Permitted Free Writing
Prospectus.”  The Company represents that it has treated or agrees that it will treat each Permitted Free Writing Prospectus as an issuer free writing
prospectus and has complied and will comply with the requirements of Rule 433 under the Securities Act applicable to any Permitted Free Writing
Prospectus, including timely filing with the Commission where required, legending and record keeping.

 
(o)  Representation Date and Opinions of Counsel.  On or prior to the date of the first Placement Notice and

thereafter during the term of this Agreement, each time the Company (i) files an amendment to the Registration Statement or the Prospectus (other
than relating solely to the offering of securities other than the Shares), (ii) files an annual report on Form 10-K under the Exchange Act or a
quarterly report on Form 10-Q under the Exchange Act or (iii) files a report on Form 8-K under the Exchange Act containing amended financial
statements, other than an earnings release (each, a “Representation Date”), to which a waiver described in Section 3(r) hereof does not apply, the
Company shall cause:

(i) Cooley LLP, counsel for the Company, to furnish to the Agent the opinion and negative assurance letter
of such counsel, dated as of such date and addressed to the Agent, in form and substance reasonably satisfactory to the Agent; provided
however, only a negative assurance letter of such counsel shall be required for each subsequent Representation Date; provided further, that, in
lieu of such negative assurance letter for each subsequent Representation Date, Cooley LLP may furnish to the Agent a letter to the effect that
the Agent may rely on a prior negative assurance letter delivered under this Section 3(o)(i) to the same extent as if it were dated the date of
such letter (except that the statements in such prior negative assurance letter shall be deemed to relate to the Registration Statement and the
Prospectus as amended or supplemented at such Representation Date); and

(ii) the Company’s Assistant General Counsel – Intellectual Property, Legal Department to furnish to the
Agent the opinion of such counsel, dated as of such date and addressed to the Agent, in form and substance reasonably satisfactory to the
Agent; provided, however, the opinion of counsel shall only be required for the first Settlement Date.

 
(p) Representation Date and Comfort Letter.  On or prior to the date of the first Placement Notice and thereafter during the

term of this Agreement, on each Representation Date to which a waiver described in Section 3(r) hereof does not apply, the Company shall cause Ernst
& Young LLP, or other independent accountants reasonably satisfactory to the Agent (the “Accountants”), to deliver to the Agent a letter, dated as of
such date and addressed to Agent, confirming that they are independent public accountants within the meaning of the Securities Act and are in
compliance with the applicable requirements relating to the qualifications of accountants under Rule 2‑01 of Regulation S‑X of the Commission, and
stating the conclusions and findings of said firm with respect to the financial information and other matters covered by its letter, in form and substance
satisfactory to the Agent and of the same tenor as the first such letter received hereunder.  
 

(q) Representation Date and Representation Certificate.  On or prior to the date of the First Placement Notice and
thereafter during the term of this Agreement, on each Representation Date to which a waiver described in Section 3(r) hereof does not apply, the
Company shall furnish to the Agent a certificate (the “Representation Certificate”), substantially in
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the form of Schedule 3 hereto, dated as of such date and addressed to the Agent and signed by the chief executive officer and by the chief financial
officer of the Company.
 

(r) Waiver of Opinions, Comfort Letters and Representation Certificates.  Notwithstanding Sections 3(o), 3(p) and 3(q)
hereof, the requirements to provide opinions of counsel opinion, a comfort letter and a Representation Certificate under such sections shall be
waived for any Representation Date occurring at a time at which no Placement Notice is pending, which waiver shall continue until the date the
Company delivers a Placement Notice to the Agent.  Notwithstanding the foregoing, if the Company issues a Placement Notice following a
Representation Date when the Company relied on such waiver and did not provide the Agent with opinions of counsel, a comfort letter and a
Representation Certificate under such sections, then before the Agent sells any Shares pursuant to Section 2(a) hereof, the Company shall cause the
opinions of counsel, the comfort letter and the Representation Certificate that would have been delivered on such Representation Date to be
delivered in connection with such Placement Notice.
 

(s) Disclosure of Shares Sold.  The Company shall disclose in its quarterly reports on Form 10-Q and in its
annual report on Form 10-K the number of the Shares sold through the Agent hereunder, the net proceeds to the Company and the compensation
paid by the Company with respect to such sales during the relevant quarter.
 

(t) Continued Listing of Shares.  The Company shall use its commercially reasonable efforts to maintain the listing of
the Common Stock on the Exchange.
 

(u) Notice of Changes.  At any time during the term of this Agreement, as supplemented from time to time, the
Company shall advise the Agent immediately after it shall have received notice or obtained knowledge thereof, of any information or fact that
would alter or affect any opinion, certificate, letter and other document provided to the Agent pursuant to this Section 3.
 

(v) Maximum Amount.  The Company will not instruct the Agent to sell or otherwise attempt to sell Shares in
excess of the Maximum Amount.
 

4. Conditions of Agent’s Obligations.  The obligations of the Agent hereunder are subject to (i) the accuracy, as of the
Effective Time, each Representation Date, each date of sale of any Shares, and each Settlement Date (in each case, as if made at such date) of and
compliance with all representations, warranties and agreements of the Company contained herein, (ii) the performance by the Company of its obligations
hereunder and (iii) the following additional conditions:
 

(a) Continuing Amendments; No Stop Order.  If filing of the Prospectus, or any amendment or supplement thereto, or any
Permitted Free Writing Prospectus, is required under the Securities Act, the Company shall have filed the Prospectus (or such amendment or
supplement) or such Permitted Free Writing Prospectus with the Commission in the manner and within the time period so required (without reliance on
Rule 424(b)(8) or Rule 164(b)); the Registration Statement shall be effective; no stop order suspending the effectiveness of the Registration Statement or
any part thereof, any Rule 462(b) Registration Statement, or any amendment thereof, nor suspending or preventing the use of the Prospectus shall have
been issued; no proceedings for the issuance of such
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an order shall have been initiated or threatened; and any request of the Commission for additional information (to be included in the Registration
Statement, the Prospectus or otherwise) shall have been complied with to the Agent's satisfaction.

 
(b) Absence of Certain Events.  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 of any notification with respect to the suspension of the qualification or exemption from qualification of any of the
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 document incorporated or deemed to be incorporated
therein by reference untrue in any material respect or that requires the making of any changes in the Registration Statement, related Prospectus or
such documents so that, in the case of the Registration Statement, it will not contain any materially 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, that in the case of the
Prospectus, it will not contain any materially 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

 
(c) No Material Misstatement or Omission.  The Agent shall not have advised the Company that the Registration

Statement or the Prospectus contains an untrue statement of fact which, in the Agent’s opinion, is material, or omits to state a fact which, in the Agent’s
opinion, is material and is required to be stated therein or necessary to make the statements therein not misleading.

 
(d) No Adverse Changes.  Except as contemplated in the Prospectus, neither the Company nor any of its

subsidiaries shall have incurred any material liabilities or obligations, direct or contingent, or entered into any material transactions, or declared or paid
any dividends or made any distribution of any kind with respect to its capital stock subsequent to the respective dates as of which information is given in
the Prospectus; and there shall not have been any change in the capital stock (other than a change in the number of outstanding shares of Common Stock
due to the issuance of shares of Common Stock upon the exercise of outstanding options or warrants), or any material change in the short‑term or
long‑term debt of the Company, or any issuance of options, warrants, convertible securities or other rights to purchase the capital stock of the Company
or any of its subsidiaries, or any Material Adverse Effect or any development involving a prospective Material Adverse Effect (whether or not arising in
the ordinary course of business), or any loss by strike, fire, flood, earthquake, accident or other calamity, whether or not covered by insurance, incurred
by the Company or any subsidiary, the effect of which, in any such case described above, in the Agent’s judgment, makes it impractical or inadvisable to
offer or deliver the Shares on the terms and in the manner contemplated in the Prospectus.  
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(e) No Rating Downgrade.  On or after the date of sale of any Shares, (i) no downgrading shall have occurred
in the rating accorded any of the Company’s securities by any “nationally recognized statistical organization” (as defined by the Commission for
purposes of Rule 436(g)(2) under the Securities Act) and (ii) no such organization shall have publicly announced that it has under surveillance or
review, with possible negative implications, its rating of any of the Company’s securities.
 

(f) Compliance with Certain Obligations.  The Company shall have performed each of its obligations under Sections
3(o), 3(p) and 3(q) hereof.
 

(g)  Opinion of Agent Counsel.  On each Representation Date to which a waiver described in Section 3(r) hereof
does not apply, there shall have been furnished to the Agent the opinion and negative assurance letter of Latham & Watkins LLP, counsel for the Agent,
dated as of such Representation Date and addressed to Agent, in a form reasonably satisfactory to the Agent, and such counsel shall have received such
papers and information as they request to enable them to pass upon such matters; provided however, the opinion of Latham & Watkins LLP shall only be
required prior to the first Placement Notice, and thereafter, only a negative assurance letter of such counsel shall be required for each subsequent
Representation Date.

 
(h) Representation Certificate.  On or prior to the first Placement Notice, the Agent shall have received the

Representation Certificate in form and substance satisfactory to the Agent and its counsel.
 

