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The information in this prospectus is not complete and may be changed.
We may not sell these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.

 
Subject to Completion, dated July 18, 2022

PRELIMINARY PROSPECTUS
 

14,018,691 Shares of Common Stock
Pre-Funded Warrants to Purchase up to 14,018,691 Shares of Common Stock

and Warrants to Purchase 14,018,691 Shares of Common Stock
We are offering 14,018,691 shares of common stock, par value $0.01 per share, together with warrants to purchase 14,018,691 shares of common stock. The common
stock and
warrants will be sold in combination, with one warrant to purchase one share of common stock accompanying each share of common stock. The assumed combined public offering
price for each share of common stock and accompanying warrant is
$1.07, which is the last reported sale price of our common stock on The Nasdaq Global Market on July 14,
2022.
Each warrant has an assumed exercise
price of $1.07 per share, which is the last reported sale price of our common stock on The Nasdaq Global Market on July 14, 2022, will be
exercisable immediately upon issuance, subject to certain limitations based on the holder’s
beneficial ownership of our common stock, and will expire five years from the date of
issuance. The shares of common stock and warrants are immediately separable and will be issued separately in this offering, but must be purchased together in this
offering. We are
also offering pre-funded warrants to purchase up to 14,018,691 shares of common stock to those purchasers whose purchase of shares of common stock in this offering would
result in the purchaser beneficially owning more than 4.99%
(or, at the election of the purchaser, 9.99%) of our outstanding common stock following the consummation of this
offering in lieu of the shares of our common stock that would result in ownership in excess of 4.99% (or, at the election of the
purchaser, 9.99%). Each pre-funded warrant will be
exercisable for one share of common stock at an exercise price of $0.01 per share. Each pre-funded warrant is being issued together with the same warrants described above being
issued with each
share of common stock. The assumed combined public offering price for each such pre-funded warrant, together with the warrants, is $1.06, which is equal to the
assumed public offering price in this offering of a share of common stock and
accompanying warrant less the $0.01 per share exercise price of each such pre-funded warrant. Each
pre-funded warrant will be exercisable immediately upon issuance, subject to certain limitations based on the holder’s beneficial ownership
of our common stock, and may be
exercised at any time until the pre-funded warrant is exercised in full. The pre-funded warrants and warrants are immediately separable and will be issued separately in this
offering, but must be purchased together in this offering. For each pre-funded warrant and the accompanying warrants we sell, the number of shares of common stock and the
accompanying warrants we are offering will be decreased on a one-for-one
basis.
We are also registering the shares of common stock issuable upon exercise of the pre-funded warrants and warrants.
Our common stock is listed on The Nasdaq Global Market under the symbol “AYLA.” On July 14, 2022, the last reported sale price of our common
stock on The Nasdaq Global
Market was $1.07 per share. There is no established public trading market for the pre-funded warrants and warrants, and we do not expect a market to develop. We do not intend to
apply for listing of the pre-funded warrants or warrants on any securities exchange or other nationally recognized trading system. Without an active trading market, the liquidity of
the pre-funded warrants and warrants will be extremely limited.
Investing in our common stock, pre-funded warrants and warrants involves a high degree of risk. See “Risk Factors
” beginning on page 9 of this prospectus and in our

reports and other filings with the Securities and Exchange Commission that are incorporated by reference in this prospectus, for a discussion of information that you
should consider before
investing in our common stock, pre-funded warrants and warrants.

 

    
Per Share and


Warrant    

Per Pre-Funded

Warrant and


Warrant     Total  
Public offering price    $              $              $          
Underwriting discounts and
commissions(1)    $      $      $   
Proceeds, before expenses, to us(2)    $      $      $   
 
(1) See “Underwriting” beginning on page 30 for additional information regarding underwriting
compensation.
(2) The amount of proceeds, before expenses, to us does not give effect to any exercise of the pre-funded warrants
or warrants.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.
The underwriters
expect to deliver the shares of common stock, pre-funded warrants and warrants on or about                 , 2022.
   

Sole Book-Running Manager

Oppenheimer & Co.
The date of this prospectus is                 , 2022.
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Neither we nor the underwriters have authorized anyone to provide any information or to make any representations other
than those contained in this
prospectus or in any free writing prospectuses prepared by or on behalf of us or to which we have referred you. We and the underwriters take no
responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you. This prospectus is an offer to sell
only the shares of common stock and warrants offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained
in this prospectus or in any applicable free writing prospectus is current only as of its date, regardless of its time of delivery or
any sale of shares of our common stock and warrants. Our business, financial condition, results of operations and
prospects may have changed since that
date.

For investors outside the United States: We have not, and the underwriters have not, done anything that would
permit this offering or possession or
distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the United
States who come into possession of this prospectus must
inform themselves about, and observe any restrictions relating to, the offering of the shares of
common stock and the distribution of this prospectus outside the United States.

We use our trademarks and our logo in this prospectus. This prospectus also include trademarks, tradenames and service marks that are the property of
other
organizations. Solely for convenience, trademarks and tradenames referred to in this prospectus appear without the ® and ™ symbols,
but those
references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or that the applicable
owner will not assert its rights, to these trademarks and tradenames.
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FORWARD-LOOKING STATEMENTS

This prospectus, including the information incorporated by reference into this prospectus, contains “forward-looking statements.” We intend such
forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of
1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act
of 1934, as amended, or the Exchange Act. All statements
other than statements of historical facts contained in this prospectus are forward-looking statements, including but not limited to statements regarding:
 

  •   statements relating to our development of AL101 and AL102;
 

  •   our ability to continue as a going concern;
 

  •   our future capital needs and our need to raise additional funds;
 

  •   the promise and potential impact of our preclinical or clinical trial data;
 

  •   the timing of and plans to initiate additional clinical trials of AL101 and AL102;
 

  •   the timing and results of any clinical trials or readouts;
 

  •   our ability to continue to meet all applicable Nasdaq requirements and continue to list our common stock, which
could have an adverse impact
on the liquidity and market price of our common stock;

 

  •   the anticipated impact of COVID-19 on our business; and
 

  •   our use of the proceeds from this offering.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,”
“plan,” “anticipate,” “could,” “intend,”
“target,” “project,” “contemplate,” “believe,” “estimate,” “predict,” “potential”, or
“continue” or the negative of these terms or other similar expressions,
although not all forward-looking statements are identified by these terms or expressions. We have based these forward-looking statements largely on our
current
expectations and projections about future events and financial trends that we believe may affect our business, financial condition and results of
operations. We may not actually achieve the plans, intentions or expectations disclosed in our
forward-looking statements, and you should not place
undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed
in the forward-looking statements we make
and are subject to a number of important factors that could cause actual results to differ materially from
those in the forward-looking statements, including but not limited to, the risk factors set forth in the section titled “Risk
Factors” in this prospectus and
the risk factors set forth in the documents incorporated by reference in this prospectus.

In light of these
assumptions, risks and uncertainties, the results and events discussed in the forward- looking statements contained in this prospectus or
in any document incorporated herein by reference might not occur. You should read this prospectus and the
documents incorporated by reference herein
completely and with the understanding that our actual future results may be materially different from what we expect and should not place undue
reliance on the forward-looking statements, which speak only
as of the date of this prospectus or the date of the document incorporated by reference in
this prospectus. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained herein,
whether as
a result of any new information, future events, changed circumstances or otherwise.
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PROSPECTUS SUMMARY

This summary highlights, and is qualified in its entirety by, the more detailed information contained in other parts of this prospectus, including any
applicable free writing prospectus and the documents incorporated by reference herein. This summary does not contain all of the information that
may be important to you in making your investment decision. You should read this entire prospectus
carefully, especially the “Risk Factors” section
beginning on page 9 and in the documents incorporated by reference herein and our financial statements and the related notes incorporated by
reference herein, before deciding to invest in
our common stock and warrants. As used in this prospectus, unless the context otherwise requires,
references to “we,” “us,” “our” and “Ayala” refer to Ayala Pharmaceuticals, Inc. and its subsidiaries.

Company Overview

We are a clinical-stage oncology
company focused on developing and commercializing small molecule therapeutics for patients suffering from rare
and aggressive cancers, primarily in genetically defined patient populations. Our differentiated development approach is predicated on
identifying
and addressing tumorigenic drivers of cancer, through a combination of our bioinformatics platform and next-generation sequencing to deliver
targeted therapies to underserved patient populations. Our current portfolio of product
candidates, AL101 and AL102, targets the aberrant
activation of the Notch pathway using gamma secretase inhibitors, or GSIs. Gamma secretase is the enzyme responsible for Notch activation and,
when inhibited, turns off the Notch pathway activation.
Aberrant activation of the Notch pathway has long been implicated in multiple solid tumor
and hematological cancers and has often been associated with more aggressive cancers. In cancers, Notch is known to serve as a critical facilitator
in
processes such as cellular proliferation, survival, migration, invasion, drug resistance and metastatic spread, all of which contribute to a poorer
patient prognosis. AL101 and AL102 are designed to address the underlying key drivers of tumor
growth, and our initial Phase 2 clinical data of
AL101 suggest that our approach may address the shortcomings of existing treatment options. We believe that our novel product candidates, if
approved, have the potential to transform treatment
outcomes for patients suffering from rare and aggressive cancers.

We are currently evaluating AL102 in the RINGSIDE pivotal Phase 2/3 clinical trial in
desmoid tumors and intend to commence a Phase 2 clinical
trial of AL102 for the treatment of relapsed or refractory T-cell acute lymphoblastic leukemia in the second half of 2022. We are currently
evaluating
AL101 as a monotherapy in the ACCURACY open-label Phase 2 clinical trial for the treatment of recurrent/metastatic adenoid cystic
carcinoma, or R/M ACC, for patients bearing Notch-activating mutations. AL101 was granted Orphan Drug Designation in
May 2019 for the
treatment of adenoid cystic carcinoma, or ACC, and fast track designation in February 2020 for the treatment of R/M ACC.

Recent
Developments

On July 5, 2022, we announced interim data from Part A of our ongoing RINGSIDE pivotal Phase 2/3 clinical trial evaluating
AL102 in desmoid
tumors. Desmoid tumors are aggressive connective tissue tumors, with a recurrence rate after surgery of up to 77%. In February 2022, Part A
completed enrollment of 42 patients with progressive desmoid tumors in three study arms
across three doses of AL102: 1.2 mg daily, 2 mg twice
weekly, and 4 mg twice weekly with initial follow up to evaluate safety, tolerability and tumor volume by MRI after 16 weeks. As of the cut-off
date of
May 1, 2022, 13 patients had reached the 16-week mark, at which time 10 had a completed central reading of their MRI scans. Of these 10
patients, nine showed a decrease in tumor volume. In addition, one
patient showed an unconfirmed partial response as measured by RECIST 1.1.
AL102 was generally observed to be well tolerated at all dose levels with no dose-limiting toxicities and no Grade 4 or 5
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adverse events observed. The most common treatment-related adverse events were Grade 1 and 2 and included diarrhea, fatigue, skin rash and
nausea. We expect to present additional data from Part A
of our RINGSIDE pivotal Phase 2/3 trial in desmoid tumors in the third quarter of 2022.

We believe AL102 also has the potential to enhance anti-B-cell
maturation antigen, or anti-BCMA, efficacy in multiple myeloma, or MM, by
reducing sequester of anti-BCMA therapy by soluble BCMA. Anti-BCMA therapeutics are emerging as a promising therapeutic option for MM,
with estimated sales of more than $6
billion by 2027. MM is the second most common blood cancer in the United States with a U.S. incidence of
approximately 26,500 patients per year who have relapsed or are refractory to standard-of-care treatment.

On June 6, 2022, we announced updated data from the ACCURACY Phase 2 clinical trial of AL101. The Phase 2 ACCURACY trial assessed the
clinical activity
of AL101 using radiographic assessments of patients with R/M ACC demonstrating disease progression within 6 months prior to
dosing. A total of 87 patients were enrolled (all with RECIST 1.1 evaluable disease or bone exclusive disease deemed
evaluable by MD Anderson
Bone Response criteria) and of these, 77 were evaluable for efficacy. Approximately 90% of the patients had metastatic disease at screening. The
patients in this trial were heavily pretreated with over half having previously
received some form of systemic therapy.

The results from the trial, as of a cut-off date of April 14, 2022,
showed the following:
 

  •   in the 4 mg dose cohort, 6 patients (14.6%) had a partial response, including three confirmed responses, two
unconfirmed responses, and
one response identified in a bone exclusive patient, and 23 patients (56.1%) had stable disease, for an overall disease control rate of 70.7%;

 

  •   in the 6 mg dose cohort, 3 patients (8.3%) had a partial response, including two confirmed responses and one
unconfirmed response, and
21 patients (58.3%) had stable disease, for an overall disease control rate of 66.7%;

 

  •   23 patients (56.1%) in the 4 mg dose cohort and 13 patients (36.1%) in the 6 mg dose cohort showed some degree of
tumor regression;
 

  •   the median progression free survival, or PFS, in each of the 4 mg and 6 mg dose cohorts was 3.7 months, with 6.7
months of PFS among
the patients across both cohorts who had a partial response;

 

  •   median overall survival was 9.3 months among the 4 mg and 6 mg cohorts, and 12.1 months among the patients who
had a partial
response; and

 

  •   both dose regimens demonstrated substantial inhibition of the Notch pathway consistent with previous studies,
however, the higher dose
did not improve the observed outcomes.

AL101 was adequately tolerated with most adverse events being Grade 1
or 2. Among all 87 patients, 54 (62%) had treatment emergent Grade 3 or
4 adverse events (49% in the 4 mg dose cohort and 76% in the 6 mg dose cohort). There were nine deaths in the trial of which two were considered
to be treatment related.

We plan to have further discussions with the U.S. Food and Drug Administration and expect to obtain clarity in early 2023 on a path for potential
registration of AL101 in R/M ACC.

Risk Factors

Our business and this offering are subject to numerous risks and uncertainties, including those in the section titled “Risk Factors” and in our
Annual
Report on Form 10-K for the fiscal year ended December 31, 2021 and in the other documents we file with the U.S. Securities and Exchange
Commission, or the SEC, which are incorporated by reference
in this prospectus. These risks include, but are not limited to, the following:
 

  •   We have incurred significant losses since inception and anticipate that we will continue to incur losses for the
foreseeable future. We are
not currently profitable, and we may never achieve or sustain profitability;

 
3



Table of Contents

  •   We will require additional capital to fund our operations, and if we fail to obtain necessary financing, we may
not be able to complete the
development and commercialization of AL101 and AL102;

 

  •   Our recurring losses from operations raise substantial doubt regarding our ability to continue as a going
concern;
 

  •   We have a limited operating history and no history of commercializing pharmaceutical products, which may make it
difficult to evaluate
the prospects for our future viability;

 

 
•   We are heavily dependent on the success of AL101 and AL102, our most advanced product candidates, which are still
under clinical

development, and if either AL101 or AL102 does not receive regulatory approval or is not successfully commercialized, our business may
be harmed;

 

  •   Due to our limited resources and access to capital, we must prioritize development of certain programs and
product candidates; these
decisions may prove to be wrong and may adversely affect our business;

 

  •   The outbreak of COVID-19 may adversely affect our business, including our
clinical trials;
 

  •   Our ability to use our net operating loss carryforwards to offset future taxable income may be subject to certain
limitations;
 

  •   Our product candidates are designed for patients with genetically defined cancers, which is a rapidly evolving
area of science, and the
approach we are taking to discover and develop product candidates is novel and may never lead to marketable products;

 

  •   We were not involved in the early development of our lead product candidates; therefore, we are dependent on
third parties having
accurately generated, collected and interpreted data from certain preclinical studies and clinical trials for our product candidates;

 

  •   Enrollment and retention of patients in clinical trials is an expensive and time-consuming process and could be
made more difficult or
rendered impossible by multiple factors outside our control;

 

  •   If we do not achieve our projected development and commercialization goals in the timeframes we announce and
expect, the
commercialization of our product candidates may be delayed and our business will be harmed;

 

  •   Our product candidates may cause serious adverse events or undesirable side effects, which may delay or prevent
marketing approval, or, if
approved, require them to be taken off the market, require them to include safety warnings or otherwise limit their sales;

 

  •   The market opportunities for AL101 and AL102, if approved, may be smaller than we anticipate;
 

  •   We may not be successful in developing, or collaborating with others to develop, diagnostic tests to identify
patients with Notch-activating
mutations;

 

  •   We have never obtained marketing approval for a product candidate and we may be unable to obtain, or may be
delayed in obtaining,
marketing approval for any of our product candidates;

 

  •   The price of our common stock may be volatile and fluctuate substantially, and you may not be able to resell your
shares at or above the
price you paid for them;

 

 
•   Even if we obtain approval from the U.S. Food and Drug Administration, or FDA, for our product candidates in the
United States, we may

never obtain approval for or commercialize them in any other jurisdiction, which would limit our ability to realize their full market
potential;

 

 
•   We have been granted Orphan Drug Designation for AL101 for the treatment of ACC and may seek Orphan Drug
Designation for other

indications or product candidates, and we may be unable to maintain the benefits associated with Orphan Drug Designation, including the
potential for market exclusivity, and may not receive Orphan Drug Designation for other
indications or for our other product candidates;
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  •   Although we have received fast track designation for AL101, and may seek fast track designation for our other
product candidates, such
designations may not actually lead to a faster development timeline, regulatory review or approval process;

 

  •   We face significant competition from other biotechnology and pharmaceutical companies and our operating results
will suffer if we fail to
compete effectively;

 

  •   We are dependent on a small number of suppliers for some of the materials used to manufacture our product
candidates, and on one
company for the manufacture of the active pharmaceutical ingredient for each of our product candidates;

 

  •   Enacted and future healthcare legislation may increase the difficulty and cost for us to obtain marketing
approval of and commercialize our
product candidates, if approved, and may affect the prices we may set;

 

 
•   If we are unable to obtain, maintain, protect and enforce patent and other intellectual property protection for
our technology and products

or if the scope of the patent or other intellectual property protection obtained is not sufficiently broad, our competitors could develop and
commercialize products and technology similar or identical to ours, and we may
not be able to compete effectively in our markets;

 

  •   We may engage in acquisitions or in-licensing transactions that could
disrupt our business, cause dilution to our stockholders or reduce our
financial resources;

 

  •   Risks related to our operations in Israel could materially adversely impact our business, financial condition and
results of operations;
 

 
•   There is no public market for the warrants and pre-funded warrants being offered by this prospectus; holders of
our pre-funded warrants

and warrants will have no rights as a common stockholder; and the warrants may have no value if the trading price of our common stock
does not exceed the exercise price of the warrants; and

 

  •   Management will have broad discretion as to the use of the proceeds from this offering and may not use the
proceeds effectively.

Implications of Being an Emerging Growth Company and a Smaller Reporting Company

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, as amended, or the JOBS Act. As such, we
may take
advantage of certain exemptions from various reporting requirements that are otherwise applicable to public companies. These
exemptions include, but are not limited to:
 

  •   the option to present only two years of audited financial statements and only two years of related
“Management’s Discussion and Analysis
of Financial Condition and Results of Operations” in this prospectus;

 

  •   not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley
Act of 2002, as amended;
 

  •   not being required to submit certain executive compensation matters to stockholder advisory votes, such as “say-on-pay,”
“say-on-frequency,” and “say-on-golden-parachutes;”

 

  •   not being required to disclose certain executive compensation-related items such as the correlation between
executive compensation and
performance and comparisons of the chief executive officer’s compensation to median employee compensation; and

 

  •   an exemption from compliance with the requirements of the Public Company Accounting Oversight Board regarding the
communication
of critical audit matters in the auditor’s report on the financial statements.
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We may take advantage of these provisions until the last day of our fiscal year following the fifth
anniversary of the completion of our initial public
offering. However, if prior to the end of such five-year period, (i) our annual gross revenue exceeds $1.07 billion, (ii) we issue more than
$1.0 billion of non-convertible debt in the previous three-year period or (iii) we become a “large accelerated filer” (as defined in Rule 12b-2 under
the Exchange Act), we will
cease to be an emerging growth company prior to the end of such five-year period. We will be deemed to be a “large
accelerated filer” at such time that we (a) have an aggregate worldwide market value of common equity securities held
by non-affiliates of
$700.0 million or more as of the last business day of our most recently completed second fiscal quarter, (b) have been required to file annual and
quarterly reports under the
Exchange Act, for a period of at least 12 months and (c) have filed at least one annual report pursuant to the Exchange
Act.