(i) No Objection by FINRA.  FINRA shall have raised no objection to the fairness and reasonableness of the
underwriting terms and arrangements.
 

(j) Timely Filing of Prospectus and Prospectus Supplements.  All filings with the Commission required by Rule 424
under the Securities Act to have been filed by the Settlement Date, as the case may be, shall have been made within the applicable time period
prescribed for such filing by Rule 424 under the Securities Act.
 

(k) Additional Documents and Certificates.  The Company shall have furnished to the Agent and the Agent’s counsel such
additional documents, certificates and evidence as they may have reasonably requested.
 

All opinions, certificates, letters and other documents described in this Section 4 will be in compliance with the provisions hereof
only if they are reasonably satisfactory in form and substance to the Agent and the Agent’s counsel.  The Company will furnish the Agent with such
conformed copies of such opinions, certificates, letters and other documents as the Agent shall reasonably request.
 

5. Indemnification and Contribution.
 

(a) Company Indemnification.  The Company agrees to indemnify and hold harmless the Agent, each of its
affiliates, directors, officers and employees, and each person, if any, who controls the Agent within the meaning of Section 15 of the Securities Act
or Section 20
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of the Exchange Act (each, a “Company Indemnified Party”), against any losses, claims, damages or liabilities, joint or several, to which such
Company Indemnified Party may become subject, under the Securities Act or otherwise (including in settlement of any litigation if such settlement
is effected with the written consent of the Company), insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of
or are based upon, in whole or in part:

(i) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement
(including the 430B Information and any other information deemed to be part of the Registration Statement at the time of its effectiveness and at
any subsequent time pursuant to the Securities Act or the Exchange Act), the Prospectus or any amendment or supplement thereto (including any
documents filed under the Exchange Act and deemed to be incorporated by reference into the Prospectus), or any Permitted Free Writing
Prospectus, or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements
therein not misleading,

(ii) any inaccuracy in the representations and warranties of the Company contained herein;

(iii) any investigation or proceeding by any governmental authority, commenced or threatened (whether or not the
Agent is a target of or party to such investigation or proceeding);
 

(iv) any failure of the Company to perform its respective obligations hereunder or under applicable law;
 
and will reimburse a Company Indemnified Party for any legal or other expenses reasonably incurred by it in connection with investigating or
defending against such loss, claim, damage, liability or action; provided, however, that the Company shall not be liable in any such case of (i)
through (iv) to the extent that any such loss, claim, damage, liability or action arises out of or is based upon an untrue statement or alleged untrue
statement or omission or alleged omission made in or omitted from the Registration Statement, the Prospectus, or any such amendment or
supplement, in reliance upon and in conformity with written information furnished to the Company by Agent specifically for use in the preparation
thereof.  As used herein, “Rule 430B Information” means information with respect to the Shares and the offering thereof permitted to be omitted from
the Registration Statement when it becomes effective pursuant to Rule 430B under the Securities Act.

 
(b) Agent Indemnification.  The Agent will indemnify and hold harmless the Company, each of its directors, each of its

officers who signs the Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act
or Section 20 of the Exchange Act (each, an “Agent Indemnified Party”) against any losses, claims, damages or liabilities to which such Agent
Indemnified Party may become subject, under the Securities Act or otherwise (including in settlement of any litigation, if such settlement is effected with
the written consent of the Agent), but only insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based
upon an untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, the Prospectus or any amendment or
supplement thereto, or any Free Writing Prospectus, or arise out of or are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make
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the statements therein not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission
or alleged omission was made in conformity with written information furnished to the Company by the Agent specifically for use in the preparation
thereof, and will reimburse such Agent Indemnified Party for any legal or other expenses reasonably incurred by such Agent Indemnified Party in
connection with investigating or defending against any such loss, claim, damage, liability or action (whether or not such Agent Indemnified Party is a
party thereto), whether threatened or commenced, based upon any such untrue statement or omission, or any such alleged untrue statement or omission,
as such expenses are incurred, it being understood and agreed that the only information furnished by the Agent for use in the Registration Statement or
the Prospectus consists of the statements set forth in the sixth paragraph and the first sentence of the seventh paragraph under the caption “Plan of
Distribution” in the Prospectus.
 

(c) Notice and Procedures.  Promptly after receipt by an indemnified party under Section 5(a) or 5(b) hereof of notice of
the commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such
subsection, notify the indemnifying party in writing of the commencement thereof; but the omission so to notify the indemnifying party shall not relieve
the indemnifying party from any liability that it may have to any indemnified party except to the extent such indemnifying party has been materially
prejudiced (through the forfeiture of substantive rights or defenses) by such failure.  In case any such action shall be brought against any indemnified
party, and it shall notify the indemnifying party of the commencement thereof, the indemnifying party shall be entitled to participate in, and, to the extent
that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such
indemnified party, and after notice from the indemnifying party to such indemnified party of the indemnifying party’s election so to assume the defense
thereof, the indemnifying party shall not be liable to such indemnified party under such subsection for any legal or other expenses subsequently incurred
by such indemnified party in connection with the defense thereof other than reasonable costs of investigation; provided, however, that if, in the
reasonable judgment of the Agent, it is advisable for the Agent to be represented by separate counsel, the Agent shall have the right to employ a single
counsel to represent the Agent, in which event the reasonable fees and expenses of such separate counsel shall be borne by the indemnifying party or
parties and reimbursed to the Agent as incurred (in accordance with the provisions of the second paragraph of Section 5(a) hereof).
 

The indemnifying party under this Section 5 shall not be liable for any settlement of any proceeding effected without its written
consent, but if settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified
party against any loss, claim, damage, liability or expense by reason of such settlement or judgment.  Notwithstanding the foregoing sentence, if at
any time an indemnified party shall have requested an indemnifying party to reimburse the indemnified party for fees and expenses of counsel as
contemplated by this Section 5, the indemnifying party agrees that it shall be liable for any settlement of any proceeding effected without its written
consent if (i) such settlement is entered into more than 30 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 the indemnified party in accordance with such request prior to the date of such settlement.  No
indemnifying party shall, without the prior written consent of the indemnified
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party, effect any settlement, compromise or consent to the entry of judgment in any pending or threatened action, suit or proceeding in respect of
which any indemnified party is or could have been a party and indemnity was or could have been sought hereunder by such indemnified party,
unless such settlement, compromise or consent (a) includes an unconditional release of such indemnified party from all liability on claims that are
the subject matter of such action, suit or proceeding and (b) 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) Contribution; Limitations on Liability; Non-Exclusive Remedy.  If the indemnification provided for in this Section 5 is
unavailable or insufficient to hold harmless an indemnified party under Section 5(a) or (b) above, then each indemnifying party shall contribute to the
amount paid or payable by such indemnified party as a result of the losses, claims, damages or liabilities referred to in Section 5(a) or (b) above, (i) in
such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Agent on the other from the offering of
the Shares, or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only
the relative benefits referred to in clause (i) above but also the relative fault of the Company on the one hand and the Agent on the other in connection
with the statements or omissions that resulted in such losses, claims, damages or liabilities, as well as any other relevant equitable considerations.  The
relative benefits received by the Company on the one hand and the Agent on the other shall be deemed to be in the same proportion as the total net
proceeds from the offering (before deducting expenses) received by the Company bear to the total Sales Commissions received by the Agent (before
deducting expenses) from the sale of the Shares.  The relative fault shall be determined by reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the 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 untrue statement or
omission.  The Company and the Agent agree that it would not be just and equitable if contributions pursuant to this Section 5(d) were to be determined
by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to in this Section
5(d).  The amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities referred to in this Section 5(d) shall be
deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending against any
action or claim which is the subject of this Section 5(d).  Notwithstanding the provisions of this Section 5(d), the Agent shall not be required to
contribute any amount in excess of the Sales Commissions received by it hereunder.  No person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation.  
 

(e) Liabilities and Remedies Not Exclusive.  The liability of the Company under this Section 5 shall extend, upon the same
terms and conditions, to each person, if any, who controls the Company within the meaning of the Securities Act, including each director of the
Company (including each person who consented to be named in the Registration Statement and is about to become a director of the Company), and each
officer of the Company who signed the Registration Statement.
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6. Representations and Agreements to Survive Delivery.  All representations, warranties, and agreements of the Company
herein or in certificates delivered pursuant to this Agreement, including but not limited to the agreements of the Agent and the Company contained in
Section 5 hereof, shall remain operative and in full force and effect regardless of any investigation made by or on behalf of the Agent or any controlling
person thereof, or the Company or any of its officers, directors, or controlling persons, and shall survive delivery of, and payment for, the Shares to and
by the Agent hereunder.
 

7. Termination of this Agreement.  
 

(a) The Company shall have the right, by giving written notice as hereinafter specified, to terminate the provisions of
this Agreement relating to the solicitation of offers to purchase the Shares in its sole discretion at any time.  Any such termination shall be without
liability of any party to any other party except that (i) with respect to any pending sale, through the Agent for the Company, the obligations of the
Company, including in respect of compensation of the Agent, shall remain in full force and effect notwithstanding the termination and (ii) the
provisions of Sections 3(g), 5 and 6 hereof shall remain in full force and effect notwithstanding such termination.
 

(b) The Agent shall have the right, by giving written notice as hereinafter specified, to terminate the provisions of this
Agreement relating to the solicitation of offers to purchase the Shares in its sole discretion at any time.  Any such termination shall be without
liability of any party to any other party except that the provisions of Sections 3(g), 5 and 6 hereof shall remain in full force and effect
notwithstanding such termination.
 

(c) Unless earlier terminated pursuant to this Section 7, this Agreement shall automatically terminate upon the
issuance and sale of all of the Shares through the Agent on the terms and subject to the conditions set forth herein, except that the provisions of
Sections 3(g), 5 and 6 hereof shall remain in full force and effect notwithstanding such termination.
 

(d)  This Agreement shall remain in full force and effect unless terminated pursuant to Section 7(a), 7(b) or
7(c) hereof or otherwise by mutual agreement of the parties; provided that any such termination by mutual agreement shall in all cases be deemed to
provide that Sections 3(g), 5 and 6 hereof shall remain in full force and effect.
 

(e) Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided
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 the Shares, such sale shall settle in accordance with the
provisions of Section 2(a)(vii) hereof.
 

8. Default by the Company.  If the Company shall fail at any Settlement Date to sell and deliver the number of Shares
which it is obligated to sell hereunder, then this Agreement shall terminate without any liability on the part of the Agent or, except as provided in
Section 3(g) hereof, any non‑defaulting party.  No action taken pursuant to this Section 8 shall relieve the Company from liability, if any, in respect of
such default, and the Company shall (a) hold the Agent
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harmless against any loss, claim or damage arising from or as a result of such default by the Company and (b) pay the Agent any Sales Commission
to which it would otherwise be entitled absent such default.
 

9.  Notices.  Except as otherwise provided herein, all communications under this Agreement shall be in writing and, if to the
Agent, shall be mailed, delivered or emailed to Piper Jaffray & Co., U.S. Bancorp Center, 800 Nicollet Mall, Minneapolis, MN 55402, Attention:
General Counsel (email: james.m.martin@pjc.com), with a copy to Latham & Watkins LLP, 330 N. Wabash Ave., Suite 2800, Chicago, IL 60611,
Attention: Christopher Lueking (email: christopher.lueking@lw.com), and, if to the Company, shall be mailed, delivered or emailed to Aptevo
Therapeutics Inc., 2401 4th Ave., Suite 1050, Seattle, WA 98121, Attention: General Counsel (email: mitchells@apvo.com), with a copy to Cooley LLP,
1700 7th Ave., Suite 1900, Seattle, WA 98101, Attention: Alan Hambelton (email: ahambelton@cooley.com), or in each case to such other address as the
person to be notified may have requested in writing.  Any party hereto may change such address for notices by sending to the other parties hereto written
notice of a new address for such purpose.
 

10. Persons Entitled to Benefit of Agreement.  This Agreement shall inure to the benefit of and be binding upon the parties
hereto and their respective successors and assigns and the controlling persons, officers and directors referred to in Section 5 hereof.  Nothing herein is
intended or shall be construed to give to any other person, firm or corporation any legal or equitable remedy or claim under or in respect of this
Agreement or any provision herein contained.  The term “successors and assigns” as herein used shall not include any purchaser, as such purchaser, of
any of the Shares from the Agent.
 

11. Absence of Fiduciary Relationship.  The Company, having been advised by counsel, acknowledges and agrees that:
(a) the Agent has been retained solely to act as a sales agent in connection with the sale of the Shares and that no fiduciary, advisory or agency
relationship between the Company (including any of the Company’s affiliates, including directors, equity holders, creditors, employees or agents
(collectively, the “Company Representatives”), on the one hand, and the Agent on the other, has been created or will be created in respect of any of
the transactions contemplated hereby, irrespective of whether the Agent has advised or is advising the Company on other matters and irrespective of
the use of the defined term “Agent”; (b) neither the Agent nor any of its affiliates, including directors, equity holders, creditors, employees or agents
(collectively, the “Agent Representatives”), shall have any duty or obligation to the Company or any Company Representative except as set forth
herein; (c) the price and other terms of any Placement executed pursuant to this Agreement, as well as the terms of this Agreement, are deemed
acceptable to the Company and its counsel, following discussions and arms-length negotiations with the Agent; (d) the Company is capable of
evaluating and understanding, and in fact has evaluated, understands and accepts the terms, risks and conditions of any Placement to be executed
pursuant to this Agreement, and any other transactions contemplated hereby; (e) the Company has been advised that the Agent and the Agent
Representatives are engaged in a broad range of transactions which may involve interests that differ from those of the Company and that the Agent
and the Agent Representatives have no obligation to disclose any such interests and transactions to the Company by virtue of any fiduciary, advisory
or agency relationship, or otherwise; (f) the Company has been advised that the Agent is acting, in respect of any Placement
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and the transactions contemplated hereby, solely for the benefit of the Agent, and not on behalf of the Company; and (g) the Company and the
Company Representatives waive, to the fullest extent permitted by law, any claims that they may have against the Agent or any of the Agent
Representatives for breach of fiduciary duty or alleged breach of fiduciary duty in respect of any Placement or any of the transactions contemplated
hereby and agree that the Agent and the Agent Representatives shall have no liability (whether direct or indirect, in contract, tort or otherwise) to the
Company or any of the Company Representatives in respect of any person asserting any claim of breach of any fiduciary duty on behalf of or in
right of the Company or any of the Company Representatives.  Neither the Agent nor any Agent Representative has provided any legal, accounting,
tax or regulatory advice with respect to the transactions contemplated hereby, and the Company has consulted its own legal, accounting, tax and
regulatory advisors to the extent it has deemed appropriate.
 

12. Governing Law and Waiver of Jury Trial.  This Agreement shall be governed by and construed in accordance with the
laws of the State of New York.  THE COMPANY (ON ITS OWN BEHALF AND ON BEHALF OF ITS STOCKHOLDERS AND AFFILIATES)
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.    

 
13.  Submission to Jurisdiction, Etc.  Each party hereby submits to the exclusive jurisdiction of the U.S. federal and New

York state courts sitting in the Borough of Manhattan, City of New York, in any suit or proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby.  The parties hereby irrevocably and unconditionally waive any objection to the laying of venue of any lawsuit, action
or other proceeding in such courts, and hereby further irrevocably and unconditionally waive and agree not to plead or claim in any such court that any
such lawsuit, action or other proceeding brought in any such court has been brought in an inconvenient forum.  
 

14. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original,
and all of which together shall constitute one and the same instrument.  
 

15. Construction.  The section and exhibit headings herein are for convenience only and shall not affect the construction
hereof.  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
 

 
[Signature Page Follows]
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Please sign and return to the Company the enclosed duplicates of this letter whereupon this letter will become a binding agreement between the
Company and the Agent in accordance with its terms.
 

Very truly yours,
 
APTEVO THERAPEUTICS INC.
 
 
By: /s/ Marvin L. White

Name: Marvin L. White
Title: CEO and President

 
 

 
[Signature Page to Equity Distribution Agreement]



 
 
Confirmed as of the date first
above mentioned.
 
PIPER JAFFRAY & CO.
 
 
By: /s/ Neil Riley

Name: Neil Riley
Title: Managing Director, ECM
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SCHEDULE 1

 
FORM OF PLACEMENT NOTICE

 
 

No Facsimile and No Voicemail
 
 
From:

 
 
Aptevo Therapeutics Inc.

 
To:

                                      
Piper Jaffray & Co.
 
Attention:  
 
Neil A. Riley
Neil.A.Riley@pjc.com
 
Connor N. Anderson
Connor.N.Anderson@pjc.com
 
Tom Wright
Thomas.E.Wright@pjc.com
 
Jay A. Hershey
Jay.A.Hershey@pjc.com
 

Date:
 
Subject:

[•], 20[•]
 
Aptevo Therapeutics Inc. – Equity Distribution Agreement – Placement Notice

  
Ladies and Gentlemen:
  

Pursuant to the terms and subject to the conditions contained in the Equity Distribution Agreement, dated November 9, 2017 (the
“Agreement”), between Aptevo Therapeutics Inc. (the “Company”) and Piper Jaffray & Co. (the “Agent”), the Company hereby requests that the
Agent sell up to [•] shares of the Company’s common stock, par value $0.001 per share, at a minimum market price of $[•] per share.  Sales should
begin on the date of this Placement Notice and shall continue until [•]/[all such shares are sold].
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SCHEDULE 2
 

NOTICE PARTIES 
 
 
 

Aptevo Therapeutics Inc.
 
Marvin White
whitem@apvo.com
 
Jeff Lamothe
lamothe@apvo.com
 
Shawnte Mitchell
mitchells@apvo.com
                  
Piper Jaffray & Co.
 