We have elected to take
advantage of certain of the reduced disclosure obligations in the registration statement of which this prospectus is a part
and in the filings we make with the SEC. As a result, the information that we provide to our stockholders may be different
than the information you
might receive from other public reporting companies that are not emerging growth companies.

In addition, the JOBS Act provides
that an emerging growth company can take advantage of an extended transition period for complying with new
or revised accounting standards. We have elected not to “opt out” of the exemption for the delayed adoption of certain accounting
standards, and,
therefore, we adopt new or revised accounting standards at the time private companies adopt the new or revised accounting standard and will do so
until such time that we either (i) irrevocably elect to “opt out” of
such extended transition period or (ii) no longer qualify as an emerging growth
company. We may choose to early adopt any new or revised accounting standards whenever such early adoption is permitted for private companies.

We are also a “smaller reporting company” as defined under the Securities Act and Exchange Act. We may continue to be a smaller reporting
company so
long as either (i) the market value of shares of our common stock held by non-affiliates is less than $250 million or (ii) our annual
revenue was less than $100 million during the most
recently completed fiscal year and the market value of shares of our common stock held by
non-affiliates is less than $700 million. If we are a smaller reporting company at the time we cease to be an
emerging growth company, we may
continue to rely on exemptions from certain disclosure requirements that are available to smaller reporting companies. Specifically, as a smaller
reporting company, we may choose to present only the two most recent
fiscal years of audited financial statements in our Annual Report on
Form 10-K and have reduced disclosure obligations regarding executive compensation, and, similar to emerging growth companies, if we
are a
smaller reporting company under the requirements of (ii) above, we would not be required to obtain an attestation report on internal control over
financial reporting issued by our independent registered public accounting firm.

Corporate Information

We were incorporated under the
laws of the state of Delaware in November 2017. Our principal executive offices are located at Oppenheimer 4,
Rehovot 7670104, Israel, and our telephone number is (857) 444-0553. Our website address is
www.ayalapharma.com. The information contained
in, or accessible through, our website does not constitute a part of this prospectus. We have included our website address in this prospectus solely as
an inactive textual reference.
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THE OFFERING
 
Securities offered by us Up to 14,018,691 shares of our common stock and warrants to purchase shares of common

stock, or pre-funded warrants to purchase up to 14,018,691 shares of common stock and
warrants to purchase shares of common stock. The shares of common stock
or pre-funded
warrants, and warrants are immediately separable and will be issued separately in this
offering, but must be purchased together in this offering. Each warrant to purchase shares
of common stock has an assumed exercise price of $1.07
per share of common stock,
which is the last reported sale price of our common stock on The Nasdaq Global Market on
July 14, 2022, will be exercisable immediately upon issuance, subject to certain limitations
based on the holder’s beneficial
ownership of our common stock, and will expire five years
from the date of issuance. See “Description of Securities We Are Offering”. We are also
registering 28,037,382 shares of our common stock issuable upon exercise of the pre-
funded
warrants and warrants.

 

Description of pre-funded warrants If the issuance of shares of our common stock to a purchaser in this offering would result in
such purchaser beneficially owning more than 4.99% (or, at the election of the purchaser,
9.99%) of our outstanding common stock following the
consummation of this offering,
then such purchaser may purchase, if it so chooses, in lieu of the shares of our common
stock that would result in such excess ownership, a pre-funded warrant to purchase shares
of our common stock. Each pre-funded
warrant will be immediately exercisable upon
issuance and may be exercised until the pre-funded warrant is exercised in full, subject to
certain limitations based on the holder’s beneficial ownership of our common stock.
Purchasers of
pre-funded warrants will also receive accompanying warrants as if such
purchasers were buying shares of our common stock in this offering. The assumed
combined public offering price of a pre-funded warrant and accompanying warrant is
$1.06, which is
the assumed combined public offering price of one share of common stock
and accompanying warrant less $0.01, which is the exercise price of the pre-funded
warrant. For each pre-funded warrant and accompanying warrant such purchasers elect to
purchase, the number of shares of common stock and accompanying warrants we are
offering will be decreased on a one-for-one basis.

 

Common stock outstanding after this offering 28,522,434 shares of common stock (assuming none of the pre-funded warrants or warrants
issued in this offering are exercised).

 

Use of proceeds We estimate the net proceeds from this offering will be approximately $13.8 million
(assuming none of the pre-funded warrants or warrants issued in this offering are
exercised), after deducting estimated underwriting discounts and commissions
and
estimated offering expenses payable by us. We intend to use the net proceeds from this
offering for working capital and general corporate purposes. See “Use of Proceeds” on
page 11 of this prospectus.
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Risk factors See “Risk Factors” beginning on page 9 and the documents incorporated by reference in
this prospectus for a discussion of factors you should carefully consider before deciding to
invest in our securities.

 

Nasdaq Global Market Symbol Our common stock is listed on The Nasdaq Global Market under the symbol “AYLA.”
There is no established trading market for the warrants or the pre-funded warrants, and we
do not expect a trading market to develop. We do not intend to
list the warrants or the pre-
funded warrants on any securities exchange or other trading market. Without a trading
market, the liquidity of the warrants and pre-funded warrants will be extremely limited.

 

Transfer Agent American Stock Transfer & Trust Company, LLC

The number of shares of our common stock to be outstanding after this offering is
based on 14,503,743 shares of our common stock outstanding as
of June 30, 2022, and excludes:
 

  •   1,159,169 shares of common stock issuable upon the exercise of outstanding options to purchase common stock as of
June 30, 2022 at a
weighted average exercise price of $7.60 per share;

 

  •   479,416 shares of common stock reserved for future issuance under our 2017 Stock Incentive Plan as of
June 30, 2022;
 

  •   583,332 shares of common stock issuable upon the exercise of warrants outstanding as of June 30, 2022 at a
an exercise price of $18.10
per share; and

 

  •   1,333,333 shares of common stock issuable upon exercise of warrants outstanding as of June 30, 2022 at an
exercise price of $0.01 per
share.

Unless otherwise indicated, all information contained in this prospectus assumes:
 

  •   no exercise of the outstanding options or warrants described above; and
 

  •   no sale of pre-funded warrants in this offering and no exercise of the warrants in this offering.
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RISK FACTORS

You should carefully consider the risks described below and those discussed under the section titled “Risk Factors” contained in our Annual
Report on
Form 10-K for the year ended December 31, 2021, together with other information in this prospectus, the information and documents incorporated by
reference herein, and in any free writing
prospectus that we have authorized for use in connection with this offering. Our business, financial condition,
results of operations or prospects could be materially and adversely affected if any of these risks occurs, and as a result, the market
price of our
common stock could decline and you could lose all or part of your investment. Our actual results could differ materially and adversely from those
anticipated in any forward-looking statements in this prospectus as a result of certain
factors, including those set forth below. See “Forward-Looking
Statements.”

Risks Related to This Offering

A substantial number of shares of common stock may be sold in the market following this offering, which may depress the market price for our
common
stock, pre-funded warrants and warrants.

Sales of a substantial number of shares of our common stock in the public market following this offering
could cause the market price of our common
stock to decline. A substantial majority of the outstanding shares of our common stock are, and the shares of common stock offered hereby or issuable
upon exercise of the pre-funded warrants and warrants
offered hereby will be, freely tradable without restriction or further registration under the
Securities Act. Because the pre-funded warrants and warrants are exercisable into our common stock, volatility or a reduction in the market price of our
common stock could have an adverse effect on the market price of the pre-funded warrants and warrants.

There is no public market for the pre-funded
warrants or warrants being offered in this offering.

There is no established public trading market for the pre-funded warrants or warrants being
offered in this offering, and we do not expect a market to
develop. In addition, we do not intend to apply to list the pre-funded warrants or warrants on any national securities exchange or other nationally
recognized trading system, including The
Nasdaq Global Market. Without an active market, the liquidity of the pre-funded warrants and warrants will be
extremely limited.

Holders of our
pre-funded warrants and warrants will have no rights as a common stockholder until they acquire our common stock.

Until you acquire shares of our
common stock upon exercise of the pre-funded warrants or warrants, you will have no rights with respect to shares of
our common stock issuable upon exercise of the pre-funded warrants or warrants. Upon exercise of your pre-funded warrants or
warrants, you will be
entitled to exercise the rights of a common stockholder only as to matters for which the record date occurs after the exercise date.

The warrants offered by this prospectus may not have any value.

The warrants offered by this prospectus will be exercisable for five years from the date of issuance. There can be no assurance that the market price of
our
common stock will ever exceed the exercise price of the warrants. In the event that our common stock price does not exceed the exercise price of the
warrants during the term of the warrants, the warrants may not have any value.

We have broad discretion to determine how to use the funds raised in this offering, and may use them in ways that may not enhance our operating
results
or the price of our common stock, pre-funded warrants or warrants.

Our management will have broad discretion over the use of proceeds from
this offering, and we could spend the proceeds from this offering in ways our
stockholders may not agree with or that do not yield a favorable return,
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if at all. We intend to use the net proceeds for working capital and other general corporate purposes. However, our use of these proceeds may differ
substantially from our current plans. If we do
not invest or apply the proceeds of this offering in ways that improve our operating results, we may fail to
achieve expected financial results, which could cause our stock price to decline and could have an adverse effect on the market price of the
pre-funded
warrants and warrants.

The trading price of our common stock has been highly volatile, and purchasers of our common stock, pre-funded
warrants or warrants could incur
substantial losses.

The trading price of our common stock has been highly volatile, particularly over the last
year. For example, on June 30, 2021, the closing price of our
common stock was $10.19 per share and on June 30, 2022 it was $1.09 per share. This volatility may affect the price at which you are able to sell shares
of our common stock or
the pre-funded warrants or warrants, and the sale of our common stock, pre-funded warrants and warrants in this offering could
adversely affect the price of our common stock. Our stock price is likely to continue to be volatile and subject to
significant price and volume
fluctuations in response to market and economic factors that are beyond our control. As a result, you may not be able to sell your shares of common
stock, pre-funded warrants or warrants at or above the price at which
you purchase them. In addition, while the stock market in general has experienced
high volatility, biotechnology companies in particular have experienced extreme price and volume fluctuations that have often been unrelated or
disproportionate to
operating performance. Broad market and industry factors may negatively affect the market price of our common stock, pre-funded
warrants and warrants, regardless of our actual operating performance.

We have not paid dividends in the past and do not expect to pay dividends in the future, and, as a result, any return on investment may be limited to
the value of our stock.

We have never paid dividends and do not anticipate paying dividends in the foreseeable future. The payment of dividends
will depend on our earnings,
capital requirements, financial condition, prospects and other factors our board of directors may deem relevant. If we do not pay dividends, our stock
may be less valuable because a return on your investment will only
occur if our stock price appreciates and you sell our common stock thereafter.

If we fail to continue to meet all applicable Nasdaq Global Market
requirements, Nasdaq may delist our common stock, which could have an adverse
impact on the liquidity and market price of our common stock.

Our
common stock is currently listed on The Nasdaq Global Market, which has qualitative and quantitative listing criteria. If we are unable to meet any
of the Nasdaq listing requirements in the future, including, for example, if the closing bid price
for our common stock falls below $1.00 per share for 30
consecutive trading days, Nasdaq could determine to delist our common stock, which could adversely affect the market liquidity of our common stock
and the market price of our common stock could
decrease. Such delisting could also adversely affect our ability to obtain financing for the continuation
of our operations and could result in the loss of confidence by investors, customers and employees.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $13.8 million, assuming a public offering price of $1.07 per share of common
stock
and accompanying warrant, which was the last reported sale price per share of our common stock on The Nasdaq Global Market on July 14, 2022,
after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by
us and assuming no sale of pre-funded
warrants in this offering and no exercise of the warrants being issued in this offering.

We intend to use the
net proceeds of this offering for working capital and other general corporate purposes.

Based on our planned use of the net proceeds from this
offering and our existing cash, cash equivalents and short-term restricted bank deposits, we
estimate that such funds will be sufficient to enable us to fund our operating expenses and capital expenditure requirements for at least the next 12
months
from the date of this prospectus. We have based this estimate on assumptions that may prove to be incorrect, and we could use our available
capital resources sooner than we currently expect. In any event, we will require additional funding to
complete the clinical development of, and
commercialize, our product candidates. We may satisfy our future cash needs through the sale of equity securities, debt financings, working capital lines
of credit, corporate collaborations or license
agreements, grant funding, interest income earned on invested cash balances or a combination of one or
more of these sources.

Each $0.25 increase
(decrease) in the assumed public offering price of $1.07 per share and accompanying warrant, which is the last reported sale price
of our common stock on The Nasdaq Global Market on July 14, 2022, would increase (decrease) the net proceeds
to us from this offering by
approximately $3.3 million, assuming that the number of shares and accompanying warrants offered by us, as set forth on the cover page of this
prospectus, remains the same and after deducting estimated underwriting
discounts and commissions and estimated expenses payable by us. An increase
(decrease) of 1,000,000 shares and accompanying warrants in the number of shares and accompanying warrants offered by us, as set forth on the cover
page of this prospectus,
would increase (decrease) the net proceeds to us from this offering by approximately $1.0 million, assuming no change in the
assumed public offering price and after deducting estimated underwriting discounts and commissions and estimated expenses
payable by us.

This expected use of the net proceeds from this offering represents our intentions based upon our current plans and business
conditions, which could
change in the future as our plans and business conditions evolve. We may also use a portion of the net proceeds to in-license, acquire, or invest in
additional businesses, technologies,
products or assets, although currently we have no specific agreements, commitments or understandings in this
regard. As of the date of this prospectus, we cannot predict with certainty all of the particular uses for the net proceeds received by us
in this offering.
Predicting the cost necessary to develop product candidates can be difficult and we anticipate that we will need additional funds to complete the
development of our existing product candidates and to develop any future product
candidates. The amounts and timing of our actual expenditures and
the extent of clinical development may vary significantly depending on numerous factors, including the progress of our development efforts, the status
of and results from preclinical
studies and any ongoing clinical trials or clinical trials we may commence in the future, as well as any collaborations that
we may enter into with third parties for our product candidates and any unforeseen cash needs. As a result, our management
will retain broad discretion
over the allocation of the net proceeds from this offering.

Pending our use of the net proceeds from this offering, we
intend to invest the net proceeds in a variety of capital preservation investments, including
short-term and intermediate-term, investment-grade, interest-bearing instruments and U.S. government securities.
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CAPITALIZATION

The following table sets forth our cash, cash equivalents and short-term restricted bank deposits, and our capitalization as of March 31, 2022:
 

  •   on an actual basis; and
 

 

•   on an as adjusted basis to give effect to the sale of 14,018,691 shares of common stock and accompanying warrants
to purchase up to 14,018,691
shares of common stock in this offering, at an assumed public offering price of $1.07 per share and accompanying warrant, which was the last
reported sale price of our common stock on The Nasdaq Global Market on
July 14, 2022, and assuming no sale of any pre-funded warrant and
accompanying warrants, after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us,
and assuming no exercise of the
warrants being issued in this offering.

Our capitalization following the closing of this offering will be adjusted based on the
actual public offering price and other terms of this offering
determined at pricing. You should read this information together with our financial statements and the related notes and the sections entitled
“Management’s Discussion and
Analysis of Financial Condition and Results of Operations” included in our Annual Report on Form 10-K for the year
ended December 31, 2021 and our Quarterly Report on Form 10-Q for the three months ended March 31, 2022, each as incorporated by reference in this
prospectus.
 
     As of March 31, 2022  
     Actual     As Adjusted(1)  
     (in thousands, except share data)  
Cash and cash equivalents and short-term restricted bank deposits    $ 27,172     40,977 

      

 

     

 

Total long-term liabilities    $ 472     472 
Stockholders’ equity     

Preferred stock, $0.01 par value per share; 10,000,000 shares authorized and no shares issued and
outstanding, actual and as adjusted      —      — 

Common Stock, $0.01 par value per share; 200,000,000 shares authorized, actual and as adjusted;
14,085,283 shares issued and 13,972,778 shares outstanding, actual; 28,522,434 shares issued and
27,974,727 shares outstanding, as adjusted      139      280 

Additional paid-in capital      145,847     159,651 
Accumulated deficit      (121,168)     (121,168) 

      
 

     
 

Total stockholders’ equity    $ 24,818   $ 38,763
      

 
     

 

Total capitalization    $ 25,290   $ 39,235
      

 

     

 

 
(1) Each $0.25 increase or decrease in the assumed public offering price per share of common stock and accompanying
warrant of $1.07, which was the last reported sale price of our

common stock on The Nasdaq Global Market on July 14, 2022, would increase (decrease) the as adjusted amount of each of cash and cash equivalents and short-term restricted bank
deposits,
additional paid-in capital, total stockholders’ equity and total capitalization by $3.3 million, assuming that the number of share of common stock and accompanying warrants
offered by us, as set forth on
the cover page of this prospectus, remains the same, and assuming no sale of any pre-funded warrants and accompanying warrants, and after deducting the
estimated underwriting discounts and commissions and estimated offering expenses payable by us.
An increase (decrease) of 1,000,000 shares and accompanying warrants in the
number of shares and accompanying warrants offered by us, as set forth on the cover page of this prospectus, would increase (decrease) the as adjusted amount of each of cash
and
cash equivalents and short-term restricted bank deposits, additional paid-in capital, total stockholders’ equity and total capitalization by $1.0 million, assuming no change in the
assumed public
offering price and after deducting estimated underwriting discounts and commissions and estimated expenses payable by us.

The number of
shares in the table above is based on 13,972,778 shares of our common stock outstanding as of March 31, 2022 and does not include:
 

  •   1,150,423 shares of common stock issuable upon the exercise of outstanding options to purchase shares of common
stock as of March 31, 2022 at
a weighted average exercise price of $7.79 per share;

 

  •   906,622 shares of common stock reserved for future issuance under our 2017 Stock Incentive Plan as of
March 31, 2022;
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  •   583,332 shares of common stock issuable upon the exercise of warrants outstanding as of March 31, 2022 at a
an exercise price of $18.10 per
share; and

 

  •   1,333,333 share of common stock issuable upon exercise of warrants outstanding as of March 31, 2022 at an
exercise price of $0.01 per share.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain all available funds and future earnings, if any, for
the
operation and expansion of our business and do not anticipate declaring or paying any dividends in the foreseeable future. The payment of dividends,
if any, will be at the discretion of our board of directors and will depend on our results of
operations, capital requirements, financial condition, prospects,
contractual arrangements, any limitations on payment of dividends present in any future debt agreements, and other factors that our board of directors
may deem relevant.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is not complete and may not contain all the information you should consider before investing in our
capital
stock. This description is summarized from, and qualified in its entirety by reference to, our certificate of incorporation, which has been publicly
filed with the SEC. See “Where You Can Find More Information; Incorporation by Reference.”

Common Stock

Holders of our common stock are
entitled to one vote for each share held on all matters submitted to a vote of stockholders and do not have cumulative
voting rights. Elections of directors by our stockholders are determined by a plurality of the votes cast by the stockholders
entitled to vote on the
election. Subject to the supermajority votes for some matters, other matters are decided by the affirmative vote of our stockholders having a majority in
voting power of the votes cast by the stockholders present or
represented and voting on such matter. Our restated certificate of incorporation and restated
bylaws also provide that our directors may be removed only for cause and only by the affirmative vote of the holders of at least two-thirds in voting
power of the outstanding shares of capital stock entitled to vote thereon. In addition, the affirmative vote of the holders of at least two-thirds in
voting
power of the outstanding shares of capital stock entitled to vote thereon is required to amend or repeal, or to adopt any provision inconsistent with,
several of the provisions of our restated certificate of incorporation. Holders of common
stock are entitled to receive proportionately any dividends as
may be declared by our board of directors, subject to any preferential dividend rights of any series of preferred stock that we may designate and issue in
the future.

In the event of our liquidation or dissolution, the holders of common stock are entitled to receive proportionately our net assets available for distribution
to stockholders after the payment of all debts and other liabilities and subject to the prior rights of any outstanding preferred stock. Holders of common
stock have no preemptive, subscription, redemption or conversion rights. Our outstanding
shares of common stock are validly issued, fully paid and
nonassessable. The rights, preferences and privileges of holders of common stock are subject to and may be adversely affected by the rights of the
holders of shares of any series of preferred
stock that we may designate and issue in the future.

Preferred Stock

Under the terms of our restated certificate of incorporation, our board of directors is authorized to direct us to issue shares of preferred stock in one or
more series without stockholder approval. Our board of directors has the discretion to determine the rights, preferences, privileges and restrictions,
including voting rights, dividend rights, conversion rights, redemption privileges and liquidation
preferences, of each series of preferred stock.

The purpose of authorizing our board of directors to issue preferred stock and determine its rights and
preferences is to eliminate delays associated with
a stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions, future
financings and other corporate purposes, could
have the effect of making it more difficult for a third party to acquire, or could discourage a third party
from seeking to acquire, a majority of our outstanding voting stock. There are no shares of preferred stock outstanding, and we have no
present plans to
issue any shares of preferred stock.

Registration Rights

Certain of our stockholders are entitled to certain rights with respect to the registration of such shares for public resale under the Securities Act,
pursuant
to an amended and restated investors’ rights agreement by and among us and certain of our stockholders, until the rights otherwise terminate pursuant to
the terms of the investors’ rights agreement. Additionally, holders of
warrants to purchase our common stock are entitled to certain rights with respect to
the registration for public resale under the Securities Act of shares of our common stock issued or issuable upon exercise of such warrants, pursuant to a
securities purchase agreement by and among certain purchasers named therein. The registration of shares of common stock as a result of the following
rights being exercised would enable holders to trade these shares without restriction under the
Securities Act when the applicable registration statement
is declared effective.
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Piggyback Registration Rights

If we propose to register any shares of our common stock under the Securities Act, subject to certain exceptions, the holders of registrable securities will
be entitled to notice of the registration and to include their shares of registrable securities in the registration. If our proposed registration involves an
underwriting, the managing underwriter of such offering will have the right to limit the
number of shares to be underwritten for reasons related to the
marketing of the shares.

Form S-3 Registration
Rights

If, at any time after we become entitled under the Securities Act to register our shares on a registration statement on Form S-3, the holders of at least
20% of the registrable securities then outstanding request in writing that we effect a registration with respect to all or part of such registrable securities
then outstanding and having
an anticipated aggregate offering amount, net of expenses, of at least $3,000,000, we will be required to effect such
registration.

Expenses and
Indemnification

Ordinarily, other than underwriting discounts and commissions, we will be required to pay all expenses incurred by us related to any
registration
effected pursuant to the exercise of these registration rights. These expenses may include all registration and filing fees, printing expenses, fees and
disbursements of our counsel, reasonable fees and disbursements of a counsel for
the selling securityholders and blue sky fees and expenses.
Additionally, we have agreed to indemnify selling stockholders for damages, and any legal or other expenses reasonably incurred, arising from or based
upon any untrue statement of a
material fact contained in any registration statement, an omission or alleged omission to state a material fact in any
registration statement or necessary to make the statements therein not misleading, or any violation or alleged violation by the
indemnifying party of
securities laws, subject to certain exceptions.

Termination of Registration Rights

The registration rights terminate upon the earlier of the date that is five years after the closing of our initial public offering, such time as Rule 144 or
another similar exemption under the Securities Act is available for the sale of all of such holders’ shares without limitation during a three-month period
without registration and the closing of a deemed liquidation event, as defined in the
investors’ rights agreement.

Anti-Takeover Effects of Delaware Law and Our Certificate of Incorporation and Bylaws

Some provisions of Delaware law, our restated certificate of incorporation and our restated bylaws could make the following transactions more difficult:
an
acquisition of us by means of a tender offer; an acquisition of us by means of a proxy contest or otherwise; or the removal of our incumbent officers
and directors. It is possible that these provisions could make it more difficult to accomplish or
could deter transactions that stockholders may otherwise
consider to be in their best interest or in our best interests, including transactions which provide for payment of a premium over the market price for our
shares.

These provisions, summarized below, are intended to discourage coercive takeover practices and inadequate takeover bids. These provisions are also
designed to
encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that the benefits of the increased
protection of our potential ability to negotiate with the proponent of an unfriendly or unsolicited
proposal to acquire or restructure us outweigh the
disadvantages of discouraging these proposals because negotiation of these proposals could result in an improvement of their terms.

Undesignated Preferred Stock

The ability
of our board of directors, without action by the stockholders, to issue up to 10,000,000 shares of undesignated preferred stock with voting or
other rights or preferences as designated by our board of directors could impede the success of any
attempt to change control of us. These and other
provisions may have the effect of deferring hostile takeovers or delaying changes in control or management of our company.
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Stockholder Meetings

Our restated certificate of incorporation and restated bylaws provide that a special meeting of stockholders may be called only by our chairman of the
board,
chief executive officer or president (in the absence of a chief executive officer), or by a resolution adopted by a majority of our board of directors.

Requirements for Advance Notification of Stockholder Nominations and Proposals

Our restated bylaws establish advance notice procedures with respect to stockholder proposals to be brought before a stockholder meeting and the
nomination of
candidates for election as directors, other than nominations made by or at the direction of the board of directors or a committee of the
board of directors.

Elimination of Stockholder Action by Written Consent

Our restated certificate of incorporation does not provide the right to our stockholders to act by written consent without a meeting.

Staggered Board

Our board of directors
is divided into three classes. The directors in each class serve for a three-year term, one class being elected each year by our
stockholders. This system of electing and removing directors may tend to discourage a third party from making a tender
offer or otherwise attempting to
obtain control of us, because it generally makes it more difficult for stockholders to replace a majority of the directors.

Removal of Directors

Our restated
certificate of incorporation provides that no member of our board of directors may be removed from office by our stockholders except for
cause and, in addition to any other vote required by law, upon the approval of the holders of at least two-thirds in voting power of the outstanding shares
of stock entitled to vote in the election of directors.

Stockholders Not Entitled to Cumulative Voting

Our restated certificate of incorporation does not permit stockholders to cumulate their votes in the election of directors. Accordingly, the holders of a
majority of the outstanding shares of our common stock entitled to vote in any election of directors can elect all of the directors standing for election, if
they choose, other than any directors that holders of our preferred stock may be entitled
to elect.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the General Corporation Law of the State of Delaware, which prohibits persons deemed to be “interested
stockholders”
from engaging in a “business combination” with a publicly held Delaware corporation for three years following the date these persons become interested
stockholders unless the business combination is, or the transaction
in which the person became an interested stockholder was, approved in a prescribed
manner or another prescribed exception applies. Generally, an “interested stockholder” is a person who, together with affiliates and associates, owns, or
within three years prior to the determination of interested stockholder status did own, 15% or more of a corporation’s voting stock. Generally, a
“business combination” includes a merger, asset or stock sale, or other transaction
resulting in a financial benefit to the interested stockholder. The
existence of this provision may have an anti-takeover effect with respect to transactions not approved in advance by the board of directors.

Choice of Forum

Our restated certificate
of incorporation provides that, unless we consent in writing to the selection of an alternative form, the Court of Chancery of the
State of Delaware will be the sole and exclusive forum for:
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(1) any derivative action or proceeding brought on our behalf; (2) any action asserting a claim of breach of a fiduciary duty or other wrongdoing by any
of our directors, officers,
employees or agents to us or our stockholders; (3) any action asserting a claim against us arising pursuant to any provision of
the General Corporation Law of the State of Delaware or our certificate of incorporation or bylaws; (4) any
action to interpret, apply, enforce or
determine the validity of our certificate of incorporation or bylaws; or (5) any action asserting a claim governed by the internal affairs doctrine. Under
our restated certificate of incorporation, this
exclusive forum provision will not apply to claims which are vested in the exclusive jurisdiction of a court
or forum other than the Court of Chancery of the State of Delaware, or for which the Court of Chancery of the State of Delaware does not
have subject
matter jurisdiction. For instance, the provision would not apply to actions arising under federal securities laws, including suits brought to enforce any
liability or duty created by the Securities Act, Exchange Act, or the rules and
regulations thereunder. Our restated certificate of incorporation further
provides that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America shall, to the
fullest extent
permitted by law, be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act. Our restated certificate of incorporation also provides that any person or entity purchasing or
otherwise acquiring any interest in shares of
our capital stock will be deemed to have notice of and to have consented to these choice of forum provisions. It is possible that a court of law could rule
that either or both of the choice of forum
provisions contained in our restated certificate of incorporation is inapplicable or unenforceable if it is
challenged in a proceeding or otherwise.

Amendment of Charter Provisions

The
amendment of any of the above provisions, except for the provision making it possible for our board of directors to issue preferred stock and the
provision prohibiting cumulative voting, would require approval by holders of at least two-thirds in voting power of the outstanding shares of stock
entitled to vote thereon.

The provisions of Delaware law,
our restated certificate of incorporation and our restated bylaws could have the effect of discouraging others from
attempting hostile takeovers and, as a consequence, they may also inhibit temporary fluctuations in the market price of our common
stock that often
result from actual or rumored hostile takeover attempts. These provisions may also have the effect of preventing changes in the composition of our
board and management. It is possible that these provisions could make it more
difficult to accomplish transactions that stockholders may otherwise
deem to be in their best interests.

Stock Exchange Listing

Our common stock is listed on The Nasdaq Global Market under the symbol “AYLA.”
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DESCRIPTION OF SECURITIES WE ARE OFFERING

We are offering 14,018,691 shares of common stock, together with warrants to purchase up to 14,018,691 shares of common stock. Each warrant has an
assumed
exercise price of $1.07 per share, which is the last reported sale price of our common stock on The Nasdaq Global Market on July 14, 2022.
The shares of common stock and the warrants are immediately separable and will be issued separately, but must
be purchased together in this offering.
We are also offering pre-funded warrants to purchase up to 14,018,691 shares of common stock to those purchasers whose purchase of shares of
common stock in this offering would result in the purchaser
beneficially owning more than 4.99% (or, at the election of the purchaser, 9.99%) of our
outstanding common stock following the consummation of this offering in lieu of the shares of our common stock that would result in ownership in
excess of 4.99%
(or, at the election of the purchaser, 9.99%). Each pre-funded warrant will be exercisable for one share of common stock at an exercise
price of $0.01 per share. Each pre-funded warrant is being issued
together with the same warrants described above being issued with each share
common stock. The pre-funded warrants and warrants are immediately separable and will be issued separately in this offering, but must be purchased
together in this
offering. For each pre-funded warrant and the accompanying warrants we sell, the number of shares of common stock and the
accompanying warrants we are offering will be decreased on a one-for-one basis.

Common Stock

The material terms and provisions of
our common stock are described under the section titled “Description of Capital Stock” on page 15.

Pre-Funded Warrants

The following summary of certain terms and provisions of the pre-funded warrants that are being issued hereby is not complete and is subject to, and
qualified
in its entirety by, the provisions of the pre-funded warrant, the form of which is filed as an exhibit to the registration statement of which this
prospectus forms a part. Prospective investors should carefully review the terms and provisions of the
form of pre-funded warrant for a complete
description of the terms and conditions of the pre-funded warrants.

Duration and Exercise
Price

Each pre-funded warrant offered hereby will have an initial exercise price per share equal to $0.01. Each pre-funded warrant will be exercisable
immediately upon issuance until the pre-funded warrant is exercised in full. We may at any time during the term of each pre-funded warrant reduce the
then current exercise price to any amount and for any period of time deemed appropriate by our
board of directors. The exercise price and number of
shares of common stock issuable upon exercise is subject to appropriate adjustment in the event of stock splits and combinations affecting our common
stock. The pre-funded warrants and warrants
are immediately separable and will be issued separately but must be purchased together in this offering.

Exercisability

The pre-funded warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly executed exercise notice
accompanied
by payment in full for the number of shares of our common stock purchased upon such exercise (except in the case of a cashless exercise
as discussed below). A holder (together with its affiliates) may not exercise any portion of the pre-funded
warrant to the extent that the holder would
beneficially own (as determined in accordance with the terms of the warrants and the rules and regulations of the SEC) more than 4.99% (or, at the
election of the purchaser, 9.99%) of the outstanding
common stock immediately after exercise, or the maximum percentage, except that upon at least 61
days’ prior notice from the holder to us, the holder may increase or decrease the maximum percentage, provided that the maximum percentage cannot
be
increased to more than 9.99% and any increase does not take effect for 61 days after such notice is delivered.
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Cashless Exercise

In lieu of making the cash payment otherwise contemplated to be made to us upon such exercise in payment of the aggregate exercise price, the holder
may elect
instead to receive upon such exercise (either in whole or in part) the net number of shares of common stock determined according to a formula
set forth in the pre-funded warrants.

Transferability

Subject to applicable
laws, a pre-funded warrant may be transferred at the option of the holder upon surrender of the pre-funded warrant to us together
with the appropriate instruments of transfer.

Fractional Shares

No fractional shares
of common stock will be issued upon the exercise of the pre-funded warrants. Rather, the number of shares of common stock to be
issued will be rounded to the nearest whole number.

Trading Market

There is no trading
market available for the pre-funded warrants on any securities exchange or nationally recognized trading system, and we do not
expect a trading market to develop. We do not intend to list the pre-funded warrants on any securities exchange or other
trading market. Without a
trading market, the liquidity of the pre-funded warrants will be extremely limited. The common stock issuable upon exercise of the pre-funded warrants
is currently listed on the Nasdaq Global Market.

Right as a Stockholder

Except as
otherwise provided in the pre-funded warrants or by virtue of such holder’s ownership of shares of our common stock, the holders of the pre-
funded warrants do not have the rights or privileges of holders of our common stock, including any
voting rights, until they exercise their pre-funded
warrants. The pre-funded warrants provide that holders have the right to participate in distributions or dividends paid on our common stock.

Fundamental Transaction

In the event we
are subject to a Fundamental Transaction (as such term is defined in the form of pre-funded warrant), then we will not enter into or be a
party to the Fundamental Transaction unless the successor entity assumes in writing all of the obligations of
the Company under the pre-funded warrant.
If the Fundamental Transaction is a Change of Control (as such term is defined in the form of pre-funded warrant), at the request of the holder delivered
no later than 30 days after the closing of such
Change of Control, we or the successor entity shall purchase the pre-funded warrant for an amount equal
to the Black Scholes Value (as defined in the pre-funded warrant) of the unexercised portion of the pre-funded warrant on the effective date of
the
Change of Control. Such purchase shall be payable in cash unless the Change of Control is not within our control, including not having been approved
by our board of directors, in which case the holder shall be entitled to receive the same type
or form of consideration (and in the same proportion) at the
Black Scholes Value of the unexercised portion of the pre-funded warrant, that is being offered and paid to the holders of common stock.

Warrants to Purchase Shares of Common Stock

The
following summary of certain terms and provisions of the warrants is not complete and is subject to, and qualified in its entirety by, the provisions
of the warrants, the form of which is filed as an exhibit to the registration statement of which
this prospectus forms a part. Prospective investors should
carefully review the terms and provisions of the form of warrant for a complete description of the terms and conditions of the warrants.
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Duration and Exercise Price

Each warrant offered hereby has an assumed initial exercise price equal to $1.07 per share of common stock, which is the last reported sale price of our
common
stock on The Nasdaq Global Market on July 14, 2022. The warrants will be exercisable immediately upon issuance and will expire five years
from the date of issuance. We may at any time during the term of each warrant reduce the then current exercise
price to any amount and for any period
of time deemed appropriate by our board of directors. The exercise price and number of shares of common stock issuable upon exercise is subject to
appropriate adjustment in the event of stock splits and
combinations affecting our common stock. The warrants will be issued separately from the
common stock, or the pre-funded warrants, as the case may be.

Exercisability

The warrants will be
exercisable, at the option of each holder, in whole or in part, by delivering to us a duly executed exercise notice accompanied by
payment in full for the number of shares of our common stock purchased upon such exercise (except in the case of a
cashless exercise as discussed
below). A holder (together with its affiliates) may not exercise any portion of the warrant to the extent that the holder would beneficially own more than
the maximum percentage, except that upon prior notice from the
holder to us, the holder may increase or decrease the maximum percentage, provided
that the maximum percentage cannot be increased to more than 9.99% and any increase does not take effect for 61 days after such notice is delivered.

Cashless Exercise

If, at the time a
holder exercises its warrants, a registration statement registering the issuance of the shares of common stock underlying the warrants or
the resale of such shares under the Securities Act is not then effective or available for the issuance or
resale, as applicable, of such shares, then in lieu of
making the cash payment otherwise contemplated to be made to us upon such exercise in payment of the aggregate exercise price, the holder may elect
instead to receive upon such exercise (either
in whole or in part) the net number of shares of common stock determined according to a formula set forth
in the warrants.

Fractional Shares

No fractional shares
of common stock will be issued upon the exercise of the warrants. Rather, the number of shares of common stock to be issued will
be rounded to the nearest whole number.

Transferability

Subject to applicable
laws, a warrant may be transferred at the option of the holder upon surrender of the warrant to us together with the appropriate
instruments of transfer.

Trading Market

There is no trading
market available for the warrants on any securities exchange or nationally recognized trading system, and we do not expect a trading
market to develop. We do not intend to list the warrants on any securities exchange or other trading market. Without
a trading market, the liquidity of the
warrants will be extremely limited. Our common stock is currently listed on The Nasdaq Global Market.

Right as a Stockholder

Except as
otherwise provided in the warrants or by virtue of such holder’s ownership of shares of our common stock, the holders of the warrants do not
have the rights or privileges of holders of our common stock, including any voting rights, until they
exercise their warrants.
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Fundamental Transaction

In the event we are subject to a Fundamental Transaction (as such term is defined in the form of warrant), then we will not enter into or be a party to the
Fundamental Transaction unless the successor entity assumes in writing all of the obligations of the Company under the warrant. If the Fundamental
Transaction is a Change of Control (as such term is defined in the form of warrant), at the request of
the holder delivered no later than 30 days after the
closing of such Change of Control, we or the successor entity shall purchase the warrant for an amount equal to the Black Scholes Value (as defined in
the warrant) of the unexercised portion of
the warrant on the effective date of the Change of Control. Such purchase shall be payable in cash unless the
Change of Control is not within our control, including not having been approved by our board of directors, in which case the holder shall
be entitled to
receive the same type or form of consideration (and in the same proportion) at the Black Scholes Value of the unexercised portion of the warrant, that is
being offered and paid to the holders of common stock.

U.S. Tax Consequences

In the event of an
adjustment (or nonoccurrence of an adjustment) to the exercise price or the number of shares of common stock or other consideration
for which a warrant or pre-funded warrant may be exercised, the holders of the warrants or pre-funded warrants may,
in certain circumstances, be
deemed to have received a distribution subject to U.S. federal income tax as a dividend. See “Material U.S. Federal Income Tax Consequences.”
Because this deemed income would not give rise to any cash from
which any applicable withholding tax could be satisfied, if withholding taxes
(including backup withholding taxes) are paid on behalf of a holder, those withholding taxes may be set off against any cash or shares received pursuant
to the warrants or
pre-funded warrants (or, in some circumstances, against any payments on the shares of common stock).
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following discussion is a summary of certain material U.S. federal income tax
considerations relating to the purchase, ownership and disposition of
shares of our common stock and pre-funded warrants and accompanying warrants issued pursuant to this offering and shares of our common stock
received upon exercise of the warrants
or the pre-funded warrants (collectively, “Securities”), but does not purport to be a complete analysis of all
potential tax effects. The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state,
local or non-U.S. tax laws are
not discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended, or the Code, Treasury Regulations promulgated
thereunder, judicial decisions, and
published rulings and administrative pronouncements of the U.S. Internal Revenue Service, or the IRS, in each case
in effect as of the date hereof. These authorities may change or be subject to differing interpretations. Any such change or differing
interpretation may be
applied retroactively in a manner that could adversely affect a holder of Securities. We have not sought and will not seek any rulings from the IRS
regarding the matters discussed below. There can be no assurance the IRS or a
court will not take a contrary position to that discussed below regarding
the tax consequences of the purchase, ownership and disposition of the Securities.