Neil A. Riley
Neil.A.Riley@pjc.com
 
Connor N. Anderson
Connor.N.Anderson@pjc.com
 
Tom Wright
Thomas.E.Wright@pjc.com
 
Jay A. Hershey
Jay.A.Hershey@pjc.com
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SCHEDULE 3

 
FORM OF REPRESENTATION CERTIFICATE

PURSUANT TO SECTION 3(Q) OF THE AGREEMENT  
 
 
[Date]
 
Piper Jaffray & Co.
800 Nicollet Mall
Minneapolis, MN  55402
 
Ladies and Gentlemen:
 

The undersigned, the duly qualified and elected [•], of Aptevo Therapeutics Inc., a Delaware corporation (the “Company”), does hereby
certify in such capacity and on behalf of the Company, pursuant to Section 3(q) of the Equity Distribution Agreement, dated November [•], 2017
(the “Equity Distribution Agreement”), between the Company and Piper Jaffray & Co., that to the best of the knowledge of the undersigned:
 
(i) The representations and warranties of the Company in the Equity Distribution Agreement are true and correct, in all material respects, as

if made at and as of the date of this certificate, and the Company has complied with all the agreements and satisfied all the conditions on
its part to be performed or satisfied at or prior to the date of this certificate;

(ii) No stop order or other order suspending the effectiveness of the Registration Statement or any part thereof or any amendment thereof or
the qualification of the Shares for offering or sale or notice that would prevent the use of the Registration Statement, nor suspending or
preventing the use of the Prospectus or any Permitted Free Writing Prospectus, has been issued, and no proceeding for that purpose has
been instituted or, to the Company’s knowledge, is threatened by the Commission or any state or regulatory body;

(iii) The Shares have been duly and validly authorized by the Company and all corporate action required to be taken for the authorization,
issuance and sale of the Shares has been validly and sufficiently taken;

(iv) The signers of this certificate have carefully examined the Registration Statement, the Prospectus and any Permitted Free Writing
Prospectus, and any amendments thereof or supplements thereto (including any documents filed under the Exchange Act and deemed to
be incorporated by reference in the Prospectus and any Permitted Free Writing Prospectus), and:

 (A) each part of the Registration Statement and the Prospectus, and any amendments thereof or supplements thereto (including
any documents filed under the Exchange Act and deemed to be incorporated by reference into the Prospectus) contain, and
contained when such part of the Registration Statement (or such amendment) became effective, all statements and
information required to be included therein,
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 each part of the Registration Statement, or any amendment thereof, does not contain, and did not contain, when such part of
the Registration Statement (or such amendment) became effective, any untrue statement of a material fact or omit to state,
and did not omit to state when such part of the Registration Statement (or such amendment) became effective, any material
fact required to be stated therein or necessary to make the statements therein not misleading, and the Prospectus, as amended
or supplemented, does not include and did not include as of its date, or the time of first use within the meaning of the
Securities Act, any untrue statement of a material fact or omit to state and did not omit to state as of its date, or the time of
first use within the meaning of the Securities Act, a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading;

 (B) at no time during the period that begins on the earlier of the date of such Prospectus or Permitted Free Writing Prospectus and
the date such Prospectus or Permitted Free Writing Prospectus was filed with the Commission and ends on the date of this
certificate did such Prospectus or Permitted Free Writing Prospectus, as then amended or supplemented, include an untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading;

 (C) since the date of the Equity Distribution Agreement, there has occurred no event required to be set forth in an amended or
supplemented prospectus which has not been so set forth, and there has been no document required to be filed under the
Exchange Act that upon such filing would be deemed to be incorporated by reference into the Prospectus or any Permitted
Free Writing Prospectus that has not been so filed;

 (D) except as stated in the Prospectus or any Permitted Free Writing Prospectus, the Company has not incurred any material
liabilities or obligations, direct or contingent, or entered into any material transactions, not in the ordinary course of business,
or declared or paid any dividends or made any distribution of any kind with respect to its capital stock, and except as
disclosed in the Prospectus and any Permitted Free Writing Prospectus, there has not been any change in the capital stock
(other than a change in the number of shares of outstanding Common Stock due to sales of Shares pursuant to the Equity
Distribution Agreement or the issuance of shares of Common Stock upon the exercise of equity awards or warrants), or any
material change in the short-term or long-term debt, or any Material Adverse Effect or any development involving a
prospective Material Adverse Effect (whether or not arising in the ordinary course of business), or any loss by strike, fire,
flood, earthquake, accident or other calamity, whether or not covered by insurance, incurred by the Company; and

 (E) except as stated in the Prospectus and any Permitted Free Writing Prospectus, there is not pending or, to the knowledge of the
Company, threatened or contemplated, any action, suit or proceeding to which the Company is a party before or by any
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 court or governmental agency, authority or body, or any arbitrator, which might result in a Material Adverse Effect.

Capitalized terms used herein without definition shall have the meanings given to such terms in the Equity Distribution Agreement.
 

Aptevo Therapeutics Inc.
 

By:  
Name:
Title: [Chief Executive Officer]

 
By: Name:Title: [Chief Financial Officer]
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Exhibit 99.1

 
 
For Immediate Release
 
 

APTEVO THERAPEUTICS REPORTS THIRD QUARTER 2017 FINANCIAL RESULTS
 

Strengthened Cash Position to Support Ongoing R&D and Commercial Activities;
Reported $107 Million in Cash at the End of the Third Quarter

 
Expanded Novel Bispecific Antibody Portfolio Through Collaboration with Alligator Bioscience; Advanced New Bispecific Candidates Targeting

Cancer and Autoimmune Diseases
 

 
SEATTLE, WA – November 9, 2017 -- Aptevo Therapeutics Inc. (Nasdaq: APVO), a biotechnology company focused on developing novel
oncology and hematology therapeutics, today provided a business review and reported its financial results for the third quarter ended September 30,
2017.
 
“The third quarter was a transformative period for Aptevo,” said Marvin L. White, President and Chief Executive Officer.  “During this time we
delivered on two key objectives – continuing to ensure that Aptevo is solidly financed to execute on our commercial and R&D strategy, and
expanding our innovative portfolio of bispecific antibody candidates where we see the highest potential for long-term shareholder value creation.”  
 
“By monetizing our non-core commercial assets through the sale of our three hyperimmune products to Saol Therapeutics, Aptevo secured up to an
additional $74.5 million in non-dilutive funding – strengthening our financial position and sharpening our focus on our most promising commercial
and pipeline assets.  In addition, the amendment with MidCap Financial completed during the third quarter, enabled us to further extend our cash
runway by an additional $20 million.”
 
“We also made important strides expanding opportunities around our innovative ADAPTIR bispecific antibody platform. Awareness of the
differentiating characteristics of our ADAPTIR platform continues to grow in the scientific community and we were pleased to partner with
Alligator Bioscience to develop ALG.APV-527, a promising new targeted immunotherapeutic with a novel mechanism of action aimed at recruiting
the immune system against various types of solid tumors.  This new mechanism of action illustrates the versatility of our ADAPTIR platform in
generating novel bispecific candidates with the potential to engage the immune system through a variety of different cellular pathways,” said Mr.
White.  “We look forward to advancing our ADAPTIR portfolio in 2018, which includes, otlertuzumab, APVO414, APVO436, APVO210 and
ALG.APVO-527.”  
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Exhibit 99.1
Third Quarter 2017 Highlights
 
 • Monetized non-core commercial assets and completed the sale of Aptevo’s three hyperimmune products, (WinRho® SDF, HepaGam B®,

and VARIZIG®) to Saol Therapeutics for total consideration of up to $74.5 million, raising significant non-dilutive funding to support
Aptevo’s ongoing commercial and R&D efforts

 • Amended the terms of a credit agreement with MidCap Financial allowing Aptevo to retain a $20 million investment by MidCap, further
extending Aptevo’s cash runway

 • Signed a collaboration agreement with Alligator Bioscience to jointly develop and advance a lead bispecific antibody candidate,
ALG.APV-527, with a novel mechanism of action targeting 4-1BB and 5T4, a tumor antigen widely overexpressed in a number of
different types of cancer

 • Demonstrated the versatility of the ADAPTIR platform with the development of ALG.APV-527, which targets a co-stimulatory receptor
found on activated T cells, illustrating the capability of the ADAPTIR platform to generate immunotherapeutic antibodies with different
mechanisms of immune system engagement

 • Initiated CMC and IND-enabling activities for APVO436, APVO210, and ALG.APV-527
 • Presented preliminary data from an ongoing Phase 1 study of APVO414 (formerly MOR209/ES414) suggesting that administration by

continuous infusion, rather than weekly intravenous (IV) dosing, was effective at reducing the level of anti-drug antibodies previously
seen in the weekly IV dosing study cohorts

 • Continued to advance APVO414 in a dose escalation Phase 1 study following a decision by MorphoSys to end the companies’ joint
development and commercialization agreement for APVO414 (formerly MOR209/ES414)

 • Continued to expand Aptevo’s new patient acquisition efforts for IXINITY following the introduction of new IXINITY supply in May
2017

 
Third Quarter 2017 Financial Results
 
As a result of the sale of Aptevo’s three hyperimmune products (WinRho SDF, HepaGam B, and VARIZIG) to Saol Therapeutics, completed on
September 28, 2017, Aptevo’s hyperimmune business has been excluded from its continuing operations.  Readers are referred to and encouraged to
read the Company's Quarterly Report on Form 10-Q for the quarter ended September 30, 2017 for a more thorough discussion of the Saol
transaction and Aptevo’s business plans and operations, financial condition and results of operations.
 
Cash Position:  Aptevo had cash, cash equivalents, and short-term investments as of September 30, 2017 totaling $107.2 million, including $10.4
million in restricted cash related to Aptevo’s borrowing facility and company credit cards.
 