This discussion is limited to holders that hold the Securities as a “capital asset” within the meaning of Section 1221 of the Code (generally,
property held
for investment). This discussion does not address all U.S. federal income tax consequences relevant to a holder’s particular circumstances, including the
impact of the alternative minimum tax and the Medicare contribution tax on
net investment income. In addition, it does not address consequences
relevant to holders subject to special rules, including, without limitation:
 

  •   U.S. expatriates and former citizens or long-term residents of the United States;
 

  •   persons holding the Securities as part of a hedge, straddle or other risk reduction strategy or as part of a
conversion transaction or other integrated
investment;

 

  •   banks, insurance companies, and other financial institutions;
 

  •   brokers, dealers or traders in securities;
 

  •   “controlled foreign corporations,” “passive foreign investment companies,” and corporations
that accumulate earnings to avoid U.S. federal
income tax;

 

  •   partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and
investors therein);
 

  •   tax-exempt organizations or governmental organizations;
 

  •   persons deemed to sell the Securities under the constructive sale provisions of the Code;
 

  •   persons subject to special tax accounting rules as a result of any item of gross income with respect to the
Securities being taken into account in an
“applicable financial statement” (as defined in the Code);

 

  •   persons who hold or receive the Securities pursuant to the exercise of any employee stock option or otherwise as
compensation;
 

  •   tax-qualified retirement plans; and
 

  •   “qualified foreign pension funds” as defined in Section 897(l)(2) of the Code and entities all of
the interests of which are held by qualified foreign
pension funds.

If an entity or arrangement treated as a partnership for U.S.
federal income tax purposes holds the Securities, the tax treatment of a partner in the
partnership will depend on the status of the partner, the activities of the partnership and certain determinations made at the partner level. Accordingly,
partnerships holding the Securities and the partners in such partnerships should consult their tax advisors regarding the U.S. federal income tax
consequences to them.
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THIS DISCUSSION IS FOR INFORMATION PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS SHOULD CONSULT
THEIR
TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR
SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE
SECURITIES ARISING UNDER THE U.S. FEDERAL ESTATE
OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL
OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.

Allocation of Purchase Price

Each share of common stock
or pre-funded warrant, as applicable, and accompanying warrant will be treated for U.S. federal income tax purposes as an
investment unit consisting of one share of our common stock or pre-funded warrant, as
applicable, and one warrant to purchase one share of common
stock. In determining their tax basis for the common stock or pre-funded warrant and the warrant constituting an investment unit, purchasers should
allocate their purchase price for the
investment unit between such share of common stock or pre-funded warrant, as applicable, and the warrant based on
their respective fair market values at the time of issuance. We do not intend to advise purchasers with respect to this determination,
and purchasers are
advised to consult their tax and financial advisors with respect to the relative fair market values of the common stock or pre-funded warrant, as
applicable, and the warrant for U.S. federal income tax purposes.

Treatment of the Pre-Funded Warrants

Although not free
from doubt, a pre-funded warrant should be treated as a share of our common stock for U.S. federal income tax purposes, and a holder
of pre-funded warrants should generally be taxed in the same manner as a holder of common stock, as described below.
Accordingly, no gain or loss
should be recognized upon the exercise of a pre-funded warrant (except in the case of a cashless exercise, the treatment of which for U.S. federal income
tax purposes is not clear) and, upon exercise, the holding period
of a pre-funded warrant should carry over to the share of common stock received.
Similarly, the tax basis of the pre-funded warrant should carry over to the share of common stock received upon exercise, increased by the exercise price
The discussion
below assumes the characterization described above is respected for U.S. federal income tax purposes. Holders should consult their tax
advisors regarding the risks associated with the acquisition of pre-funded warrants pursuant to this offering
(including alternative characterizations).

Treatment of Pre-Funded Warrants and Warrants in Connection with Declaration of Distribution on Common
Stock

If, on or after the purchase date and on or prior to termination of the pre-funded warrant or warrant, as applicable, we declare a distribution
on shares of
common stock, then, upon exercise of such pre-funded warrant or warrant, as applicable, the holder shall generally be entitled to share in such declared
distribution on an as-converted basis. We intend to treat such distribution as a
distribution on the pre-funded warrant or warrant, as applicable, at the
time the distribution is made on the shares of common stock, regardless of whether the holder of the pre-funded warrant or warrant, as applicable,
exercises its warrant at that
time and actually receives the distribution. Holders should consult their tax advisors regarding such distributions.

Tax Considerations
Applicable to U.S. Holders

Definition of a U.S. Holder

For purposes of this discussion, a “U.S. holder” is any beneficial owner of the Securities that, for U.S. federal income tax purposes, is:
 

  •   an individual who is a citizen or resident of the United States;
 

  •   a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or
organized under the laws of the United
States, any state thereof, or the District of Columbia;
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  •   an estate, the income of which is subject to U.S. federal income tax regardless of its source; or
 

 
•   a trust that (1) is subject to the primary supervision of a U.S. court and one or more “United States
persons” (within the meaning of

Section 7701(a)(30) of the Code) have the authority to control substantial decisions of the trust, or (2) has made a valid election under applicable
Treasury Regulations to continue to be treated as a
United States person for U.S. federal income tax purposes.

Distributions

As described in the section entitled “Dividend Policy,” we do not expect to pay any cash dividends on our capital stock in the foreseeable future.
However, if we do make distributions of cash or property on our common stock or pre-funded warrants (other than certain distributions of common
stock), such distributions will constitute dividends to the extent paid out of our current or accumulated
earnings and profits, as determined for U.S.
federal income tax purposes. Dividends received by a corporate U.S. holder may be eligible for a dividends received deduction, subject to applicable
limitations. Dividends received by certain non-corporate U.S. holders, including individuals, are generally taxed at the lower applicable capital gains
rate provided certain holding period and other requirements are satisfied. Distributions in excess of our
current and accumulated earnings and profits
will constitute a return of capital and first be applied against and reduce a U.S. holder’s adjusted tax basis in its common stock or pre-funded warrants,
as the case may be, but not below zero. Any
excess will be treated as capital gain and will be treated as described below in the section relating to the sale
or disposition of our common stock or pre-funded warrants, as applicable.

Fundamental Transaction

In the event of a Fundamental
Transaction (as defined in in the form of pre-funded warrant), we may be required to redeem the pre-funded warrants. The
tax treatment of such redemption is subject to uncertainty and will be based on the facts and circumstances that exist at the
time of redemption. Such
redemption may be treated as a distribution subject to U.S. federal income tax as a dividend. We (and any other applicable withholding agent) shall be
entitled to withhold any applicable withholding tax from payments made to
a holder in redemption of the pre-funded warrants, and may also set off any
such withholding taxes against any cash or shares received by such holder pursuant to the pre-funded warrants, the warrants or the common stock
Holders should consult their
tax advisors regarding the treatment of a redemption of pre-funded warrants.

Sale or Other Disposition of Common Stock or Pre-Funded Warrants

Upon a sale or other disposition of our common stock or pre-funded warrants, a U.S. holder generally will recognize capital gain or loss equal to the
difference between the amount realized and the U.S. holder’s adjusted tax basis in our common stock or pre-funded warrant. Such capital gain or loss
generally will be long-term capital gain or loss if the U.S. holder’s holding period for
our common stock or pre-funded warrant is more than one year at
the time of disposition. Long-term capital gains recognized by certain non-corporate U.S. Holders, including individuals, generally are subject
to
reduced rates of taxation. The deductibility of capital losses is subject to limitations.

Sale or Other Disposition, Exercise or Expiration of
Warrants

Upon the sale or other disposition of a warrant (other than by exercise), a U.S. holder will generally recognize capital gain or loss equal
to the difference
between the amount realized on the sale or other disposition and the U.S. holder’s tax basis in the warrant. This capital gain or loss generally will be
long-term capital gain or loss if the U.S. holder’s holding period
in such warrant is more than one year at the time of the sale or other disposition. The
deductibility of capital losses is subject to limitations.

In
general (and subject to the discussion of cashless exercise, below), a U.S. holder will not be required to recognize income, gain or loss upon exercise
of a warrant for its exercise price. A U.S. holder’s tax basis in a share of our common
stock received upon exercise of the warrant will be equal to the
sum of (1) the U.S.
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holder’s tax basis in the warrant exchanged therefor and (2) the exercise price of such warrant. A U.S. holder’s holding period in the shares of our
common stock received upon exercise
will commence on the day after such U.S. holder exercises the warrant. Although there is no direct legal authority
as to the U.S. federal income tax treatment of an exercise of a Common Warrant on a cashless basis, we intend to take the position
that such exercise
will not be taxable, either because the exercise is not a gain realization event or because it qualifies as a tax-free recapitalization. In the former case, the
holding period of the shares of our common stock received upon
exercise of warrant should commence on the day after the warrant are exercised. In the
latter case, the holding period of the shares of our common stock received upon exercise of warrant would include the holding period of the exercised
warrant.
However, our position is not binding on the IRS, and the IRS may treat a cashless exercise of a warrant as a taxable exchange. U.S. holders are
urged to consult their tax advisors as to the consequences of an exercise of a warrant on a cashless
basis, including with respect to their holding period
and tax basis in the common stock received.

If a warrant expires without being exercised, a U.S.
holder will recognize a capital loss in an amount equal to such holder’s tax basis in the warrant.
Such loss generally will be long-term capital loss if the U.S. holder’s holding period in such warrant is more than one year at the time of
expiration. The
deductibility of capital losses is subject to limitations.

Constructive Dividends on Pre-Funded Warrants and Warrants

As described in the section entitled “Dividend Policy,” we do not expect to pay any cash dividends on our capital stock in the foreseeable future.
However, if the exercise price of the pre-funded warrants and warrant is adjusted as a result of certain events affecting our common stock (or in certain
circumstances, there is a failure to make adjustments), such adjustments may result in the
deemed payment of a taxable dividend to a U.S. holder. U.S.
holders should consult their tax advisors regarding the proper treatment of any adjustments to the exercise price of the pre-funded warrants and warrant.

We are currently required to report the amount of any deemed distributions on our website or to the IRS and to holders not exempt from reporting. The
IRS has
proposed regulations addressing the amount and timing of deemed distributions, as well as obligations of withholding agents and filing and
notice obligations of issuers in respect of such deemed distributions. If adopted as proposed, the regulations
would generally provide that (i) the amount
of a deemed distribution is the excess of the fair market value of the right to acquire stock immediately after the exercise price adjustment over the fair
market value of the right to acquire stock
(after the exercise price adjustment) without the adjustment, (ii) the deemed distribution occurs at the earlier of
the date the adjustment occurs under the terms of the instrument and the date of the distribution of cash or property that results in
the deemed
distribution and (iii) we are required to report the amount of any deemed distributions on our website or to the IRS and to all holders (including holders
that would otherwise be exempt from reporting). The final regulations will be
effective for deemed distributions occurring on or after the date of
adoption, but holders and withholding agents may rely on them prior to that date under certain circumstances.

Information Reporting and Backup Withholding

A U.S.
holder may be subject to information reporting and backup withholding when such holder receives payments (including constructive dividends)
on or receives proceeds from the sale or other taxable disposition of the Securities. Certain U.S. holders
are exempt from backup withholding, including
corporations and certain tax-exempt organizations. A U.S. holder will be subject to backup withholding if such holder is not otherwise exempt and such
holder:
 

  •   fails to furnish the holder’s taxpayer identification number, which for an individual is ordinarily his or
her social security number;
 

  •   furnishes an incorrect taxpayer identification number;
 

  •   is notified by the IRS that the holder previously failed to properly report payments of interest or dividends; or
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  •   fails to certify under penalties of perjury that the holder has furnished a correct taxpayer identification
number and that the IRS has not notified the
holder that the holder is subject to backup withholding.

Backup withholding is not an
additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a
U.S. holder’s U.S. federal income tax liability, provided the required information is timely furnished to the IRS. U.S.
holders should consult their tax
advisors regarding their qualification for an exemption from backup withholding and the procedures for obtaining such an exemption.

Tax Considerations Applicable to Non-U.S. Holders

For purposes of this discussion, a “non-U.S. holder” is a beneficial owner of the Securities that is neither
a U.S. holder nor an entity treated as a
partnership for U.S. federal income tax purposes.

Distributions

As described in the section entitled “Dividend Policy,” we do not expect to pay any cash dividends on our capital stock in the foreseeable future.
However, if we do make distributions of cash or property (other than certain distributions of common stock) on our common stock or pre-funded
warrants, such distributions will constitute dividends for U.S. federal income tax purposes to the extent
paid from our current or accumulated earnings
and profits, as determined under U.S. federal income tax principles. Amounts not treated as dividends for U.S. federal income tax purposes will
constitute a return of capital and first be applied against
and reduce a non-U.S. holder’s adjusted tax basis in its common stock or pre-funded warrants,
as the case may be, but not below zero. Any excess will be treated as capital gain and will be treated as
described below in the section relating to the sale
or disposition of our common stock, pre-funded warrants or warrants. Because we may not know the extent to which a distribution is a dividend for U.S.
federal income tax purposes at the time it is
made, for purposes of the withholding rules discussed below we or the applicable withholding agent may
treat the entire distribution as a dividend.

Dividends paid to a non- U.S. holder of our common stock or pre-funded warrants that are not effectively connected
with the non-U.S. holder’s conduct
of a trade or business within the United States will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the dividends (or
such lower rate
specified by an applicable income tax treaty).

Non-U.S. holders will be entitled to a reduction in or an
exemption from withholding on dividends as a result of either (a) an applicable income tax
treaty or (b) the non-U.S. holder holding our common stock or pre-funded warrants in connection with the
conduct of a trade or business within the
United States and dividends being effectively connected with that trade or business. To claim such a reduction in or exemption from withholding, the
non-U.S. holder
must provide the applicable withholding agent with a properly executed (a) IRS Form W-8BEN or W-8BEN-E (or other applicable
documentation) claiming an exemption from or reduction of the withholding tax under the benefit of an income tax treaty between the United States and
the country in which the non-U.S. holder resides or is
established or (b) IRS Form W-8ECI stating that the dividends are not subject to withholding tax
because they are effectively connected with the conduct by the
non-U.S. holder of a trade or business within the United States. These certifications must
be provided to the applicable withholding agent prior to the payment of dividends and must be updated periodically. Non-U.S. holders that do not timely
provide the applicable withholding agent with the required certification, but that qualify for a reduced rate under an applicable income tax treaty, may
obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. holders should consult their tax
advisors regarding their entitlement to benefits under any applicable tax
treaties.

If dividends paid to a non-U.S. holder are effectively connected with the non-U.S. holder’s conduct of a trade or business within the United States (and,
if required by an applicable income tax treaty, the non-U.S. holder maintains a permanent
establishment in the United States to which such dividends are
attributable), then, although exempt from U.S. federal withholding tax (provided the non-U.S. holder provides appropriate
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certification, as described above), the non-U.S. holder will be subject to U.S. federal income tax on such dividends on a net income basis at the regular
graduated rates. In addition, a non-U.S. holder that is a corporation may be subject to a branch profits tax at a rate of 30% (or such lower rate specified
by an applicable income tax treaty) on its
effectively connected earnings and profits for the taxable year that are attributable to such dividends, as
adjusted for certain items. Non-U.S. holders should consult their tax advisors regarding their
entitlement to benefits under any applicable income tax
treaty.

Fundamental Transaction

In the event of a Fundamental Transaction (as defined in the form of pre-funded warrant), we may be required to redeem the pre-funded warrants. The
tax
treatment of such redemption is subject to uncertainty and will be based on the facts and circumstances that exist at the time of redemption. Such
redemption may be treated as a distribution subject to U.S. federal income tax as a dividend and, for
a non-U.S. holder of pre-funded warrants, be
subject to U.S. federal withholding tax (as described above under “-Distributions”). We (and any other applicable withholding agent) shall be entitled to
withhold any applicable withholding tax
from payments made to a non-U.S. holder in redemption of the pre-funded warrants, and may also set off any
such withholding taxes against any cash or shares received by such Non-U.S. Holder pursuant to the pre-funded warrants, the warrants or the
common
stock. Non-U.S. Holders should consult their tax advisors regarding the treatment of a redemption of pre-funded warrants.

Exercise of
Pre-Funded Warrants or Warrant

A non-U.S. holder generally will not be subject to U.S. federal income tax on the exercise of warrants or pre-funded
warrants into shares of our common
stock. However, if a cashless exercise of the warrants or pre-funded warrants results in a taxable exchange, as described in “— Treatment of the Pre-
Funded Warrants and “— Tax Considerations
Applicable to U.S. Holders — Sale or Other Disposition, Exercise or Expiration of Warrants,” the rules
described below under “Sale or Other Disposition of Common Stock or warrants” would apply.

Sale or Other Disposition of Common Stock, Pre-funded Warrants or Warrants

A non-U.S. holder will not be subject to U.S. federal income tax on any gain realized upon the sale, or other
disposition of our pre-funded warrants,
warrants or our common stock unless:
 

  •   the gain is effectively connected with the non-U.S. holder’s conduct
of a trade or business within the United States (and, if required by an
applicable income tax treaty, the non-U.S. holder maintains a permanent establishment in the United States to which such gain is
attributable);

 

  •   the non-U.S. holder is a nonresident alien individual present in the
United States for 183 days or more during the taxable year of the disposition
and certain other requirements are met; or

 

  •   our pre-funded warrants, warrants or our common stock constitute a U.S. real property interest, or USRPI, by
reason of our status as a U.S. real
property holding corporation, or USRPHC, for U.S. federal income tax purposes.

Gain described
in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the regular graduated rates. A
Non-U.S. holder that is a corporation also may be subject to a
branch profits tax at a rate of 30% (or such lower rate specified by an applicable income
tax treaty) on such effectively connected gain, as adjusted for certain items.

A non-U.S. holder described in the second bullet point above will be subject to U.S. federal income tax at a rate of
30% (or such lower rate specified by
an applicable income tax treaty) on any gain derived from the disposition, which may be offset by certain U.S.-source capital losses of the non-U.S.
holder (even though the
individual is not considered a resident of the United States), provided the non-U.S. holder has timely filed U.S. federal income
tax returns with respect to such losses.
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With respect to the third bullet point above, we believe we are not currently and do not anticipate becoming
a USRPHC. Because the determination of
whether we are a USRPHC depends on the fair market value of our USRPIs relative to the fair market value of our other business assets and our non-
U.S. real property
interests, however, there can be no assurance we are not a USRPHC or will not become one in the future.

Non-U.S.
holders should consult their tax advisors regarding potentially applicable income tax treaties that may provide for different rules.

Constructive
Dividends on Pre-Funded Warrants and Warrants

As described in the section entitled “Dividend Policy,” we do not expect to pay any cash
dividends on our capital stock in the foreseeable future.
However, if the exercise price of a pre-funded warrant or warrant is adjusted as a result of certain events affecting our common stock (or in certain
circumstances, there is a failure to make
adjustments), such adjustments may result in the deemed payment of a taxable dividend to a non-U.S. holder.
Any resulting withholding tax attributable to deemed dividends may be collected from other amounts payable or distributable to, or other
assets of, the
non-U.S. holder. See the section above entitled “—Tax Considerations Applicable to U.S. Holders—Constructive Dividends on Pre-Funded Warrants
and Warrants.” Non-U.S. holders should consult their tax advisors
regarding the proper treatment of any adjustments to the exercise price of the
warrants.

Information Reporting and Backup Withholding

A non-U.S. holder will not be subject to backup withholding with respect to distributions on our common stock or
pre-funded warrants we make to the
non-U.S. holder (including constructive dividends with respect to the pre-funded warrants or warrants) provided the applicable withholding agent does
not have actual
knowledge or reason to know such holder is a United States person and the holder certifies its non-U.S. status, such as by providing a
valid IRS Form W-8BEN, W-8BEN-E or W-8ECI, or other applicable certification. However, information returns generally will be filed with the IRS in
connection
with any distributions (including deemed distributions) made on our common stock, pre-funded warrants or warrants to the non-U.S. holder,
regardless of whether any tax was actually withheld.

Information reporting and backup withholding may apply to the proceeds of a sale or other disposition of the Securities within the United States, and
information reporting may (although backup withholding generally will not) apply to the proceeds of a sale or other disposition of the Securities outside
the United States conducted through certain U.S.- related financial intermediaries, in each
case, unless the beneficial owner certifies under penalty of
perjury that it is a non-U.S. holder on IRS Form W-8BEN or W-8BEN-E, or other applicable form (and the payor does not have actual knowledge or
reason to know that the beneficial owner is a U.S. person) or such owner otherwise establishes an exemption. Proceeds of a
disposition of the Securities
conducted through a non-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or agreement to the tax
authorities of the country in which the non-U.S. holder resides or is established.

Backup withholding is not an
additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a
non-U.S. holder’s U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the Foreign Account Tax
Compliance Act, or
FATCA) on certain types of payments made to non-U.S.
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financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends (including deemed
dividends)
on, or (subject to the proposed Treasury Regulations discussed below) gross proceeds from the sale or other disposition of, pre-funded
warrants, warrants or our common stock paid to, a “foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code), unless
(1) the foreign financial institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not
have any “substantial United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial United States
owner, or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a
foreign financial institution and is subject to the
diligence and reporting requirements in (1) above, it must enter into an agreement with the U.S.
Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain “specified United States
persons” or
“United States owned foreign entities” (each as defined in the Code), annually report certain information about such accounts, and withhold 30% on
certain payments to non-compliant
foreign financial institutions and certain other account holders. Foreign financial institutions located in jurisdictions
that have an intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies to payments of dividends
(including deemed
dividends). While withholding under FATCA would have applied also to payments of gross proceeds from the sale or other
disposition of pre-funded warrants, warrants or our common stock on or after January 1, 2019, proposed Treasury Regulations
eliminate FATCA
withholding on payments of gross proceeds entirely. Taxpayers generally may rely on these proposed Treasury Regulations until final Treasury
Regulations are issued. Because we may not know the extent to which a distribution is a
dividend for U.S. federal income tax purposes at the time it is
made, for purposes of these withholding rules we or the applicable withholding agent may treat the entire distribution as a dividend. Prospective
investors should consult their tax
advisors regarding the potential application of these withholding provisions.
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UNDERWRITING

We entered into an underwriting agreement with the underwriters named below
on                , 2022. Oppenheimer & Co. Inc. is acting as representative
of the underwriters.

The underwriting agreement provides for the purchase of a specific number of shares of common stock and accompanying warrants to purchase shares
of common
stock, or pre-funded warrants and accompanying warrants to purchase shares of common stock, as applicable. Subject to the terms and
conditions of the underwriting agreement, each underwriter has severally agreed to purchase the number of shares,
pre-funded warrants and warrants set
forth opposite its name below:
 
Underwriter   

Number of

Shares of Common Stock    

Number of

Pre-Funded Warrants    

Number of

Warrants  

Oppenheimer & Co. Inc.         
      

 
      

 
      

 

Total                                                                               
      

 

      

 

      

 

The underwriters have agreed to purchase all of the shares, or pre-funded warrants and accompanying warrants, as
applicable offered by this prospectus,
if any are purchased.

The shares, or pre-funded warrants and accompanying warrants, as applicable, offered hereby
are expected to be ready for delivery on or
about                , 2022 against payment in immediately available funds. The shares or pre-funded warrants, and warrants
are immediately separable and
will be issued separately in this offering, but must be purchased together in this offering.

The underwriters are offering
the shares, pre-funded warrants and warrants subject to various conditions and may reject all or part of any order. The
representative of the underwriters has advised us that the underwriters propose to offer the shares, pre-funded warrants and
warrants to the public at the
public offering price set forth on the cover page of this prospectus and to dealers at a price less a concession not in excess of
$                per share and
accompanying warrants, or per pre-funded warrant and accompanying warrant, as applicable. After the shares, pre-funded warrants and
warrants are
released for sale to the public, the representative may change the offering price, the concession, and other selling terms at various times.

The following table provides information regarding the amount of the discounts and commissions to be paid to the underwriters by us, before expenses:
 

    
Total Per


Share and Accompanying Warrants    

Total Per Pre-Funded

Warrant and


Accompanying Warrants 
Public offering price    $                      $                   
Underwriting discounts and
commissions(1)    $      $   
Proceeds, before expenses, to us    $      $   
 

(1) We have agreed to pay the underwriters a commission of 6% of the gross proceeds of this offering.

We estimate that our total expenses of the offering, excluding the estimated underwriting discounts and commissions, will be
approximately $295,000.
We have agreed to reimburse the underwriters for certain of their expenses in an amount up to $100,000.

We have agreed to
indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.

In connection with this offering, we, our
directors, executive officers, and certain stockholders have agreed not to offer, issue, sell, contract to sell,
encumber, grant any option for the sale of or otherwise dispose of any of
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our common stock or securities convertible into or exchangeable for, or that represent the right to receive, shares of common stock, for a period of 90
days following the closing of the offering
of the shares. This means that, subject to certain exceptions, for a period of 90 days following the date of this
prospectus, we and such persons may not offer, sell, pledge or otherwise dispose of these securities without the prior written consent
of Oppenheimer &
Co. Inc.

Rules of the SEC may limit the ability of the underwriters to bid for or purchase shares of common stock before the
distribution of the shares of
common stock is completed. However, the underwriters may engage in the following activities in accordance with the rules:
 

  •   Stabilizing transactions – The representative may make bids or purchases for the purpose of pegging, fixing
or maintaining the price of the shares
of common stock, so long as stabilizing bids do not exceed a specified maximum.

 

 
•   Penalty bids – If the representative purchases shares of common stock in the open market in a stabilizing
transaction or syndicate covering

transaction, it may reclaim a selling concession from the underwriters and selling group members who sold those shares of common stock as part
of the offering.

 

  •   Passive market making – Market makers in the shares of common stock who are underwriters or prospective
underwriters may make bids for or
purchases of shares of common stock, subject to limitations, until the time, if ever, at which a stabilizing bid is made.

Similar to other purchase transactions, the underwriters’ purchases to cover the syndicate short sales or to stabilize the market price of the shares of
common stock may have the effect of raising or maintaining the market price of the shares of common stock or preventing or mitigating a decline in the
market price of the shares of common stock. As a result, the price of the shares of common stock
may be higher than the price that might otherwise exist
in the open market. The imposition of a penalty bid might also have an effect on the price of the shares of common stock if it discourages resales of the
shares of common stock.

Neither we nor the underwriters make any representation or prediction as to the effect that the transactions described above may have on the price of the
shares of common stock. These transactions may occur on The Nasdaq Global Market or otherwise. If such transactions are commenced, they may be
discontinued without notice at any time.

Electronic Delivery of Preliminary Prospectus

A
prospectus in electronic format may be delivered to potential investors by one or more of the underwriters participating in the offering. The prospectus
in electronic format will be identical to the paper version of such prospectus. Other than the
prospectus in electronic format, the information on any
underwriter’s website and any information contained in any other website maintained by an underwriter is not part of this prospectus or the registration
statement of which this prospectus
forms a part.

Notice to Non-U.S. Investors

Belgium

The offering is exclusively
conducted under applicable private placement exemptions and therefore it has not been and will not be notified to, and this
document or any other offering material relating to the shares of common stock has not been and will not be approved by, the
Belgian Banking, Finance
and Insurance Commission (“Commission bancaire, financière et des assurances/Commissie voor het Bank, Financie en Assurantiewezen”). Any
representation to the contrary is unlawful.

Each underwriter has undertaken not to offer sell, resell, transfer or deliver directly or indirectly, any shares of common stock, or to take any steps
relating/ancillary thereto, and not to distribute or publish this document or any other material relating to the shares of common stock or to the offering in
a manner which would be
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construed as: (a) a public offering under the Belgian Royal Decree of 7 July 1999 on the public character of financial transactions; or (b) an offering of
securities to the public
under Directive 2003/71/EC which triggers an obligation to publish a prospectus in Belgium. Any action contrary to these
restrictions will cause the recipient and the company to be in violation of the Belgian securities laws.

Canada

This document constitutes an
“exempt offering document” as defined in and for the purposes of applicable Canadian securities laws. No prospectus has
been filed with any securities commission or similar regulatory authority in Canada in connection with the offer and
sale of the securities described
herein, or the Securities. No securities commission or similar regulatory authority in Canada has reviewed or in any way passed upon this document or
on the merits of the Securities and any representation to the
contrary is an offence.

Canadian investors are advised that this document has been prepared in reliance on section 3A.3 of National Instrument 33-105 Underwriting Conflicts
(“NI 33-105”). Pursuant to section 3A.3 of NI 33-105, this document is exempt from the
requirement to provide investors with certain conflicts of
interest disclosure pertaining to “connected issuer” and/or “related issuer” relationships as would otherwise be required pursuant to subsection 2.1(1) of
NI 33-105.

Resale Restrictions

The offer and sale of the securities in Canada is being made on a private placement basis only and is exempt from the requirement to prepare and file a
prospectus under applicable Canadian securities laws. Any resale of Securities acquired by a Canadian investor in the offering must be made in
accordance with applicable Canadian securities laws, which may vary depending on the relevant
jurisdiction, and which may require resales to be made
in accordance with Canadian prospectus requirements, a statutory exemption from the prospectus requirements, in a transaction exempt from the
prospectus requirements or otherwise under a
discretionary exemption from the prospectus requirements granted by the applicable local Canadian
securities regulatory authority. These resale restrictions may under certain circumstances apply to resales of the securities outside of Canada.

Representations of Purchasers

Each
Canadian investor who purchases the securities will be deemed to have represented to the issuer and to each dealer from whom a purchase
confirmation is received, as applicable, that the investor (i) is purchasing as principal, or is deemed to
be purchasing as principal in accordance with
applicable Canadian securities laws, for investment only and not with a view to resale or redistribution; (ii) is an “accredited investor” as such term is
defined in section 1.1 of
National Instrument 45-106 Prospectus Exemptions, or NI-45-106 or, in Ontario, as such term is defined in section
73.3(1) of
the Securities Act (Ontario); and (iii) is a “permitted client” as such term is defined in section 1.1 of National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations.

Taxation and Eligibility for Investment

Any discussion of taxation and related matters contained in this document does not purport to be a comprehensive description of all of the tax
considerations
that may be relevant to a Canadian investor when deciding to purchase the securities and, in particular, does not address any Canadian tax
considerations. No representation or warranty is hereby made as to the tax consequences to a resident, or
deemed resident, of Canada of an investment in
the securities or with respect to the eligibility of the securities for investment by such investor under relevant Canadian federal and provincial legislation
and regulations.

Rights of Action for Damages or Rescission

Securities legislation in certain of the Canadian jurisdictions provides certain purchasers of securities pursuant to an offering memorandum, including
where
the distribution involves an “eligible foreign security” as such term is defined in Ontario Securities Commission Rule 45-501 Ontario Prospectus
and Registration
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Exemptions and in Multilateral Instrument 45-107 Listing Representation and Statutory Rights of Action Disclosure Exemptions, as
applicable, with a
remedy for damages or rescission, or both, in addition to any other rights they may have at law, where the offering memorandum, or other offering
document that constitutes an offering memorandum, and any amendment thereto,
contains a “misrepresentation” as defined under applicable Canadian
securities laws. These remedies, or notice with respect to these remedies, must be exercised or delivered, as the case may be, by the purchaser within the
time limits
prescribed under, and are subject to limitations and defences under, applicable Canadian securities legislation. In addition, these remedies are
in addition to and without derogation from any other right or remedy available at law to the investor.

Language of Documents

Upon receipt
of this document, each Canadian investor hereby confirms that it has expressly requested that all documents evidencing or relating in any
way to the sale of the securities described herein (including for greater certainty any purchase confirmation
or any notice) be drawn up in the English
language only. Par la réception de ce document, chaque investisseur canadien confirme par les présentes qu’il a expressément exigé que tous les
documents faisant foi
ou se rapportant de quelque manière que ce soit à la vente des valeurs mobilières décrites aux présentes (incluant, pour plus de
certitude, toute confirmation d’achat ou tout avis) soient rédigés
en anglais seulement.

France

Neither this prospectus nor any other offering material relating to the shares of common stock has been submitted to the clearance procedures of the
Autorité des marchés financiers in France. The shares of common stock have not been offered or sold and will not be offered or sold, directly or
indirectly, to the public in France. Neither this prospectus nor any other offering
material relating to the shares of common stock has been or will be:
(a) released, issued, distributed or caused to be released, issued or distributed to the public in France; or (b) used in connection with any offer for
subscription or
sale of the shares of common stock to the public in France. Such offers, sales and distributions will be made in France only: (i) to
qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors
(cercle restreint d’investisseurs), in each case investing for their own
account, all as defined in and in accordance with Articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1, D.754-1 and D.764-1 of the
French Code
monétaire et financier; (ii) to investment services providers authorised to engage in portfolio management on behalf of third parties; or (iii) in a
transaction that, in accordance with article L.411-2-II-1°-or-2°-or
3° of the French Code monétaire et financier and article 211-2 of the General
Regulations (Règlement Général) of the Autorité des
marchés financiers, does not constitute a public offer (appel public à l’épargne). Such shares of
common stock may be resold only in compliance with Articles L.411-1, L.411-2, L.412-1 and L.621-8 through L.621-8-3 of the
French Code monétaire
et financier.

Israel

This prospectus does not constitute a prospectus under the Israeli Securities Law, 5728-1968, or the Securities Law, and has not been filed with or
approved by
the Israel Securities Authority. In the State of Israel, this document is being distributed only to, and is directed only at, and any offer of the
shares of common stock is directed only at, investors listed in the first addendum to the Israeli
Securities Law, or the Addendum, consisting primarily of
joint investment in trust funds, provident funds, insurance companies, banks, portfolio managers, investment advisors, members of the Tel Aviv Stock
Exchange, underwriters, venture capital
funds, entities with equity in excess of NIS 50 million and “qualified individuals”, each as defined in the
Addendum (as it may be amended from time to time), collectively referred to as qualified investors (in each case purchasing
for their own account or,
where permitted under the Addendum, for the accounts of their clients who are investors listed in the Addendum). Qualified investors will be required to
submit written confirmation that they fall within the scope of the
Addendum, are aware of the meaning of same and agree to it.

Italy

The offering of the shares of common stock offered hereby in Italy has not been registered with the Commissione Nazionale per la Società e la
Borsa, or
CONSOB, pursuant to Italian securities legislation
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and, accordingly, the shares of common stock offered hereby cannot be offered, sold or delivered in the Republic of Italy, or Italy, nor may any copy of
this prospectus or any other document
relating to the shares of common stock offered hereby be distributed in Italy other than to professional investors
(operatori qualificati) as defined in Article 31, second paragraph, of CONSOB Regulation No. 11522 of 1 July, 1998 as
subsequently amended. Any
offer, sale or delivery of the shares of common stock offered hereby or distribution of copies of this prospectus or any other document relating to the
shares of common stock offered hereby in Italy must be made:
 

(a) by an investment firm, bank or intermediary permitted to conduct such activities in Italy in accordance with
Legislative Decree No. 58 of
24 February 1998 and Legislative Decree No. 385 of 1 September 1993, or the Banking Act;

 

(b) in compliance with Article 129 of the Banking Act and the implementing guidelines of the Bank of Italy; and
 

(c) in compliance with any other applicable laws and regulations and other possible requirements or limitations
which may be imposed by Italian
authorities.

Sweden

This prospectus has not been nor will it be registered with or approved by Finansinspektionen (the Swedish Financial Supervisory Authority).
Accordingly, this
prospectus may not be made available, nor may the shares of common stock offered hereunder be marketed and offered for sale in
Sweden, other than under circumstances which are deemed not to require a prospectus under the Financial Instruments
Trading Act (1991: 980).

Switzerland

The shares of common stock offered pursuant to this prospectus will not be offered, directly or indirectly, to the public in Switzerland and this
prospectus
does not constitute a public offering prospectus as that term is understood pursuant to art. 652a or art. 1156 of the Swiss Federal Code of
Obligations. The company has not applied for a listing of the shares of common stock being offered pursuant
to this prospectus on the SWX Swiss
Exchange or on any other regulated securities market, and consequently, the information presented in this prospectus does not necessarily comply with
the information standards set out in the relevant listing
rules. The shares of common stock being offered pursuant to this prospectus have not been
registered with the Swiss Federal Banking Commission as foreign investment funds, and the investor protection afforded to acquirers of investment fund
certificates does not extend to acquirers of shares of common stock.

Investors are advised to contact their legal, financial or tax advisers to obtain an
independent assessment of the financial and tax consequences of an
investment in shares of common stock.

European Economic Area and
the United Kingdom

In relation to each Member State of the European Economic Area and the United Kingdom, each referred to as a Relevant State, no
shares of common
stock have been offered or will be offered pursuant to the offering to the public in that Relevant State prior to the publication of a prospectus in relation
to the shares of common stock which has been approved by the competent
authority in that Relevant State or, where appropriate, approved in another
Relevant State and notified to the competent authority in that Relevant State, all in accordance with the Prospectus Regulation), except that offers of
shares of common
stock may be made to the public in that Relevant State at any time under the following exemptions under the Prospectus Regulation:
 

(a) to any legal entity which is a qualified investor as defined under the Prospectus Regulation;
 

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under the Prospectus
Regulation), subject to obtaining the
prior consent of the underwriters for any such offer; or

 

(c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation,
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provided that no such offer of shares of common stock shall require us or any of underwriters to publish a
prospectus pursuant to Article 3 of the
Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.

Each person
in a Relevant State who initially acquires any shares of common stock or to whom any offer is made will be deemed to have represented,
acknowledged and agreed to and with us and the underwriters that it is a qualified investor within the meaning of
the Prospectus Regulation.

In the case of any shares of common stock being offered to a financial intermediary as that term is used in Article 5(1) of
the Prospectus Regulation,
each such financial intermediary will be deemed to have represented, acknowledged and agreed that the shares of common stock acquired by it in the
offer have not been acquired on a
non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons in
circumstances which may give rise to an offer to the public other than their offer or
resale in a Relevant State to qualified investors, in circumstances in
which the prior consent of the underwriters has been obtained to each such proposed offer or resale.

We, the underwriters and their affiliates will rely upon the truth and accuracy of the foregoing representations, acknowledgements and agreements.
 

For the purposes of this provision, the expression an “offer to the public” in relation to any
shares of common stock in any Relevant State means the
communication in any form and by any means of sufficient information on the terms of the offer and any shares of common stock to be offered so as
to enable an investor to decide to purchase or
subscribe for any shares of common stock, and the expression “Prospectus Regulation” means
Regulation (EU) 2017/1129.

References to the Prospectus Regulation includes, in relation to the United Kingdom, the Prospectus
Regulation as it forms part of UK domestic law
by virtue of the European Union (Withdrawal) Act 2018.

The above selling restriction is in
addition to any other selling restrictions set out below.

United Kingdom

This document is for distribution only to persons who (i) have professional experience in matters relating to investments and who qualify as investment
professionals within the meaning of Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the
Financial Promotion Order), (ii) are persons falling within Article 49(2)(a) to (d), or high net worth
companies, unincorporated associations etc., of the
Financial Promotion Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or inducement to engage in investment
activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000, as amended, or FSMA,) in connection with the issue or sale
of any securities may otherwise lawfully be communicated or caused to be communicated (all such persons together being
referred to as “relevant
persons”). This document is directed only at relevant persons and must not be acted on or relied on by persons who are not relevant persons. Any
investment or investment activity to which this document relates is
available only to relevant persons and will be engaged in only with relevant persons.
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LEGAL MATTERS

The validity of the securities being offered in this offering will be passed upon for us by Latham & Watkins LLP. Certain legal matters will be
passed
upon for the underwriters by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.

EXPERTS

The consolidated financial statements of Ayala Pharmaceuticals, Inc. appearing in Ayala Pharmaceuticals, Inc.’s Annual Report (Form 10-K) for the year
ended December 31, 2021 and incorporated herein by reference, have been audited by Kost Forer Gabbay & Kasierer, a member of Ernst & Young
Global, independent registered
public accounting firm, as set forth in their report thereon (which contains an explanatory paragraph describing
conditions that raise substantial doubt about the company’s ability to continue as a going concern as described in Note 1 to the
consolidated financial
statements). Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the authority of such firm
as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other information with the SEC. The SEC maintains a web site that contains reports, proxy and information
statements and
other information about issuers, such as us, who file electronically with the SEC. The address of that website is http://www.sec.gov.

Our web
site address is https://www.ayalapharma.com. The information on our web site, however, is not, and should not be deemed to be, a part of this
prospectus.