Product Revenue:  Revenue for IXINITY for the three months ended September 30, 2017 was $2.5 million compared to $2.8 million for the three
months ended September 30, 2016.  This decrease was primarily related to decreased volumes shipped in the third quarter of 2017 as customers
increased stock levels with increased orders in the second quarter of 2017 when additional IXINITY product came back on the market.  
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Exhibit 99.1
Cost of Product Sales:  Cost of product sales decreased by $2.2 million, or 54%, to $1.9 million for the three months ended September 30, 2017
from $4.1 million for the three months ended September 30, 2016.  Due to challenges related to the bulk drug substance manufacture of IXINITY
encountered in 2016, in the third quarter of 2016 Aptevo wrote off approximately $2.9 million in unsaleable IXINITY inventory that was in the
process of being manufactured. This cost is included in cost of product sales.
 
Research and Development Expenses:  Research and development expenses did not change meaningfully between the three months ended
September 30, 2017 and 2016, and were approximately $7.1 million during both periods.  
 
Selling, General and Administrative Expenses:  Selling, general and administrative expenses decreased by $3.7 million, or 33%, to $7.5 million
for the three months ended September 30, 2017, compared to $11.1 million for the same period in 2016.  The change was primarily due to higher
one-time onboarding expenses incurred during the third quarter of 2016.

Net Income from Discontinued Operations:  In connection with the sale of its hyperimmune business, the Company reclassified the operating
results of the hyperimmune business for all periods presented and the gain recognized on the sale of the hyperimmune business of $52.5 million in
income from discontinued operations.  The income from discontinued operations also includes an allocation of income tax expense for all periods,
which is required by Generally Accepted Accounting Principles (GAAP). Additionally, in the consolidated and condensed balance sheets as of
December 31, 2016, the assets and liabilities of the hyperimmune business have been presented separately as held for sale.  

Net Income (Loss):  Aptevo’s net income for the three months ended September 30, 2017 was $37.9 million or $1.77 per share, compared to a net
loss of $71.7 million or ($3.55) per share for the corresponding period in 2016. Net income includes the Company’s losses from operations, offset
by an allocation of income tax benefit as required by GAAP and net income from discontinued operations. The benefit from income taxes for the
quarter resulted in the Company reporting net income from continuing operations in the third quarter, which was driven by the expected use of
deferred taxes related to net operating losses to offset taxes payable for the quarter.  The income tax expense resulting from the sale of Aptevo’s
hyperimmune business is expected to be reversed in the fourth quarter of 2017.
 

 
Financial Statements Follow
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Aptevo Therapeutics Inc.

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share amounts, unaudited)

 
         

ASSETS  September 30, 2017   December 31, 2016  
Current assets:         

Cash and cash equivalents  $ 75,830  $ 9,676 
Restricted cash   10,400   400 
Short-term investments   20,946   44,849 
Accounts receivable   528   307 
Inventories   1,237   461 
Current assets held for sale   —   10,155 
Prepaid expenses and other current assets   6,381   5,566 

Total current assets   115,322   71,414 
Property and equipment, net   6,163   5,910 
Intangible assets, net   6,287   6,910 
Long-term assets held for sale   —   7,624 
Other long-term assets   3,250   — 

Total assets  $ 131,022  $ 91,858 
LIABILITIES AND STOCKHOLDERS' EQUITY         

Current liabilities:         
Accounts payable and other accrued liabilities  $ 7,512  $ 10,518 
Accrued compensation   3,815   4,009 
Sales rebates and discounts   378   278 
Due to acquirer of  discontinued operations   878   — 
Deferred revenue, current portion   —   811 
Other short-term liabilities   2,287   — 
Current liabilities held for sale   —   3,928 

Total current liabilities   14,870   19,544 
Deferred revenue, net of current portion   —   2,896 
Long-term debt, net   17,484   18,383 
Other liabilities   8,358   469 

Total liabilities   40,712   41,292 
         

Stockholders' equity:         
Preferred stock: $0.001 par value; 15,000,000 shares authorized, zero shares
   issued or outstanding   —   — 
Common stock: $0.001 par value; 500,000,000 shares authorized; 21,426,731
   and 20,271,737 shares issued and outstanding at September 30, 2017 and
   December 31, 2016, respectively   21   20 
Additional paid-in capital   154,257   151,271 
Accumulated other comprehensive loss   (10)   (33)
Contribution receivable from former parent   —   (20,000)
Accumulated deficit   (63,958)   (80,692)
Total stockholders' equity   90,310   50,566 
Total liabilities and stockholders' equity  $ 131,022  $ 91,858
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Exhibit 99.1
Aptevo Therapeutics Inc.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except share and per share amounts, unaudited)

 
 

  
For the Three Months Ended

September 30,   
For the Nine Months Ended

September 30,  

  2017   
2016

Restated   2017   
2016

Restated  
Revenues:                 

Product sales  $ 2,506  $ 2,816  $ 8,131  $ 7,050 
Collaborations   3,666   —   3,709   153 

Total revenues   6,172   2,816   11,840   7,203 
Costs and expenses:                 

Cost of product sales   1,872   4,110   3,114   7,387 
Research and development   7,175   7,077   19,835   22,759 
Selling, general and administrative   7,473   11,141   26,019   27,950 
Impairment of goodwill and intangible assets   —   71,013   —   71,013 

Loss from operations   (10,348)   (90,525)   (37,128)   (121,906)
Other income (expense):                 

Other expense, net   (436)   (492)   (1,356)   (417)
Total other expense, net   (436)   (492)   (1,356)   (417)
Loss before income taxes   (10,784)   (91,017)   (38,484)   (122,323)
Benefit from income taxes   13,768   17,608   15,587   18,590 
Net income (loss) from continuing operations   2,984   (73,409)   (22,897)   (103,733)
Discontinued operations (Note 2):                 

Income from discontinued operations, before income taxes   56,140   3,959   62,706   9,514 
Income tax expense   (21,257)   (2,291)   (23,076)   (3,250)

Income from discontinued operations   34,883   1,668   39,630   6,264 
Net income (loss)  $ 37,867  $ (71,741)  $ 16,733  $ (97,469)
                 
Basic net income (loss) per share:                 
Net loss from continuing operations  $ 0.14  $ (3.63)  $ (1.08)  $ (5.13)
Net income from discontinued operations  $ 1.63  $ 0.08  $ 1.87  $ 0.31 
Net income (loss)  $ 1.77  $ (3.55)  $ 0.79  $ (4.82)
Weighted-average shares used to compute per share
   calculation   21,385,381   20,235,987   21,138,332   20,231,910 
  
Diluted net income (loss) per share:                 
Net loss from continuing operations  $ 0.14  $ (3.63)  $ (1.08)  $ (5.13)
Net income from discontinued operations  $ 1.61  $ 0.08  $ 1.87  $ 0.31 
Net income (loss)  $ 1.75  $ (3.55)  $ 0.79  $ (4.82)
Weighted-average shares used to compute per share
   calculation   21,672,269   20,235,987   21,138,332   20,231,910
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Exhibit 99.1
ADAPTIR Clinical and Preclinical Portfolio:

• APVO414 – a bispecific ADAPTIR candidate, currently in Phase 1 development, targeting prostate specific membrane antigen (PSMA), an
enzyme that is expressed on the surface of prostate cancer cells, and, CD3, a component of the T cell receptor complex expressed on all T
cells.  APVO414 redirects T cells to specifically kill PSMA expressing tumors and is being developed for metastatic castration-resistant
prostate cancer, which is advanced prostate cancer that has spread to other organs and no longer responds to hormone blocking therapies.

• Otlertuzumab – a monospecific ADAPTIR candidate currently in Phase 2 development for the treatment of chronic lymphocytic leukemia
(CLL).  Data from a Phase 2 clinical trial evaluating otlertuzumab in combination with bendamustine, compared to bendamustine alone,
demonstrated a significant increase in median progression free survival for the combination, from approximately 10 to 16 months.

• APVO436 – a bispecific ADAPTIR candidate currently in preclinical development targeting CD123, a cell surface receptor highly expressed
on several hematological malignancies and CD3, a component of the T cell receptor. APVO436 engages T cells to kill tumor cells.

• ALG.APV-527 – a bispecific antibody candidate, partnered with Alligator Bioscience, featuring a novel mechanism of action designed to
simultaneously target 4-1BB (CD137) and 5T4, a tumor antigen widely overexpressed in a number of different types of cancer.  4-1BB, a
costimulatory receptor on T cells, is known to enhance the immune response to cancer through activation of tumor-specific T cells and is
believed to be a promising target for new immunotherapeutic approaches. ALG.APV-527 could potentially have utility in the treatment of a
broad spectrum of cancers over-expressing the tumor antigen, including breast, cervical, non-small-cell-lung, prostate, renal, gastric, colorectal
and bladder cancers.

• APVO210 – a bispecific ADAPTIR preclinical candidate with a novel mechanism of action based on targeted cytokine delivery.  APVO210 is
composed of a humanized anti-CD86 antibody fused with a modified form of IL-10 that specifically induces IL-10 signaling on antigen
presenting cells, but not on lymphoid populations. APVO210 functions by suppressing immune responses and inducing certain tolerogenic
responses and therefore may have potential benefit for the treatment of autoimmune and inflammatory diseases.