This prospectus, which constitutes a part of the registration statement, does not contain all of the information set forth in the registration statement or
the
exhibits and schedules filed therewith or the documents incorporated by reference herein. For further information about us and the common stock and
warrants offered hereby, we refer you to the registration statement and the exhibits and
schedules filed thereto and to the documents incorporated by
reference herein. Statements contained in this prospectus regarding the contents of any contract or any other document that is filed as an exhibit to the
registration statement or to a
document incorporated by reference herein are not necessarily complete, and each such statement is qualified in all respects
by reference to the full text of such contract or other document filed as an exhibit to the registration statement or a
document incorporated by reference
herein.
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INCORPORATION BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important information
to you
by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus,
and subsequent information that we file with the SEC will automatically update and
supersede that information. Any statement contained in this
prospectus or a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained in
this prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.

This prospectus incorporates by reference
the documents set forth below that have previously been filed with the SEC:
 

  •   our Annual Report on Form
10-K for the fiscal year ended December 31, 2021, filed with the SEC on March 28, 2022;
 

  •   our Definitive Proxy
Statement on Schedule 14A, filed with the SEC on April 27, 2022;
 

  •   our Quarterly Report on Form
10-Q for the quarterly period ended March 31, 2022, filed with the SEC on May 16, 2022; and
 

  •   our Current Reports on Form 8-K filed with the SEC on June 3,
2022, June 
14, 2022 and July 5, 2022.

For so long as we are a smaller reporting company, all reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Securities Exchange prior to the termination of this offering, but excluding any information furnished to, rather than filed with, the SEC, will also be
incorporated by reference into this prospectus and deemed to be part of this prospectus from
the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus by
writing or telephoning us at the following address:

Ayala Pharmaceuticals, Inc.
Oppenheimer 4

Rehovot,
Israel 7670104
(857) 444-0553

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus or any
accompanying prospectus supplement. You may also access any of the documents incorporated by reference in this prospectus by visiting our web
address at https://www.ayalapharma.com. The information on our web site, however, is not, and should
not be deemed to be, a part of this prospectus.
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14,018,691 Shares of Common Stock
Pre-Funded Warrants to Purchase Shares of Common Stock

and Warrants to Purchase 14,018,691 Shares of Common Stock
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses in connection with the issuance and distribution of the securities being registered (excluding the
underwriting discount). Except for the Securities and Exchange Commission registration fee and the FINRA filing fee, all amounts are estimates.
 

    
Amount Paid


or to be Paid  
SEC registration fee    $ 2,781 
FINRA filing fee      5,000 
Legal fees and expenses      150,000 
Accounting fees and expenses      100,000 
Printing expenses      20,000 
Transfer agent fees and expenses      5,000 
Miscellaneous      12,219 

      

 

Total    $ 295,000 
      

 

Each of the amounts set forth above, other than the SEC registration fee and FINRA filing fee, is an estimate.

Item 14. Indemnification of Directors and Officers.

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or the DGCL, empowers a corporation to indemnify any person
who was or is a party or who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation)
by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person
acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe the person’s conduct
was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a
party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the
person acted in any of the capacities set forth above, against expenses (including
attorneys’ fees) actually and reasonably incurred by the person in
connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in
or not opposed to the
best interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of
Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity
for such expenses which the Court of Chancery or such other court shall deem proper.

Section 145 further provides that to the extent a director or
officer of a corporation has been successful on the merits or otherwise in the defense of any
action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such
person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith;
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that indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and
the indemnification provided for by
Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and
administrators. Section 145 also empowers
the corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his status
as such, whether
or not the corporation would have the power to indemnify such person against such liabilities under Section 145.

Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or limiting the
personal
liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision
shall not eliminate or limit the liability of a director (i) for any breach of
the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or
(iv) for
any transaction from which the director derived an improper personal benefit.]

Any
underwriting agreement or distribution agreement that the registrant enters into with any underwriters or agents involved in the offering or sale of
any securities registered hereby may require such underwriters or dealers to indemnify the
registrant, some or all of its directors and officers and its
controlling persons, if any, for specified liabilities, which may include liabilities under the Securities Act of 1933, as amended.

Our restated certificate of incorporation provides that we will indemnify each person who was or is a party or threatened to be made a party to any
threatened, pending or completed action, suit or proceeding (other than an action by or in the right of us) by reason of the fact that he or she is or was, or
has agreed to become, a director or officer, or is or was serving, or has agreed to serve,
at our request as a director, officer, partner, employee or trustee
of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (all such persons being referred to as an
“Indemnitee”), or
by reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such action,
suit or proceeding and any appeal
therefrom, if such Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, our best interests, and, with
respect to any criminal action or proceeding, he or she had
no reasonable cause to believe his or her conduct was unlawful. Our restated certificate of
incorporation provides that we will indemnify any Indemnitee who was or is a party to an action or suit by or in the right of us to procure a judgment in
our
favor by reason of the fact that the Indemnitee is or was, or has agreed to become, a director or officer, or is or was serving, or has agreed to serve, at
our request as a director, officer, partner, employee or trustee of, or in a similar capacity
with, another corporation, partnership, joint venture, trust or
other enterprise, or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including attorneys’ fees) and,
to the extent permitted
by law, amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding, and any
appeal therefrom, if the Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not
opposed to, our best interests,
except that no indemnification shall be made with respect to any claim, issue or matter as to which such person shall have been adjudged to be liable to
us, unless a court determines that, despite such adjudication
but in view of all of the circumstances, he or she is entitled to indemnification of such
expenses. Notwithstanding the foregoing, to the extent that any Indemnitee has been successful, on the merits or otherwise, he or she will be
indemnified by us
against all expenses (including attorneys’ fees) actually and reasonably incurred in connection therewith. Expenses must be advanced
to an Indemnitee under certain circumstances.

We have entered into indemnification agreements with each of our directors and officers. These indemnification agreements may require us, among
other things,
to indemnify our directors and officers for some expenses,
 

II-2



Table of Contents

including attorneys’ fees, judgments, fines and settlement amounts incurred by a director or officer in any action or proceeding arising out of his or her
service as one of our directors or
officers, or any of our subsidiaries or any other company or enterprise to which the person provides services at our
request.

We maintain a general
liability insurance policy that covers certain liabilities of directors and officers of our corporation arising out of claims based on
acts or omissions in their capacities as directors or officers.

Item 15. Recent Sales of Unregistered Securities

The following is a summary of transactions during the preceding three fiscal years involving sales of our securities that were not registered under the
Securities Act.

In February and May 2019, we issued 653,331 shares of Series B Preferred Stock for a total amount of $5.2 million, at a price equal
to $7.91 per share to
accredited investors, pursuant to Section 4(a)(2) of the Securities Act or Rule 506 as a transaction not involving a public offering.

In May 2020, we granted stock options to purchase 47,299 shares of common stock and issued 58,561 additional shares of common stock pursuant to
restricted
stock grants to certain of our executive officers and employees for a total amount of $1.59 million, each at an exercise price of $15.00 per
share in connection with services provided to us, pursuant to Rule 701.

In February 2021, we (i) sold an aggregate of 333,333 shares of our common stock, together with warrants to purchase an aggregate of 116,666 shares of
common stock with an exercise price of $18.10 per share, for an aggregate purchase price of $4,999,995.00 to accredited investors; and
(ii) pre-funded warrants to purchase an aggregate of 1,333,333
shares of common stock with an exercise price of $0.01 per share, together with an
aggregate of 466,666 warrants to purchase common stock, for an aggregate purchase price of $19,986,661.67 to accredited investors, pursuant to
Section 4(a)(2) of
the Securities Act as a transaction not involving a public offering.

Item 16. Exhibits and Financial Statement Schedules.

(a)    Exhibits
 
Exhibit
Number   Description

1.1    Form of Underwriting Agreement.

3.1
  

Restated Certificate of Incorporation of Ayala Pharmaceuticals, Inc. (incorporated by reference to Exhibit 3.1 of the Company’s
Current Report
on Form 8-K filed with the SEC on May 12, 2020).

3.2
  

Amended and Restated Bylaws of Ayala Pharmaceuticals, Inc. (incorporated by reference to Exhibit 
3.2 of the Company’s Current
Report on Form 8-K filed with the SEC on May 12, 2020).

4.1
  

Specimen Stock Certificate Evidencing the Shares of Common Stock (incorporated by reference to the Amendment to the Company’s
Registration
Statement on Form S-1/A, filed with the SEC on May 4, 2020).

4.2
  

Form of Warrant (incorporated by reference to Exhibit 4.1 of the Company’s Current Report on Form 8-K filed
with the SEC on
February 22, 2021).

4.3
  

Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.2 of the Company’s Current Report
on Form 8-K filed with the
SEC on February 22, 2021).

4.4
  

Form of Indenture (incorporated by reference to Exhibit 4.3 of the Company’s Registration Statement on Form S-3 filed with the SEC
on June 4, 2021).

4.5    Form of Common Stock Warrant.
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Exhibit
Number   Description

4.6    Form of Pre-Funded Warrant.

4.7
  

Amended and Restated Investors’ Rights Agreement (incorporated by reference to Exhibit 4.1 of the Company’s Registration
Statement on
Form S-1/A filed with the SEC on May 4, 2020).

5.1    Opinion of Latham & Watkins LLP.

10.1
  

Amended 2017 Stock Incentive Plan and form of agreements thereunder (incorporated by reference to Exhibit 10.1 of the Company’s
Registration
Statement on Form S-1/A filed with the SEC on May 4, 2020).

10.2
  

Non-Employee Director Compensation Program (incorporated by reference to Exhibit 10.2 of the Company’s
Registration Statement
on Form S-1/A filed with the SEC on May 4, 2020).

10.3
  

Form of Indemnification Agreement for Directors and Officers (incorporated by reference to Exhibit 
10.3 of the Company’s
Registration Statement on Form S-1/A filed with the SEC on May 4, 2020).

10.4
  

Lease Agreement, dated January 
24, 2019, between Ayala-Oncology Israel Ltd. and Ogen Real Estate Maniv Ltd. (incorporated by
reference to Exhibit 10.4 of the Company’s Registration Statement on Form S-1 filed with the SEC on March 
6, 2020).

10.5

  

Employment Agreement, dated December 
26, 2017, between Ayala-Oncology Israel Ltd. and Roni Mamluk, Ph.D., as amended
(incorporated by reference to Exhibit 10.5 of the Company’s Registration Statement on Form S-1 filed with the SEC on March 6,
2020).

10.6

  

Employment Agreement, dated March 
15, 2019, between Ayala-Oncology Israel Ltd. and Yossi Maimon, CPA, M.B.A., as amended
(incorporated by reference to Exhibit 10.6 of the Company’s Registration Statement on Form S-1 filed with the SEC on March 6,
2020).

10.7
  

Employment Agreement, dated July 
24, 2019, between the Registrant and Bristol-Myers Squibb Company, as amended (incorporated
by reference to Exhibit 10.7 of the Company’s Registration Statement on Form S-1/A filed with the SEC on May 
4, 2020).

10.8*
  

License Agreement, dated November 
29, 2017, between the Registrant and Bristol-Myers Squibb Company, as amended (incorporated
by reference to Exhibit 10.8 of the Company’s Registration Statement on Form S-1/A filed with the SEC on May 
4, 2020).

10.9
  

Securities Purchase Agreement, dated February 
19, 2021, by and among Ayala Pharmaceuticals, Inc. and the Investors named therein.
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed with the SEC on February 22,
2021).

21.1
  

Subsidiaries of Ayala Pharmaceuticals, Inc. (incorporated by reference to Exhibit 21.1 of the Company’s Registration Statement on
Form
S-1 filed with the SEC on March 6, 2020).

23.1    Consent of Latham & Watkins LLP (included in Exhibit 5.1).

23.2    Consent of Ernst & Young Global.

24.1**   Powers of Attorney (incorporated by reference to the signature page).

107    Filing Fee table.
 
* Portions of this exhibit have been redacted in accordance with Regulation
S-K Item 601(b)(10).
** Previously filed.

(b)    Financial Statement Schedules

All financial statement schedules have been omitted because they are not required or because the required information is given in the financial
statements or
notes to those statements.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes to provide to the underwriter, at the closing specified in the underwriting agreement, certificates in such
denominations and registered in such names as required by the underwriter to permit prompt delivery to each purchaser.

Insofar as indemnification for
liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed
by the final adjudication of such issue.

The undersigned registrant hereby
undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

The undersigned hereby undertakes that:
 
(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of

this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall be deemed to be
part of this registration statement as of the time it was declared effective.

 
(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment
that contains a form of prospectus

shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf
by the undersigned, thereunto duly authorized, in the City of Rehovot, Israel, on July 18, 2022.
 

AYALA PHARMACEUTICALS, INC.

By:
 

 /s/ Roni Mamluk
 Roni Mamluk, Ph.D.
 Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been
signed below by the following persons on
behalf of the registrant in the capacities and on the dates indicated.
 

SIGNATURE    TITLE   DATE

/s/ Roni Mamluk
Roni Mamluk, Ph.D.   

Chief Executive Officer and Director
(principal executive officer)  

July 18, 2022

/s/ Yossi Maimon
Yossi Maimon   

Chief Financial Officer
(principal financial officer and principal accounting officer)  

July 18, 2022

*
David Sidransky, M.D.   

Chairman of the Board of Directors
 

July 18, 2022

*
Vered Bisker-Leib, Ph.D.   

Director
 

July 18, 2022

*
Murray A. Goldberg   

Director
 

July 18, 2022

*
Robert Spiegel, M.D.   

Director
 

July 18, 2022

 

*By:   /s/ Yossi Maimon
  Yossi Maimon
  Attorney-in-Fact

 



Exhibit 1.1

AYALA PHARMACEUTICALS, INC.

[●] Shares of Common Stock

[●] Pre-Funded Warrants

[●] Warrants

UNDERWRITING AGREEMENT

[●], 2022

Oppenheimer & Co. Inc.
    as Representative of the several
    Underwriters named in Schedule I hereto
85 Broad Street
New York, New York 10004

Ladies and Gentlemen:

Ayala Pharmaceuticals,
Inc., a Delaware corporation (the “Company”), proposes, subject to the terms and conditions contained
herein, to sell to you and the other underwriters (the “Underwriters”) named on Schedule I to this Underwriting Agreement (the
“Agreement”), for
whom you are acting as Representative (the “Representative”), an aggregate of (i) [●] shares (the “Shares”) of the Company’s common stock, $0.01 par
value per share (the “Common
Stock”), (ii) pre-funded warrants to purchase up to [●] shares of Common Stock at an exercise price of $0.01 per share,
in the form attached hereto as Exhibit A (the
“Pre-Funded Warrants”), and (iii) warrants to purchase up to [●] shares of Common Stock, in the form
attached hereto as Exhibit B (the “Common Warrants” and, together with the Pre-Funded Warrants, the “Warrants”). The respective amounts of the
Shares, Pre-Funded Warrants and Common Warrants to be purchased by each of the several
Underwriters are set forth opposite their names on Schedule
I hereto.

The shares of Common Stock issuable upon exercise of the Warrants
are referred to herein as the “Warrant Shares.” The Shares, the
Warrants and the Warrant Shares are collectively called the “Securities.” The Securities in the transaction will be sold as units, with each unit consisting
of
(i) one Share or one Pre-Funded Warrant to purchase one Warrant Share and (ii) one Common Warrant to purchase one Warrant Shares. The Shares
and/or Pre-Funded
Warrants and Warrants will be issued separately but will be purchased together in this offering.

The Company has prepared and filed in
conformity with the requirements of the Securities Act of 1933, as amended (the “Securities
Act”), and the published rules and regulations thereunder (the “Rules”) adopted by the Securities and Exchange Commission (the
“Commission”), a
Registration Statement (as hereinafter defined) on Form S-1 (No. 333-266072), including a preliminary prospectus, and such amendments thereof
as
may have been required to the date of this Agreement. Copies of such Registration Statement (including all amendments thereof) and of the related
Preliminary Prospectus (as hereinafter defined) have heretofore been delivered by the Company or are
otherwise available to you. The term
“Preliminary Prospectus” means any preliminary prospectus included at any time as a part of the Registration Statement or



filed with the Commission by the Company pursuant to Rule 424(a) of the Rules. The term “Registration Statement” as used in this Agreement means
the initial registration statement
(including all exhibits and financial schedules and all documents and information deemed to be part of the Registration
Statement by incorporation by reference or otherwise), as amended at the time and on the date it becomes effective (the
“Effective Date”), including the
information (if any) contained in the form of final prospectus filed with the Commission pursuant to Rule 424(b) of the Rules and deemed to be part
thereof at the time of effectiveness pursuant to Rule 430A
of the Rules. If the Company has filed an abbreviated registration statement to register
additional Securities pursuant to Rule 462(b) under the Rules (the “462(b) Registration Statement”), then any reference herein to the Registration
Statement shall also be deemed to include such 462(b) Registration Statement. The term “Prospectus” as used in this Agreement means the prospectus in
the form included in the Registration Statement at the time of effectiveness or, if Rule
430A of the Rules is relied on, the term Prospectus shall also
include the final prospectus filed with the Commission pursuant to and within the time limits described in Rule 424(b) of the Rules.

The Company understands that the Underwriters propose to make a public offering of the Securities, as set forth in and pursuant to
the
Statutory Prospectus (as hereinafter defined) and the Prospectus, as soon after the Effective Date and the date of this Agreement as the
Representative deems advisable. The Company hereby confirms that the Underwriters and dealers have been
authorized to distribute or cause to be
distributed each Preliminary Prospectus, and, if applicable, each Issuer Free Writing Prospectus (as hereinafter defined) and are authorized to distribute
the Prospectus (as from time to time amended or
supplemented if the Company furnishes amendments or supplements thereto to the Underwriters).

1.    Sale,
Purchase, Delivery and Payment for the Securities. On the basis of the representations, warranties and agreements
contained in, and subject to the terms and conditions of, this Agreement:

(a)    The Company agrees to issue and sell to each of the Underwriters, and each of the Underwriters agrees, severally
and not jointly, to purchase
from the Company, the number of Shares and/or Pre-Funded Warrants and Common Warrants set forth opposite the name of such Underwriter on
Schedule I to this Agreement. The combined
purchase price for one Share and one Common Warrant shall be $[●] (94% of the price offered to the
public). The combined purchase price for one Pre-Funded Warrant and one Common Warrant shall be
$[●] (94% of the price offered to the public).

(b)    Payment of the purchase price for, and delivery of
certificates for, the Securities shall be made at the offices of Oppenheimer & Co. Inc., 85
Broad Street, New York, New York 10004, at 10:00 a.m., New York City time, on the second business day following the date of this Agreement or at
such time on such other date, not later than ten (10) business days after the date of this Agreement, as shall be agreed upon by the Company and the
Representative (such time and date of delivery and payment are called the “Closing
Date”).

(c)    Payment for the Securities shall be made to the Company by wire transfer of immediately available
funds or by certified or official bank
check or checks payable in New York Clearing House (same day) funds drawn to the order of the Company, against delivery to the Representative for
the respective accounts of the Underwriters of certificates for
the Shares and/or Warrants to be purchased by them.



(d)    The Securities shall be registered in such names and shall be in
such denominations as the Representative shall request before the Closing
Date and the Shares shall be delivered by or on behalf of the Company to the Representative through the facilities of the Depository Trust Company
(“DTC”) for the
account of such Representative. The original, signed Warrants shall be delivered to the Representative (or its designees) in definitive
form and shall be made available for inspection by the Representative on the business day prior to the Closing
Date.