• ROR1 Bispecific – a proof-of-concept bispecific candidate targeting ROR1, an antigen found on several solid tumors and hematologic, or
blood-related malignancies.  Initial preclinical data demonstrate redirected T cell killing of tumors expressing ROR1 in vitro and in vivo in
animal models.

 
About Aptevo Therapeutics Inc.
 
Aptevo Therapeutics Inc. is a clinical-stage biotechnology company focused on novel oncology and hematology therapeutics to meaningfully
improve patients’ lives.  Aptevo has a commercial product, IXINITY® coagulation factor IX (recombinant), approved and marketed in the United
States for the treatment of Hemophilia B, and a versatile core technology – the ADAPTIR™ modular protein technology platform capable of
generating highly-differentiated bispecific antibodies with unique mechanisms of action to treat cancer and autoimmune diseases.  Aptevo has two
ADAPTIR antibody candidates currently in clinical development and a broad pipeline of novel investigational-stage bispecific antibody candidates
focused in immuno-oncology and
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Exhibit 99.1
autoimmune disease and inflammation. For more information, please visit www.aptevotherapeutics.com
 
Safe Harbor Statement
 
This press release includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Any statements,
other than statements of historical fact, including, without limitation, statements regarding potential milestone payments, Aptevo’s outlook, financial
performance or financial condition, Aptevo’s technology and related pipeline, collaboration and partnership opportunities, commercial portfolio,
and any other statements containing the words “believes,” “expects,” “anticipates,” “intends,” “plans,” “forecasts,” “estimates,” “will” and similar
expressions are forward-looking statements. These forward-looking statements are based on Aptevo’s current intentions, beliefs and expectations
regarding future events. Aptevo cannot guarantee that any forward-looking statement will be accurate. Investors should realize that if underlying
assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could differ materially from Aptevo’s expectations.
Investors are, therefore, cautioned not to place undue reliance on any forward-looking statement. Any forward-looking statement speaks only as of
the date of this press release, and, except as required by law, Aptevo does not undertake to update any forward-looking statement to reflect new
information, events or circumstances.
 
There are a number of important factors that could cause Aptevo’s actual results to differ materially from those indicated by such forward-looking
statements, including a deterioration in Aptevo’s business or prospects; adverse developments in research and development; adverse developments
in the U.S. or global capital markets, credit markets or economies generally; and changes in regulatory, social and political conditions. Additional
risks and factors that may affect results are set forth in Aptevo’s filings with the Securities and Exchange Commission, including its most recent
Annual Report on Form 10-K, as filed on March 31, 2017, and its subsequent reports on Form 10-Q and current reports on Form 8-K. The foregoing
sets forth many, but not all, of the factors that could cause actual results to differ from Aptevo’s expectations in any forward-looking statement.
 
Source:
 
Aptevo Therapeutics
Stacey Jurchison
Senior Director, Investor Relations and Corporate Communications
206-859-6628
JurchisonS@apvo.com
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This presentation includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Any statements, other than statements of historical fact, including our financial guidance, product portfolio, product sales, capabilities and any other statements containing the words “believes”, “expects”, “anticipates”, “intends”, “plans”, “forecasts”, “estimates” and similar expressions in conjunction with, among other things, discussions of financial performance or financial condition, growth strategy, product sales, manufacturing capabilities, product development, regulatory approvals or expenditures are forward-looking statements. These forward-looking statements are based on our current intentions, beliefs and expectations regarding future events. We cannot guarantee that any forward-looking statement will be accurate. Investors should realize that if underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could differ materially from our expectations. Investors are, therefore, cautioned not to place undue reliance on any forward-looking statement. Any forward-looking statement speaks only as of the date of this presentation, and, except as required by law, we do not undertake to update any forward-looking statement to reflect new information, events or circumstances. There are a number of important factors that could cause Aptevo's actual results to differ materially from those indicated by such forward-looking statements, including possible negative effects on Aptevo’s business operations, assets or financial results as a result of the separation; a deterioration in the business or prospects of Aptevo; adverse developments in Aptevo’s customer-base or markets; our ability to enter into andmaintain selective collaboration and partnership arrangements; the timing of and our ability to achieve milestones in collaboration and partnership contracts; our ability and the ability of our contractors and suppliers to maintain compliance with cGMP and other regulatory obligations; the results of regulatory inspections; the rate and degree of market acceptance and clinical utility of our products; the success of our ongoing and planned development programs; the timing of and our ability to obtain and maintain regulatory approvals for our product candidates; and our commercialization, marketing and manufacturing capabilities and strategy and changes in regulatory, social and political conditions. Additional risks and factors that may affect results are set forth in our filings with the Securities and Exchange Commission, including Aptevo’s most recent Annual Report on Form 10-K, as filed on March 31, 2017, and its subsequent reports on Form 10-Q and current reports on Form 8-K The foregoing sets forth many, but not all, of the factors that could cause actual results to differ from our expectations in any forward-looking statement. Investors should consider this cautionary statement, as well as the risk factors identified in our periodic reports filed with the SEC, when evaluating our forward-looking statements. Aptevo™, ADAPTIR and any and all Aptevo Therapeutics Inc. brand, product, service, and feature names, logos, and slogans are trademarks or registered trademarks of Aptevo Therapeutics Inc. or its subsidiaries in the United States or other countries.  All rights reserved. Forward-Looking Statements Aptevo therapeutics



Aptevo: At a Glance Leading Oncology Platform Innovative ADAPTIR platform technology utilizing a novel approach in the highly attractive immuno-oncology field Leveraging Technology Targeted investments in bispecific ADAPTIR therapeutics Robust IP Estate Own and exclusively licensed patents and trade secrets which support our commercial products and pipeline Focus Oncology/Hematology Commercial Products IXINITY® Product Pipeline Clinical: 2 Preclinical: Multiple Platform Technology ADAPTIR™ Employees ~120 Headquarters Seattle, WA 2016 Product Revenue $36M 2015 Product Revenue $28M Cash Position $107M (9/30/2017) Aptevo therapeutics



Aptevo – A Compelling Investment Opportunity Solid cash position to advance R&D and commercial strategy 1 2 3 4 5 Strong leadership with a track record of execution Advancing ADAPTIR to generate novel first-in-class therapeutics Broad pipeline of wholly-owned clinical and preclinical candidates Commercial asset (IXINITY) with growth potential Aptevo therapeutics



Agenda Executing on our Strategy ADAPTIR – Developing Novel Protein Therapeutics Impressive Clinical and Preclinical Portfolio IXINITY – A Growing Commercial Opportunity Summary Aptevo therapeutics innovating



Experienced Leadership Team Senior Management Marvin White – President & CEO Former Emergent Director; Former CFO, St. Vincent’s Health; Former Exec. Director & CFO, Lilly USA Jeff Lamothe – SVP, CFO Former Emergent VP, Finance; Former CFO, Cangene Corporation Randy Maddux – SVP, Operations Former VP, Global Mfg & Supply, GSK; Former VP, Mfg Ops & Quality, Human Genome Sciences Dr. Scott Stromatt – SVP, CMO Former Emergent SVP, CMO; Former CMO, Trubion Dr. Jane Gross – SVP, CSO Former Emergent VP, Research/Non-Clinical Development; Former VP Immunology Research ZymoGenetics Inc. Mike Adelman – VP, Commercial Ops. Former Emergent VP, Commercial Operations; Former, VP Commercial Operations, Cangene Corporation Shawnte Mitchell – VP, Gen’l Counsel/HR Former Emergent VP, Associate General Counsel Board of Directors Marvin White Former Emergent Director; Former CFO, St. Vincent’s Health; Former Exec. Director & CFO, Lilly USA Fuad El-Hibri Founder, Executive Chairman, Emergent BioSolutions Daniel Abdun-Nabi President & CEO, Emergent BioSolutions Grady Grant, III Reckitt Benckiser Group (formerly Mead Johnson Nutrition); Eli Lilly & Co. Zsolt Harsanyi, Ph.D. N-Gene Research Labs; Exponential Biotherapies; Porton Int’l Barbara Lopez Kunz DIA; Battelle; Thermo Fisher Scientific; ICI/Uniqema John Niederhuber, M.D. Inova Translational Medicine Institute; NCI; Johns Hopkins Univ. Deep R&D, Manufacturing, Commercial and Financial Expertise and Experience Aptevo therapeutics



Executing on our Strategy to Build Value Objective Result Execute spin-off from Emergent Biosolutions Completed spin August 2016; Aptevo formed Solidly capitalize Aptevo to advance R&D and commercial programs Obtained: $65M in start-up funding from Emergent $20M in debt financing from MidCap $75M commercial asset sale Cash balance: $107M (9/30/2017) Build proprietary ADAPTIR bispecific platform and rapidly advance candidates towards the clinic Advanced APVO414 in Phase 1 development Positioned APVO436 for IND submission Positioned APVO210 for IND submission Demonstrate ADAPTIR versatility Develop ADAPTIR bispecifics with new mechanisms of action (MOA) Executed co-development agreement with Alligator Bioscience for 4-1BB x 5T4 immunotherapeutic for solid tumors Advanced APVO210 with different MOA focusing on targeted cytokine delivery for autoimmune and inflammatory diseases (AIID) Develop second generation ADAPTIR platform with antibody-like characteristics Demonstrated 12.5 day/3.5 day serum half life in rodents/non-human primates (APVO436) Optimized manufacturing process; able to produce cell culture yields greater than 1.5 g/L; sufficient for clinical and commercial production Aptevo therapeutics