2.    Representations and Warranties of the Company. The Company represents and warrants to each
Underwriter as of the date
hereof and as of the Closing Date, as follows:

(a)    On the Effective Date, the
Registration Statement complied, and on the date of the Prospectus, the date any post-effective amendment to the
Registration Statement becomes effective, the date any supplement or amendment to the Prospectus is filed with the Commission, the
Registration
Statement and the Prospectus (and any amendment thereof or supplement thereto) will comply, in all material respects, with the requirements of the
Securities Act and the Rules and the Securities and Exchange Act of 1934, as amended (the
“Exchange Act”) and the rules and regulations of the
Commission thereunder. Neither the Registration Statement nor any amendments thereto as of the times they became effective, contained any untrue
statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements therein not
misleading; and on the Effective Date and the other dates referred to above neither the Registration Statement nor the Prospectus, nor any
amendment or
supplement of either of the foregoing, will contain any untrue statement of a material fact or will omit to state any material fact required to be stated
therein or necessary in order to make the statements therein not misleading. When
any Preliminary Prospectus was first filed with the Commission
(whether filed as part of the Registration Statement or any amendment thereto or pursuant to Rule 424(a) of the Rules) and when any amendment thereof
or supplement thereto was first
filed with the Commission, such Preliminary Prospectus as amended or supplemented complied in all material respects
with the applicable provisions of the Securities Act and the Rules and did not contain any untrue statement of a material fact or
omit to state any
material fact required to be stated therein or necessary in order to make the statements therein not misleading. If applicable, each Preliminary Prospectus
and the Prospectus delivered to the Underwriters for use in connection with
this offering was identical to the electronically transmitted copies thereof
filed with the Commission pursuant to the Commission’s Electronic Data Gathering, Analysis and Retrieval system (“EDGAR”), except to the extent
permitted by
Regulation S-T. Notwithstanding the foregoing, none of the representations and warranties in this paragraph 2(a) shall apply to statements
in, or omissions from, the Registration Statement, any Preliminary
Prospectus or the Prospectus made in reliance upon, and in conformity with,
information herein or otherwise furnished in writing by the Representative on behalf of the several Underwriters specifically for use in the Registration
Statement, any
Preliminary Prospectus or the Prospectus, as the case may be. With respect to the preceding sentence, the Company acknowledges that
the only information furnished in writing by the Representative on behalf of the several Underwriters for use in the
Registration Statement, any
Preliminary Prospectus or the Prospectus is the statements contained in the [●] and [●] paragraphs under the caption “Underwriting” in the Prospectus
(collectively, the “Underwriter
Information”).



(b)     As of the Applicable Time (as hereinafter defined), none of
(i) the price to the public and the number of Securities offered and sold, as
indicated on the cover page of the Prospectus and the Statutory Prospectus (as hereinafter defined), all considered together (collectively, the
“General
Disclosure Package”), (ii) any individual Issuer Free Writing Prospectus when considered together with the General Disclosure Package, and (iii) any
individual Written Testing-the-Waters Communication (as defined herein), when considered together with the General Disclosure Package, included,
includes or will include any untrue statement of a material fact or omitted, omits
or will omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that
this representation and
warranty shall not apply to statements in or omissions in the General Disclosure Package made in reliance upon and in
conformity with the Underwriter Information.

Each Issuer Free Writing Prospectus (as hereinafter defined), including any electronic road show (including without limitation any “bona fide electronic
road show” as defined in Rule 433(h)(5) under the Securities Act) (each, a “Road Show”) (i) is identified in Schedule III hereto and (ii) complied when
issued, and complies, in all material respects with the requirements of the
Securities Act and the Rules and the Exchange Act and the rules and
regulations of the Commission thereunder. The Company has made at least one version of the Road Show available without restriction by means of
graphic communication to any person,
including any potential investor in the Securities (and if there is more than one version of a Road Show for the
offering that is a written communication, the version available without restriction was made available no later than the other
versions).

As used in this Section and elsewhere in this Agreement:

“Applicable Time” means [●] [a.m.][p.m.] (Eastern time) on the date of this Agreement.

“Statutory Prospectus” as of any time means the Preliminary Prospectus relating to the Securities that is included in the
Registration Statement
immediately prior to the Applicable Time.

“Issuer Free Writing Prospectus” means each “free writing
prospectus” (as defined in Rule 405 of the Rules) prepared by or on behalf of the
Company or used or referred to by the Company in connection with the offering of the Securities, including, without limitation, each Road Show.

(c)     The Registration Statement is effective under the Securities Act and no stop order preventing or suspending the
effectiveness of the
Registration Statement or suspending or preventing the use of any Preliminary Prospectus, the Prospectus or any “free writing prospectus”, as defined in
Rule 405 under the Rules, has been issued by the Commission and
no proceedings for that purpose have been instituted or, to the Company’s
knowledge, are threatened under the Securities Act. Any required filing of any Preliminary Prospectus and/or the Prospectus and any supplement thereto
pursuant to Rule
424(b) of the Rules has been or will be made in the manner and within the time period required by such Rule 424(b). Any material
required to be filed by the Company pursuant to Rule 433(d) or Rule 163(b)(2) of the Rules has been or will be made in
the manner and within the time
period required by such Rules.



(d)     Each Issuer Free Writing Prospectus, if any, as of its issue
date and at all subsequent times through the completion of the public offer and
sale of the Securities or until any earlier date that the Company notified or notifies the Representative as described in the next sentence, did not, does not
and will
not include any information that conflicted, conflicts or will conflict with the information contained in the Registration Statement, the Statutory
Prospectus or the Prospectus.

If at any time following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of
which
such Issuer Free Writing Prospectus conflicted or would conflict with the information contained in the Registration Statement, the Statutory
Prospectus or the Prospectus or included or would include an untrue statement of a material fact or omitted
or would omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances prevailing at the subsequent time, not
misleading, the Company has promptly notified or will
promptly notify the Representative and has promptly amended or will promptly amend or
supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.

(e)     The financial statements of the Company (including all notes and schedules thereto) included in the Registration
Statement, the Statutory
Prospectus and Prospectus present fairly, in all material respects, the financial condition, results of operations and cash flows of the Company and its
consolidated subsidiaries at the dates indicated for the periods
specified; and such financial statements and related schedules and notes thereto, and the
unaudited financial information filed with the Commission as part of the Registration Statement, have been prepared in conformity with generally
accepted
accounting principles in the United States applied on a consistent basis throughout the periods involved (except as otherwise noted therein).

(f)     Ernst & Young Global (the “Auditor”), whose reports are filed with the Commission as a part of
the Registration Statement, are and, during
the periods covered by their reports, were independent public accountants as required by the Securities Act and the Rules.

(g)     The Company and each of its subsidiaries, including each entity (corporation, partnership, joint venture,
association or other business
organization) controlled directly or indirectly by the Company (each, a “subsidiary”), (i) is duly organized, validly existing and in good standing under
the laws of their respective jurisdictions of
incorporation or organization and each such entity has all requisite power and authority to carry on its
business as is currently being conducted as described in the Statutory Prospectus and the Prospectus, and to own, lease and operate its
properties and to
enter into and perform its obligations pursuant to the public offer and sale of Securities and this Agreement, and (ii) has duly authorized, executed and
delivered this Agreement and the other agreements to be entered into by
it in connection with the public offer and sale of Securities, and each of them,
assuming due authorization, execution and delivery by the other parties hereto or thereto, constitutes legal, valid and binding obligations enforceable
against it in
accordance with their respective terms. All of the issued shares of capital stock of, or other ownership interests in, each subsidiary have been
duly and validly authorized and issued and are fully paid and
non-assessable and are owned, directly or indirectly, by the Company, free and clear of any
lien, charge, mortgage, pledge, security interest, claim, limitation on voting rights, equity, trust or other
encumbrance, preferential arrangement, defect or
restriction of any kind whatsoever. The Company and each of its subsidiaries is duly qualified to do business and is in



good standing as a foreign corporation in each jurisdiction in which the nature of the business conducted by it or location of the assets or properties
owned, leased or licensed by it requires
such qualification, except for such jurisdictions where the failure to so qualify individually or in the aggregate
would not reasonably be expected to have a material adverse effect on the assets, properties, condition, financial or otherwise, or in
the results of
operations, business affairs or business prospects of the Company and its subsidiaries considered as a whole or in the context of the public offer and sale
of Securities or underwriting of the Securities (a “Material Adverse
Effect”); and to the Company’s knowledge, no proceeding has been instituted or is
threatened in any such jurisdiction revoking, limiting or curtailing, or seeking to revoke, limit or curtail, such power and authority or qualification or
taken against it for its winding-up, liquidation or dissolution or for any similar or analogous proceeding in any jurisdiction, or for it to enter into any
arrangement or composition for the benefit of
creditors, or for the appointment of a receiver, administrative receiver, trustee or similar officer.    

(h)    (i) At the time of filing the Registration Statement and (ii) on the date hereof, the Company was not and is
not an “ineligible issuer,” as
defined in Rule 405 of the Rules, including (but not limited to) the Company or any other subsidiary in the preceding three (3) years not having been
convicted of a felony or misdemeanor or having
been made the subject of a judicial or administrative decree or order as described in Rule 405 of the
Rules.

(i)     Except as disclosed in the Registration Statement, General Disclosure Package, Statutory Prospectus and the
Prospectus, and as would not
reasonably be expected, singly or in the aggregate, to have a Material Adverse Effect, the Company and each of its subsidiaries (i) owns, possesses, or
has valid and enforceable licenses or other legally enforceable
rights to use all patents, patent rights, inventions, trademarks, trademark applications,
trade names, service marks, copyrights, copyright applications, licenses, know-how (including trade secrets and other
unpatented and/or unpatentable
proprietary or confidential information, systems, processes or procedures) and other similar rights and proprietary knowledge (in each case, whether
registered or not and including applications for registration)
(collectively, “Intangibles”) that is, to the knowledge of the Company, necessary for the
conduct of its business. Neither the Company nor any of its subsidiaries has received any notice of, or is not aware of, any infringement of or
conflict
with valid asserted rights of others with respect to any Intangibles and neither the Company nor any of its subsidiaries has knowledge of any
infringement of or conflict with valid asserted rights of others or of any infringement of, or
conflict with the Company and its subsidiaries’ rights with
respect to any Intangibles, (ii) the conduct of the Company’s business does not, to its knowledge, infringe Intangibles of a third party and neither of the
Company nor any of
its subsidiaries has received any notice of infringement of or conflict with, and neither of the Company nor any of its subsidiaries
has knowledge of any infringement of or conflict with, valid asserted rights of a third party with respect to any
Intangibles, except for or in respect of
any such infringements or conflicts that would not, individually or in the aggregate, have a Material Adverse Effect.

(j)    The Company has filed all reports, schedules, forms, statements and other documents required to be filed by the
Company under the
Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the two years preceding the date hereof (or such shorter
period as the Company was required by law or regulation to file such
material) (the foregoing materials, including the exhibits thereto and documents
incorporated by reference therein, together with the Prospectus, being collectively referred to herein as the “SEC Reports”)



on a timely basis or has received a valid extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such
extension. As of their respective dates, the SEC
Reports complied in all material respects with the requirements of the Securities Act and the Exchange
Act, as applicable, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material fact
required
to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.
The Company has never been an issuer subject to Rule 144(i) under the Securities Act.
The financial statements of the Company included in the SEC
Reports comply in all material respects with applicable accounting requirements and the rules and regulations of the Commission with respect thereto as
in effect at the time of filing. Such
financial statements have been prepared in accordance with United States generally accepted accounting principles in
the United States, applied on a consistent basis during the periods involved (“GAAP”), except as may be otherwise
specified in such financial statements
or the notes thereto and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material
respects the financial position of the Company and its
consolidated Subsidiaries as of and for the dates thereof and the results of operations and cash
flows for the periods then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end
audit adjustments. The agreements and
documents described in the Registration Statement, the Preliminary Prospectus, the General Disclosure Package, the Prospectus, and the SEC Reports
conform in all material aspects to the descriptions thereof
contained therein and there are no agreements or other documents required by the Securities
Act and the rules and regulations thereunder to be described in the Registration Statement, the Preliminary Prospectus, the General Disclosure Package,
the
Prospectus or the SEC Reports or to be filed with the Commission as exhibits to the Registration Statement, that have not been so described or filed.
Each agreement or other instrument (however characterized or described) to which the Company is a
party or by which it is or may be bound or affected
and that is listed in the exhibits to the Registration Statement and is material to the Company’s business, has been duly authorized and validly executed
by the Company, is in full force and
effect in all material respects and is enforceable against the Company and, to the Company’s knowledge, the other
parties thereto, in accordance with its terms, except (x) as such enforceability may be limited by bankruptcy, insolvency,
reorganization or similar laws
affecting creditors’ rights generally, (y) as enforceability of any indemnification or contribution provision may be limited under the federal and state
securities laws, and (z) that the remedy of
specific performance and injunctive and other forms of equitable relief may be subject to the equitable
defenses and to the discretion of the court before which any proceeding therefore may be brought. None of such agreements or instruments has been
assigned by the Company, and neither the Company nor, to the Company’s knowledge, any other party is in default thereunder and, to the Company’s
knowledge, no event has occurred that, with the lapse of time or the giving of notice, or
both, would constitute a default thereunder. To the Company’s
knowledge, performance by the Company of the material provisions of such agreements or instruments will not result in a violation of any existing
applicable law, rule, regulation,
judgment, order or decree of any governmental agency or court, domestic or foreign, having jurisdiction over the
Company or any of its assets or businesses, including, without limitation, those relating to environmental laws and regulations, except
in each case, as
would not reasonably be expected to have a Material Adverse Effect.



(k)     Subsequent to the respective dates as of which information is
given in the Registration Statement, the Statutory Prospectus and the
Prospectus, (i) there has not been any event which could have a Material Adverse Effect; (ii) neither the Company nor any of its subsidiaries has
sustained any loss or
interference with its assets, businesses or properties (whether owned or leased) from fire, explosion, earthquake, flood or other
calamity, whether or not covered by insurance, or from any labor dispute or any court or legislative or other
governmental action, order or decree which
would have a Material Adverse Effect; and (iii) since the date of the latest balance sheet included in the Registration Statement and the Prospectus,
neither the Company nor its subsidiaries has
(A) issued any securities or incurred any liability or obligation, direct or contingent, for borrowed money,
except such liabilities or obligations incurred in the ordinary course of business, (B) entered into any transaction not in the
ordinary course of business
or (C) declared or paid any dividend or made any distribution on any shares of its stock or redeemed, purchased or otherwise acquired or agreed to
redeem, purchase or otherwise acquire any shares of its capital
stock.

(l)     There is no document, contract or other agreement required to be described in the Registration
Statement, the Statutory Prospectus or the
Prospectus or to be filed as an exhibit to the Registration Statement which is not described or filed as required by the Securities Act or Rules. Each
description of a contract, document or other agreement
in the Registration Statement, the Statutory Prospectus or the Prospectus accurately reflects in all
material respects the terms of the underlying contract, document or other agreement. Each contract, document or other agreement listed in the
exhibits to
the Registration Statement is in full force and effect and is valid and enforceable by and against the Company or its subsidiary, as the case may be, in
accordance with its terms. Neither the Company nor any of its subsidiaries, if a
subsidiary is a party, nor to the Company’s knowledge, any other party,
is in default in the observance or performance of any term or obligation to be performed by it under any such agreement, and to the Company’s
knowledge, no event has
occurred which with notice or lapse of time or both would constitute such a default, in any such case which default or event,
individually or in the aggregate, would have a Material Adverse Effect. No default exists, and no event has occurred which
with notice or lapse of time
or both would constitute a default, in the due performance and observance of any term, covenant or condition, by the Company or its subsidiary, if a
subsidiary is a party thereto, of any other agreement or instrument to
which the Company or any of its subsidiaries is a party or by which Company or its
properties or business or a subsidiary or its properties or business may be bound or affected which default or event, individually or in the aggregate,
would have a
Material Adverse Effect.

(m)     The statistical and market related data included in the Registration Statement, the
Statutory Prospectus or the Prospectus are based on or
derived from sources that the Company believes to be reliable and accurate.

(n)     Except as would not reasonably be expected to have a Material Adverse Effect, neither the Company nor any
subsidiary (i) is in violation of
its certificate or articles of incorporation, bylaws, certificate of formation, limited liability company agreement, partnership agreement or other
organizational documents, (ii) is in default under, and
no event has occurred which, with notice or lapse of time, or both, would constitute a default
under, or result in the creation or imposition of any lien, charge, mortgage, pledge, security interest, claim, limitation on voting rights, equity, trust
or
other encumbrance, preferential arrangement, defect or restriction of any kind whatsoever, upon, any property or assets of the Company or any
subsidiary pursuant to, any bond, debenture, note, indenture, mortgage, deed of trust, loan agreement or
other agreement



or instrument to which it is a party or by which it is bound or to which any of its properties or assets is subject, or (iii) is in violation of any statute, law,
rule, regulation,
ordinance, directive, judgment, decree or order of any judicial, regulatory or other legal or governmental agency or body, foreign or
domestic.

(o)     The Company has full right, power and authority to execute and deliver this Agreement and the Warrants, and to
perform its obligations
hereunder and thereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and
the Warrants, and the consummation by it of the transactions contemplated
hereby and thereby has been duly and validly taken.

(p)     This Agreement and the Warrants have been duly
authorized, executed and delivered by the Company and each, assuming the due
authorization, execution and delivery by the other parties hereto, constitutes a valid and legally binding agreement of the Company, enforceable in
accordance with its
terms, except as (i) the enforcement hereof may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium or other similar laws relating to or affecting the rights and remedies of creditors or by general equitable
principles (whether considered in a
proceeding at law or in equity) relating to enforceability and (ii) rights to indemnification and contribution hereunder may be limited by applicable law
and public policy considerations.

(q)     Except as would not reasonably be expected to have a Material Adverse Effect, neither the execution, delivery and
performance of this
Agreement by the Company nor the consummation of any of the transactions contemplated hereby (including, without limitation, the issuance and sale
by the Company of the Securities) will give rise to a right to terminate or
accelerate the due date of any payment due under, or conflict with or result in
the breach of any term or provision of, or constitute a default (or an event which with notice or lapse of time or both would constitute a default) under, or
require any
consent or waiver under, or result in the execution or imposition of any lien, charge or encumbrance upon any properties or assets of the
Company or its subsidiaries pursuant to the terms of, any indenture, mortgage, deed of trust or other agreement
or instrument to which the Company or
any of its subsidiaries is a party or by which either the Company or its subsidiaries or any of their properties or businesses is bound, or any franchise,
license, permit, judgment, decree, order, statute, rule
or regulation applicable to the Company or any of its subsidiaries or violate any provision of the
charter or bylaws or other organizational documents of the Company or any of its subsidiaries, except for such consents or waivers which have already
been obtained and are in full force and effect.

(r)     The Company has authorized and outstanding capital stock as
set forth under the caption “Capitalization” in the Statutory Prospectus and the
Prospectus. All of the issued and outstanding shares of capital stock of the Company have been duly and validly issued and are fully paid and
nonassessable
and have been issued in compliance with all federal, state and local laws and regulations. There are no statutory preemptive or other
similar rights to subscribe for or to purchase or acquire any shares of capital stock of the Company or any of its
subsidiaries, or any such rights pursuant
to its charter, certificate of incorporation or bylaws or any other applicable organizational documents or any agreement or instrument to or by which the
Company or any of its subsidiaries is a party or
bound. The Securities have been duly authorized for issuance and sale pursuant to this Agreement.
When issued and sold pursuant to this Agreement, the Shares will be



duly and validly issued, fully paid and nonassessable and none of them will be issued in violation of any preemptive or other similar right. When paid
for and issued in accordance with the
Warrants, the Warrant Shares will be validly issued, fully paid and non-assessable and none of them will be issued
in violation of any preemptive or other similar right. Except as disclosed in the Registration
Statement, the Statutory Prospectus and the Prospectus,
there is no outstanding option, warrant or other right calling for the issuance of, and there is no commitment, plan or arrangement to issue, any share of
capital stock of the Company or any of
its subsidiaries or any security convertible into, or exercisable or exchangeable for, such shares. The exercise
price of each option to acquire Common Stock (each, a “Company Stock Option”) is no less than the fair market value of a share
of Common Stock as
determined on the date of grant of such Company Stock Option. All grants of Company Stock Options were validly issued and properly approved by the
Board of Directors of the Company (and, if required, by a committee of the Board of
Directors of the Company and/or the shareholders of the Company)
in material compliance with all applicable laws and the terms of the plans under which such Company Stock Options were issued and were recorded on
the financial statements of the
Company, in accordance with generally accepted accounting principles in the United States, and no such grants involved
any “back dating”, “forward dating,” “spring loading” or similar practices with respect to the
effective date of grant. The Securities conform in all
material respects to all statements in relation thereto contained in the Registration Statement and the Statutory Prospectus and the Prospectus.

(s)    As of the date hereof, the Company has reserved and the Company shall continue to reserve and keep available at all
times from its duly
authorized capital stock, free of preemptive rights, a sufficient number of shares of Common Stock for the purpose of enabling the Company to issue
Warrant Shares issuable upon exercise of outstanding Warrants.