Product/Candidate Target Technology Indication Pre-Clinical Clinical Development Stage Marketed Milestones/Highlights Phase I Phase II Phase III COMMERCIAL PORTFOLIIO IXINITY Recombinant Protein Hemophilia B $5.6M (6/30/17) $9.8M (2016) $1.0M (2015) ADAPTIR PORTFOLIO Otlertuzumab CD37 ADAPTIR Monospecific CLL Executing Phase 2b combination study APVO414 CD3/PSMA ADAPTIR Bispecific RTCC mCRPC Immuno-oncology Executing Phase 1 dose escalation clinical trial APVO436 CD3/CD123 ADAPTIR Bispecific RTCC AML Initiated CMC and IND-enabling activities APVO210 IL10/CD86 ADAPTIR Targeted Cytokine Autoimmune & Inflammatory Diseases Initiated CMC and IND-enabling activities ALG.APV-527* 4-1BB/5T4 ADAPTIR Bispecific T-cell Co-stimulation Multiple Solid Tumors Initiated CMC and IND-enabling activities ROR1 ADAPTIR Bispecific RTCC / New MOA Hematologic and Solid Tumors POC in vitro/in vivo; lead candidate in development Multiple ADAPTIR candidates ADAPTIR Bispecific RTCC / New MOA Hematologic and Solid Tumors Evaluating RTCC candidates with novel MOA Robust and Diversified Product Portfolio * Partnered with Alligator Bioscience RTCC – Redirected T-Cell Cytotoxicity = T-Cell Engager Aptevo therapeutics



Agenda Executing On Our Strategy ADAPTIR – Developing Novel Protein Therapeutics Impressive Clinical and Preclinical Portfolio IXINITY – A Growing Commercial Opportunity Summary Aptevo therapeutics innovating



ADAPTIR is Aptevo’s platform technology for generating novel monospecific and bispecific antibody therapeutics for immuno-oncology and autoimmune/inflammatory diseases ADAPTIR is a robust, flexible platform that can be used to generate bispecific molecules with different mechanisms of action The ADAPTIR platform and structure provides distinct advantages over other bispecific technologies and therapeutic approaches Advancing ADAPTIR Technology to Generate Novel First-In-Class Therapeutics Aptevo therapeutics



Key Advantages of ADAPTIR Bispecifics* ADAPTIR Bispecifics Unique homodimer structure Longer half-life Enhanced stability Improved potency Reduced toxicity Better manufacturability ü ü ü ü ü ü *Based on current preclinical data for various ADAPTIR candidates Aptevo therapeutics



Platform produces drugs with multiple mechanisms to stimulate the body’s own immune system for the treatment of autoimmune diseases and cancer ADAPTIR – A Versatile Therapeutic Platform T-cell Engagers CD3 + Tumor Antigen T-cell Co-stimulators 41BB + Tumor Antigen Targeted Cytokines IL-10 AIID/Oncology Oncology Oncology Cytokine Targeting Arm Costimulatory Receptor T cell Activating an existing anti-Tumor Response T cell TCR/CD3 TCR/CD3 Immune Cell Suppress Autoimmunity Inflammation Tumor Killing Aptevo therapeutics



Bispecific ADAPTIR Therapeutic Anti-tumor Anti-CD3 * MOR209/ES414, A Novel Bispecific Antibody Targeting PSMA For The Treatment of Metastatic Castration-Resistant Prostate Cancer, Hernandez-Hoyos et al. Molecular Cancer Therapeutics, July 12 2016 DOI: 10.1158/1535-7163.MCT-15-0242 Unique Features of ADAPTIR Bispecific T-Cell Engagers Novel, proprietary humanized binding domain targeting CD3, cross-reactive with NHP Increased T-cell engagement and tumor killing compared to monovalent bispecifics T-cell stimulation results in reduced cytokine release upon T-cell activation* Traditional antibody-like manufacturability and half-life Methods employed to identify and remove potential immunogenic sequences Aptevo therapeutics



ADAPTIR - More Potent than Heterodimer BispecificsTargeting Same Antigen Higher levels of maximal tumor cell lysis (killing) Lower concentrations needed to achieve same potency = manufacturing and COG efficiencies Redirected T-cell Tumor Killing ADAPTIR High Max Lysis Lower EC50 Protein EC50 ADAPTIR 17.2 pM Hetero scFv-Fc 66.8 pM Hetero Fab/scFv-Fc 136 pM % specific lysis 20 hr chromium-51 release assay Adaptir High max lysis lower EC50 0 20 40 60 10 100 1000 10000 Concentration (pM) heterodimeric fab/scfv-fc heterodimeric scfv-fc ADAPTIR Aptevo therapeutics



Agenda Executing On Our Strategy ADAPTIR – Developing Novel Protein Therapeutics Impressive Clinical and Preclinical Portfolio IXINITY – A Growing Commercial Opportunity Summary Aptevo therapeutics innovating



Product Candidate Technology Indication Target Pre-Clinical Clinical Development Stage Milestones/Highlights Phase I Phase II Phase III Otlertuzumab ADAPTIR Monospecific CLL; T cell Lymphomas CD37 Executing Phase 2b combination study APVO414 ADAPTIR Bispecific RTCC mCRPC Immuno-oncology CD3/PSMA Executing Phase 1 dose escalation clinical trial APVO436 ADAPTIR Bispecific RTCC AML CD3/CD123 Initiated CMC and IND-enabling activities APVO210 ADAPTIR Targeted cytokine IBD IL10/CD86 Initiated CMC and IND-enabling activities ALG.APV-527 * ADAPTIR Bispecific T-cell Co-Stimulation Multiple Solid Tumors 41BB/Tumor Antigen Initiated CMC and IND-Enabling Activities ROR1 ADAPTIR Bispecific RTCC / New MOA Hematologic and Solid Tumors ROR1 POC in vitro and in vivo; lead candidate in development Multiple ADAPTIR Candidates ADAPTIR Bispecific RTCC / and New MOA^ Hematologic and Solid Tumors Multiple Tumor Antigen Evaluating RTCC candidates with novel MOA ADAPTIR Portfolio Snapshot *Partnered with Alligator Bioscience RTCC – Redirected T-Cell Cytotoxicity = T-Cell Engager Aptevo therapeutics



Otlertuzumab – Clinical Candidate CANDIDATE OPPORTUNITY FUNCTION/ MOA INDICATIONS DEVELOPMENT STAGE PARTNERSHIP STATUS aCD37 scFv Human IgG1 Fc ADAPTIR monospecific antibody targeting CD37 Direct apoptosis, antibody-dependent cell cytotoxicity, complement-dependent cell cytotoxicity Chronic Lymphocytic Leukemia (CLL) Other hematological malignancies (NHL, etc) Phase 2b ongoing in CLL + combination therapy 253 subjects treated to date; clinical trial data published establishing clinical POC Demonstrates increased ORR/PFS in combination with bendamustine Wholly owned by Aptevo Aptevo therapeutics



Otlertuzumab + Bendamustine Significantly Increased Overall Response Rate Overall Response Complete Response Partial Response Stable Disease Progressive Disease Percent Response 100% 80% 60% 40% 20% 0% 69% 39% 59% 9% 3% 36% 16% 30% 16% 30% p = 0.026 Aptevo therapeutics otlertuzumab and bendamustine (n = 32) bendamustine only (n = 33)



5 month difference in PFS Otlertuzumab + Bendamustine Significantly Increased Progression Free Survival p = 0.019 0 5 10 15 20 25 0 20 40 60 80 100 Months Since Randomization Progression Free Survival (%) Otlertuzumab +Bendamustine Bendamustine Aptevo therapeutics



APVO414 – Clinical Candidate CANDIDATE OPPORTUNITY FUNCTION/MOA INDICATIONS DEVELOPMENT STAGE PARTNERSHIP STATUS Bispecific protein therapeutic targeting prostate specific membrane antigen (PSMA) & CD3 Demonstrates redirection of T-cells to kill tumor cells expressing PSMA in vitro and in vivo Metastatic castration-resistant prostate cancer (mCRPC) Open-label Phase 1 continuous infusion study underway (Stage 1) Objectives: MTD, tolerability, PK, PD, immunogenicity, cytokine response, clinical activity Wholly owned by Aptevo aPSMA aCD3 Aptevo therapeutics



APVO414 - ADAPTIR T-Cell Engager More Potent Than scFv-scFv Format Assay utilizes MDA-PCa-2b target cells and primary T cells; 4 hr time point Protein EC50 APVO414 2.7 ± 0.6 pM scFv-scFv 99 ± 10 pM Concentration (pM) % Specific Lysis 0 5 10 15 20 25 1 10 100 1000 APVO414 (ADAPTIR molecule) αPSMA x αCD3 scFv-scFv ADAPTIR Lower EC50 More Potent Aptevo therapeutics



APVO436 – Preclinical Candidate CANDIDATE OPPORTUNITY FUNCTION/MOA INDICATIONS DEVELOPMENT STAGE PARTNERSHIP STATUS CD123 x CD3 bispecific candidate Engages T cell via binding to CD3 to specifically kill tumor cells expressing CD123 Targets multiple hematological malignancies AML, ALL, hairy cell leukemia, myelodysplastic syndrome CMC and IND-enabling activities underway Scheduled to enter the clinic in 2018 Wholly owned by Aptevo aCD3 scFv aCD123 scFv Aptevo therapeutics



APVO436 Inhibits Tumor Growth in Xenograft Model of Human AML Day 11: Tumor + T cells Alone Day 11: Tumor + T cells + APVO436, 0.6 mg Growth of AML tumor cells bioluminescence 1010 109 108 107 106 0 2 4 6 8 10 12 days post tumor cells engraftment apvo436 treatment tumor + t cells alone tumor alone tumor + t cells + apvo436, 15 µg tumor + t cells + apvo436, 3 µg tumor + t cells + apvo436, 0.6 µg tumor + apvo436, 3 µg luminescence 5.0 4.0 3.0 2.0 1.0 Radiance (p/sec/cm2.sr) color scale min = 3.00e6 max = 5.00 e8 Aptevo therapeutics



APVO210 – Preclinical Candidate CANDIDATE OPPORTUNITY FUNCTION/ MOA INDICATIONS DEVELOPMENT STAGE PARTNERSHIP STATUS Targeted cytokine based on ADAPTIR platform Anti-CD86 scFv delivers IL-10 specifically to antigen presenting (CD86+) cells to suppress inflammation and induce tolerogenic T cells Autoimmune and inflammatory diseases Inflammatory bowel disease, transplant, rheumatoid arthritis In vivo POC established (Graft vs. Host Disease) Lead candidate selected; CMC and IND enabling studies underway Wholly owned by Aptevo monomeric IL-10 Fc mutations No FcgR binding No ADCC/CDC Retains FcRn binding aCD86 scFv Aptevo therapeutics



Inhibits monocyte, macrophage, dendritic cell function Inhibits antigen presentation and subsequent T-cell activation Functions below levels required for CD86 saturation 10-100 fold more potent than abatacept in preclinical animal studies Inhibits release of pro-inflammatory cytokines by innate immune system Induces regulatory dendritic cells and T-regulatory 1 cells APVO210 Suppresses Inflammation Through a Different Mechanism of Action IL-10R αCD86 Monomeric IL10 CD86 APC Aptevo therapeutics



ALG.APV-527 – Preclinical Candidate CANDIDATE OPPORTUNITY FUNCTION/MOA INDICATIONS DEVELOPMENT STAGE PARTNERSHIP STATUS Engages T-cells through co-stimulatory receptor 4-1BB Reactivates antigen-primed T cells to specifically kill tumor cells; Promotes CD8 T-cell survival and effector function Multiple solid tumor indications: breast, cervical, non-small-cell-lung, prostate, renal, gastric, colorectal and bladder cancers Lead clinical candidate selected CMC and IND-enabling studies underway Joint 50/50 ownership & co-development agreement with Alligator Bioscience a4-1BB scFv a5T4 Aptevo therapeutics



ALG.APV-527 Targeted Immunotherapeutic Directs T-cell activation to 5T4 expressing tumor cells Exerts tumor-localized T-cell activation upon 5T4 binding Does not stimulate all T-cells Targeted immunotherapy offers the potential for enhanced efficacy and safety Tumor cell 5T4 T-cell 4-1BB Tumor killing Aptevo therapeutics



ROR1 – Preclinical Candidate CANDIDATE OPPORTUNITY FUNCTION/MOA INDICATIONS DEVELOPMENT STAGE PARTNERSHIP STATUS Novel therapeutic that redirects T cells to kill ROR1-expressing tumor cells Engages T cell via binding to CD3 to specifically kill tumor cells expressing ROR1 Multiple solid tumor indications; triple-negative breast cancer, ovarian cancer, non-small cell lung cancer, prostate cancer, kidney cancer POC construct targeting ROR1 and CD3 generated Demonstrated in vitro and in vivo POC Generation of lead candidate in progress Wholly owned by Aptevo aROR1 scFv aCD3 scFv Aptevo therapeutics



ROR1 Bispecific - Delays Tumor Growth and Shows 80% Survival in a Xenograft Model Statistically significant delay of tumor growth and increase in overall survival in subcutaneous xenograft model 80% (8/10) of mice at top dose (3 mg x3) tumor free at study end Aptevo therapeutics Mean tumor volume (mm3) 800 700 600 500 400 300 200 100 0 7 14 21 28 35 42 49 56 63 70 77 80 60 40 20 tumor volumes time to tumor progression (day tv ≥450 mm3) day post tumor challenge treatments days 0,4,8 * p=0.0459 adpatir @ 3µg x3 vs adaptire @ 1µg x 3 mda-mb-231 only pbs/vehicle control adaptir 3 µg (X3) adaptir 1 µg (x3) adaptir 0.3 µg (X3)



Agenda Executing On Our Strategy ADAPTIR – Developing Novel Protein Therapeutics Impressive Clinical and Preclinical Portfolio IXINITY – A Growing Commercial Opportunity Summary Aptevo therapeutics innovating



Intravenous blood coagulation therapy to replace factor IX in individuals with Hemophilia B U.S. launch: June 2015 Strong growth opportunity in US and ROW Worldwide rights owned by Aptevo* Opportunity to partner for U.S. and ex-U.S. markets Indication: Individuals with hemophilia B ages 12 and older IXINITY – Targeting the Hemophilia B Market with a Unique Strategy *Certain IP owned by UNC and exclusively licensed to Aptevo Aptevo therapeutics ixinity® coagulation factor IX (recombinant)



In 2011, factor IX market was $1.2B worldwide and >$400 million in US Growing at mid-single digits, driven by increased prophylaxis (IU/patient) and recombinant use Hemophilia B Market Size Total Global Hemophilia Market (in millions of USD) SOURCE: HealthObserver, Morningstar, Jan 2013 (a) actual (e) estimated 5-Year CAGR 5.9% Aptevo therapeutics $b $2.0 $1.6 $1.2 $0.8 $0.4 $0.0 2011 (a) 2012 (e) 2013 (e) 2014 (e) 2015 (e) 2016 (e) 5 year cagr 5.9%



Hemophilia B affects ~4,000 patients in the United States A bleeding disorder caused by a mutation on the factor IX gene resulting in a deficiency of clotting factor IX in the blood Almost exclusively affects males; women are carriers Usually inherited, but 30% are spontaneous mutations Classified according to the amount of factor IX in the blood: Mild: 5-30% of normal level of factor Moderate 1-5% of normal Severe <1% of normal Causes internal bleeding into joints that can lead to death or long term damage that can be crippling if untreated Hemophilia B Market Background Moderate, 36% SOURCE: UDC Data, December 2011 Hemophilia B Market Overview Aptevo therapeutics Severe, 35% Mild, 29% Moderate, 36%



Agenda Executing On Our Strategy ADAPTIR – Developing Novel Protein Therapeutics Imprssive Clinical and Preclinical Pipeline IXINITY – A Growing Commercial Opportunity Summary Aptevo therapeutics innovating



Financial Snapshot Shares Outstanding 21.4M 6/30/2017 Cash $107M 9/30/2017 Debt $20M MidCap Financial 2015 Revenue $28M Total Product Sales (2015 Pro Forma) 2016 Revenue $36M Total Product Sales 2017 Cash Burn $53M - $58M Estimated cash burn Aptevo therapeutics



Upcoming Milestones – 2017-2018 Program Announce planned IND filings for multiple ADAPTIR candidates Commence expanded Phase 2 otlertuzumab clinical program Complete enrollment of Phase 1 dosing cohorts in APVO414 clinical trial Announce APVO414 Phase 1 dose escalation preliminary clinical data Expand application of ADAPTIR-based candidates into new MOA Capture increased market share of Hemophilia B market with expanded U.S. sales of IXINITY Continue potential partnering discussions around platform / product candidate opportunities Timeframe Q4 2017 Q4 2017 Q3 2018 Q4 2018 Ongoing Ongoing Ongoing Aptevo therapeutics



Mechanics of a spin-off often result in deep value disconnects APVO assets have been ‘under the radar’ of the investment and scientific communities Comparable bispecific company analysis suggests deep value opportunity for risk tolerant investors Why Aptevo? A Compelling Investment Opportunity Company Cash (6/30/17) Shares O/S Market Cap* Xencor $379M 46.9M $948M ImmunoGen $258M 128.9M $744M CytomX $336M 36.9M $744M Macrogenics $394M 36.8M $740M OncoMed $130M 37.6M $143M Aptevo $107M** 21.4M $56M *Price/market cap/shares outstanding as of 10/30/2017 **Cash balance at 9/30/2017 Aptevo therapeutics



Aptevo – A Compelling Investment Opportunity Solid cash position to advance R&D and commercial strategy 1 2 3 4 5 Strong leadership with a track record of execution Advancing ADAPTIR™ to generate novel first-in-class therapeutics Broad pipeline of wholly-owned clinical and preclinical candidates Commercial asset (IXINITY) with growth potential Aptevo therapeutics