(t)    No holder of any security of the Company has any right, which has not been waived, to have any security owned by
such holder included in
the Registration Statement or to demand registration of any security owned by such holder for a period of ninety (90) days after the date of this
Agreement. Each director and executive officer of the Company listed on
Schedule II hereto has delivered to the Representative his enforceable written
lock-up agreement in the form attached to this Agreement as Exhibit C hereto
(“Lock-Up Agreement”).

(u)    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
of the Company or any of its subsidiaries is the subject which, if determined adversely to the Company or any of its subsidiaries could, except
as set
forth in or contemplated in the Registration Statement, General Disclosure Package, Statutory Prospectus and the Prospectus, individually or in the
aggregate have a Material Adverse Effect; and, to the knowledge of the Company, no such
proceedings are threatened or contemplated by governmental
authorities or threatened by others.

(v)    Neither the
Company nor any of its subsidiaries is involved in any labor dispute with its employees nor, to the knowledge of the Company, is
any such dispute threatened, which dispute would reasonably be expected to have a Material Adverse Effect, except as set
forth in or contemplated in
the Registration Statement, General Disclosure Package, Statutory Prospectus and the Prospectus. The Company is not aware of any existing or
imminent labor disturbance by the employees of any of its principal suppliers or
contractors which would reasonably be expected to have a Material
Adverse Effect, except as set forth in or contemplated in the Registration



Statement, General Disclosure Package, Statutory Prospectus and the Prospectus. The Company is not aware of any threatened or pending litigation
between the Company or its subsidiaries and any of
its executive officers which, if adversely determined, could reasonably be expected to have a
Material Adverse Effect.

(w)    No transaction has occurred between or among the Company and any of its officers or directors, shareholders or any
affiliate or affiliates of
any such officer or director or shareholder that is required to be described in and is not described in the Registration Statement, the Statutory Prospectus
and the Prospectus.

(x)    The Company has not taken directly or indirectly, any action designed to, or which might reasonably be expected to
cause or result in, or
which has constituted the stabilization or manipulation of the price of the Common Stock or any security of the Company to facilitate the sale or resale
of any of the Securities.

(y)    The Company has filed all tax returns that are required to be filed or has requested extensions thereof (except
(i) in any case where such
failure to file would not reasonably be expected to have a Material Adverse Effect or (ii) as set forth in or contemplated in the General Disclosure
Package, Statutory Prospectus and the Prospectus (exclusive of
any amendment or supplement thereto)) and has paid all taxes required to be paid by it
and any other assessment, fine or penalty levied against it, to the extent that any of the foregoing is due and payable, except (i) where any such failure to
pay, assessment, fine or penalty is currently being contested in good faith or would not reasonably be expected to have a Material Adverse Effect or
(ii) as set forth in or, contemplated in, the the General Disclosure Package, Statutory
Prospectus and the Prospectus (exclusive of any amendment or
supplement thereto).

(z)    The Company maintains the
listing or quotation of the Common Stock on the Nasdaq Global Market, and concurrently with the Closing, the
Company shall apply to list or quote and promptly secure the listing of all of the Common Stock, including the Warrant Shares, sold pursuant
to this
Agreement on the Nasdaq Global Market.

(aa)    The Company has taken no action designed to, or likely to have
the effect of, terminating the registration of the Securities under the
Exchange Act or the quotation of the Common Stock on the Nasdaq Global Market, nor has the Company received any notification that the Commission
or the Nasdaq Global Market is
contemplating terminating such registration or quotation.

(bb)     The books, records and accounts of the Company and
its subsidiaries accurately and fairly reflect the transactions in, and dispositions of,
the assets of, and the results of operations of, the Company and its subsidiaries. The Company and each of its subsidiaries, considered together as one
entity,
maintains a system of internal accounting controls sufficient to provide reasonable assurances that (i) transactions are executed in accordance
with management’s general or specific authorizations, (ii) transactions are recorded as
necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles in the United States and to maintain asset accountability, (iii) access to assets is permitted only
in accordance with
management’s general or specific authorization and (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.



(cc)    The Company and its subsidiaries, considered together as one
entity, have established and maintain disclosure controls and procedures (as
such term is defined in Rule 13a-15 under the Exchange Act) and such disclosure controls and procedures are effective in all
material respects to
perform the functions for which they were established.

(dd)    Based on the evaluation of its
disclosure controls and procedures, the Company is not aware of (i) any material weakness or significant
deficiency in the design or operation of internal controls which could adversely affect the Company’s ability to record, process,
summarize and report
financial data or any material weaknesses in internal controls; or (ii) any fraud, whether or not material, that involves management or other employees
who have a role in the Company’s internal controls.

(ee)    As preapproved in accordance with the requirements set forth in Section 10A of the Exchange Act, the Auditor
has not been engaged by the
Company to perform any “prohibited activities” (as defined in Section 10A of the Exchange Act).

(ff)    There are no material off-balance sheet arrangements (as defined in Item
303 of Regulation S-K) that have or are reasonably likely to have a
material current or future effect on the Company’s financial condition, revenues or expenses, changes in financial condition, results of
operations,
liquidity, capital expenditures or capital resources.

(gg)    The Company’s Board of Directors has
validly appointed an audit committee whose composition satisfies the requirements of Rule 5605 of
the Nasdaq Stock Market and the Board of Directors and/or the audit committee has adopted a charter that satisfies the requirements of Rule 5605 of the
Nasdaq Stock Market. The audit committee has reviewed the adequacy of its charter within the past twelve (12) months.

(hh)    The Company is in compliance with all other applicable provisions of the Sarbanes-Oxley Act of 2002, as amended
(the “Sarbanes-Oxley
Act”), any related rules and regulations promulgated by the Commission and corporate governance requirements under applicable Nasdaq regulations
upon the effectiveness of such provisions and has no reason to believe
that it will not be able to comply with such provisions at the time of effectiveness.
There is and has been no failure on the part of the Company or any of its directors or officers, in their capacities as such, to comply with any provision
of the
Sarbanes-Oxley Act, including, without limitation, Section 402 related to loans and Sections 302 and 906 related to certifications.

(ii)    The Company and its subsidiaries are insured by insurers of recognized financial responsibility against such
losses and risks and in such
amounts as the Company reasonably believes are prudent and customary in the businesses in which they are engaged; all policies of insurance insuring
the Company or any of its subsidiaries or the Company’s or its
subsidiaries’ respective businesses, assets, employees, officers and directors are in full
force and effect; the Company and each of its subsidiaries are in compliance with the terms of such policies and instruments in all material respects;
and
neither the Company nor any subsidiary of the Company 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, except as set forth in the General Disclosure Package, Statutory Prospectus and the
Prospectus (exclusive of any amendment or supplement thereto). Neither the Company nor any of its subsidiaries has been denied any insurance
coverage
which it has sought or for which it has applied.

(jj)    Each approval, consent, order, authorization, designation,
declaration or filing of, by or with any regulatory, administrative or other
governmental body necessary in connection with the execution and delivery by the Company of this Agreement and the Warrants and the consummation
of the transactions herein
and therein contemplated required to be obtained or performed by the Company has been obtained or performed, except for
(i) such additional steps as may be required by the Financial Industry Regulatory Authority (“FINRA”); (ii) as may
be necessary to qualify the Securities
for public offering by the Underwriters under the state securities or Blue Sky laws; and (iii) the approval by the Nasdaq Global Market for the listing of
the Common Stock, including the Warrant Shares,
sold pursuant to this Agreement.

(kk)    There are no affiliations with FINRA among the Company’s officers or
directors or, to the knowledge of the Company, any five percent or
greater stockholder of the Company, except as set forth in the Registration Statement or otherwise disclosed in writing to the Representative.

(ll)     (i) Each of the Company and each of its subsidiaries is in compliance in all material respects with all rules,
laws and regulation relating to
the use, treatment, storage and disposal of toxic substances and protection of health or the environment (each such law, an “Environmental Law”) which
are applicable to its business; (ii) neither the
Company nor its subsidiaries has received any notice from any governmental authority or third party of an
asserted claim under Environmental Laws; (iii) each of the Company and each of its subsidiaries has received all permits, licenses or
other approvals
required of it under applicable Environmental Laws to conduct its business and is in compliance with all terms and conditions of any such permit,
license or approval; (iv) to the Company’s knowledge, no facts currently
exist that will require the Company or any of its subsidiaries to make future
material capital expenditures to comply with Environmental Laws; and (v) no property which is or has been owned, leased or occupied by the Company
or its subsidiaries
has been designated as a Superfund site pursuant to the Comprehensive Environmental Response, Compensation of Liability Act of
1980, as amended (42 U.S.C. Section 9601, et. seq.) (“CERCLA 1980”) or otherwise designated as a
contaminated site under other Environmental
Laws. Neither the Company nor any of its subsidiaries has been named as a “potentially responsible party” under CERCLA 1980.

(mm)    In the ordinary course of its business, the Company periodically reviews the effect of Environmental Laws on the
business, operations and
properties of the Company and its subsidiaries, in the course of which the Company identifies and evaluates associated costs and liabilities (including,
without limitation, any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws, or any
permit, license or approval, any related constraints on operating activities and any potential liabilities to third parties). On the
basis of such review, the
Company has reasonably concluded that such associated costs and liabilities would not, singly or in the aggregate, have a Material Adverse Effect,
except as set forth in or contemplated in the, the General Disclosure
Package, Statutory Prospectus and the Prospectus (exclusive of any amendment or
supplement thereto).



(nn)    The Company is not and, immediately after giving effect to the
sale of the Securities and the application of proceeds thereof as described in
the Statutory Prospectus and the Prospectus under the caption “Use of Proceeds”, will not be required to be registered as an “investment company”
within the meaning of the Investment Company Act of 1940, as amended (the “Investment Company Act”).

(oo) Neither the Company
nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee, affiliate or
other person acting on behalf of the Company or any of its subsidiaries is aware of or has taken any action, directly or
indirectly, that could result in a
violation or a sanction for violation by such persons of the Foreign Corrupt Practices Act of 1977 or the U.K. Bribery Act 2010, each as may be
amended, or similar law of any other relevant jurisdiction, or the
rules or regulations thereunder to which the Company and its subsidiaries are subject
(the “Anti-Corruption Laws”); and the Company and its subsidiaries have instituted and maintain policies and procedures designed to ensure compliance
therewith. No part of the proceeds of the offering will be used, directly or indirectly, in violation of the Anti-Corruption Laws.

(pp)    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 jurisdictions, the rules and regulations thereunder and any related or
similar rules, regulations or guidelines, issued, administered or enforced by
any governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental
agency, authority or
body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money Laundering Laws is pending, or
to the best knowledge of the Company, threatened.

(qq)    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, 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.

(rr)    The Company has fulfilled its obligations, if
any, under the minimum funding standards of Section 302 of the U.S. Employee Retirement
Income Security Act of 1974 (“ERISA”) and the regulations and published interpretations thereunder with respect to each “plan” as
defined in
Section 3(3) of ERISA and such regulations and published interpretations in which its employees are eligible to participate and each such plan is in
compliance in all material respects with the presently applicable provisions of
ERISA and such regulations and published interpretations. No
“Reportable Event” (as defined in 12 ERISA) has occurred that would reasonably be expected to have a Material Adverse Effect with respect to any
“Pension Plan” (as
defined in ERISA) for which the Company could have any liability.



(ss)    None of the Company, its directors or its officers has
distributed nor will distribute prior to the later of (i) the Closing Date and
(ii) completion of the distribution of the Securities, any offering material in connection with the offering and sale of the Securities other than any
Preliminary Prospectus, the Prospectus, the Registration Statement and other materials, if any, permitted by the Securities Act and consistent with the
terms of this Agreement.

(tt)    Since the date of the preliminary prospectus included in the Registration Statement filed with the Commission on
[●], 2022 (or, if earlier, the
first date on which the Company engaged directly or through any Person authorized to act on its behalf in any Testing-the-Waters
Communication (as
defined herein)) through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the Securities Act
(an “Emerging Growth Company”). “Testing-the-Waters Communication” means any oral or written communication by the Company or by any person
authorized to act on its behalf, with potential investors
undertaken in reliance on Section 5(d) of the Securities Act.

(uu)    The Company (a) has not alone engaged
in any Testing-the-Waters Communication other than Testing-the-Waters Communications with
the
consent of the Representative with entities that are qualified institutional buyers within the meaning of Rule 144A under the Securities Act or
institutions that are accredited investors within the meaning of Rule 501 under the Securities Act,
and (b) has not authorized anyone other than the
Representative to engage in Testing-the-Waters Communications. The Company reconfirms that the Representative has
been authorized to act on its
behalf in undertaking Testing-the-Waters Communications. The Company has not distributed any Written Testing-the-Waters Communications (as
defined herein) other than those listed on Schedule IV hereto. “Written
Testing-the-Waters Communication” means any Testing-the-Waters
Communication that is
a written communication within the meaning of Rule 405 under the Securities Act.

(vv)    The Company has the power to
submit, and pursuant to Section 9 of this Agreement, has legally, validly, effectively and irrevocably
submitted, to the personal jurisdiction of each United States federal court and New York state court located in the Borough of Manhattan, in
the City of
New York, New York, U.S.A. (each, a “New York Court”), and the Company has the power to designate, appoint and authorize, and pursuant to
Section 9 of this Agreement, has legally, validly, effectively and irrevocably
designated, appointed and authorized an agent for service of process in any
action arising out of or relating to this Agreement in any New York Court, and service of process effected on such authorized agent will be effective to
confer valid
personal jurisdiction over the Company as provided in Section 9 hereof.

(ww)    The Company and each of its
subsidiaries has all requisite corporate power and authority, and all necessary authorizations, approvals,
consents, orders, licenses, certificates and permits of and from all governmental or regulatory bodies or any other person or entity
(collectively, the
“Permits”), to own, lease and license its assets and properties and conduct its business, all of which are valid and in full force and effect, except where
the lack of such Permits, individually or in the aggregate,
would not have a Material Adverse Effect. The Company and each of its subsidiaries has
fulfilled and performed in all material respects all of its obligations



with respect to such Permits and no event has occurred that allows, or after notice or lapse of time would allow, revocation or termination thereof or
results in any other material impairment of
the rights of the Company thereunder. Except as may be required under the Securities Act and state and
foreign Blue Sky laws, no other Permits are required to enter into, deliver and perform this Agreement and to issue and sell the Securities.

(xx)    Any certificate signed by an officer of the Company and delivered to the Underwriters or to counsel for the
Underwriters pursuant to the
terms of this Agreement shall be deemed a representation and warranty by the Company, as appropriate, to the Underwriters as to matters covered
thereby.

(yy)    Without limiting the Company’s representation and warranty under (a) above, all forward-looking
statements, forecasts, estimates, targets
and predictions and expressions of opinion, belief, intention and expectation made by the Company expressed in or included in the Registration
Statement and in the General Disclosure Package have been made
on reasonable grounds after due and careful consideration of such relevant
circumstances and assumptions reasonably deemed relevant by the Company and there are no facts which have not been disclosed which by their
omission make any such estimates
materially misleading or which are material for disclosure. To the Company’s knowledge, each of the assumptions
used in the preparation of the forward-looking statements, forecasts, estimates, targets and predictions are reasonable and, to the
Company’s knowledge,
there are no other material assumptions that should reasonably be taken into account in the preparation of such information and the adjustments used
therein are appropriate to give effect to the transactions and
circumstances referred to therein.

(zz)    (i) No outstanding indebtedness of the Company or any of its subsidiaries
has become repayable before its stated maturity, nor has any
security in respect of such indebtedness become enforceable by reason of default by the Company or any of its subsidiaries, and no event has occurred
or is, to the Company’s
knowledge, impending which, with the lapse of time or the fulfilment of any condition or the giving of notice or the compliance
with any other formality, may reasonably be expected to result in any such indebtedness becoming so repayable or any such
security becoming
enforceable and neither the Company nor any of its subsidiaries has received notice from any person to whom any indebtedness of the Company or any
of its subsidiaries which is repayable on demand is owed, demanding or, to the
Company’s knowledge, threatening to demand repayment of, or to take
any steps to enforce any security for, the same; (ii) the amounts borrowed by the Company or any of its subsidiaries do not exceed any limitation (A) on
borrowing
contained in its constitutional documents, any debenture or other deed or document binding upon them, and neither the Company nor any of
its subsidiaries has outstanding any loan capital, or is or has engaged in a financing of a type which would not
be required to be shown or reflected in its
audited accounts, except in any such case as would not, individually or in the aggregate, have a Material Adverse Effect; and (B) all borrowing facilities
of each of the Company and each of its
subsidiaries have been duly executed by the Company and each of its subsidiaries and are in full force and effect
and are in compliance with all covenants and undertakings contained therein, except as may terminate in accordance with their terms.

(aaa)    The Company and its subsidiaries have no pending insolvency, bankruptcy, composition or similar proceedings
pending against them and
have no reason to believe that any such proceeding may be brought and are not in liquidation or receivership.



(bbb)    (i) All the information and communications technologies
required for use in the business of the Company and its subsidiaries, including,
without limitation, hardware, proprietary and third party software, networks, peripherals and associated documentation and any IT systems currently
being implemented by
the Company (“IT Systems”) used in connection with the businesses of the Company and its subsidiaries: (A) are owned by, or
properly licensed or leased to, the Company or its subsidiaries, as applicable, and are not dependent
on any facilities or systems which are not under the
ownership or control of the Company and its subsidiaries and the Company and its subsidiaries do not share any user rights with any other person; and
(B) are all the IT Systems required for
the present needs of the business of the Company and its subsidiaries and the Company has taken reasonable
steps to ensure system capacity and ability to process current peak volumes in a timely manner; (ii) in relation to the IT Systems, there
has not been any
act or default by the Company or any of its subsidiaries or their sub-lessees, sub-licensees, sub-contractors
nor any other person, and there is no breach
of any lease, license, support, maintenance service agreement, understanding or other arrangement (together, “IT Contracts”) granted or provided by a
third party in favor of the Company
or any of its subsidiaries which may in any way, in the reasonable opinion of the Company, result in any IT Contract
being terminated. There is no reason to believe that any IT Contract granted or provided by a third party will not be renewed when
it expires on the same
or substantially the same terms (including as regards pricing and any other commercial details); (iii) there are no circumstances in which the ownership,
benefit or right to use the IT Systems may be lost or rendered liable to
termination, by virtue of the making of the public offer and sale of Securities as
contemplated by this Agreement (and the Registration Statement and the General Disclosure Package), the entry into and performance of this
Agreement and each
agreement referred to in it, or the offering and sale of the Securities, except for any such losses or terminations that would not,
individually or in the aggregate, have a Material Adverse Effect or otherwise be material in the context of the
offering of Securities.

(ccc)    The Company and its subsidiaries comply in all material respects with all applicable
data protection laws, guidelines and industry
standards and of any privacy policies of its own. Neither the Company nor any of its subsidiaries has received any notice from a competent authority
(including any information or enforcement notice, or
any transfer prohibition notice) alleging that the Company or any of its subsidiaries has not
complied with applicable data protection laws, guidelines and industry standards. None of the Company or any of its subsidiaries has received any
material
unresolved written claim from an individual for compensation for breaches of applicable data protection laws or for loss or unauthorized
disclosure of personal data.

(ddd)    Neither the Company nor any of its subsidiaries has engaged in price exchange, price fixing or other comparable
anti-competitive
practices. Neither the Company nor any of its subsidiaries is a party to any agreement, arrangement or concerted practice or is carrying on any practice
which in whole or in part contravenes or is invalidated by any anti-trust,
anti-monopoly, competition, fair trading, consumer protection or similar
legislation in any jurisdiction of the Company or any of its subsidiaries is established or operating or in respect of which any filing, registration or
notification is
required or is advisable pursuant to such legislation (whether or not the same has in fact been made), except for any such contraventions
or invalidations, or any such failures to make a filing, registration or notification, that would not,
individually or in the aggregate, have a Material
Adverse Effect or otherwise be material in the context of the public offer and sale of Securities.



(eee)    Neither the Company, nor any of its Affiliates, nor any Person
acting on its or their behalf has, directly or indirectly, made any offers or
sales of any security or solicited any offers to buy any security, under circumstances that would cause this offering of the Securities to be integrated with
prior
offerings by the Company for purposes of any applicable shareholder approval provisions of any Trading Market on which any of the securities of
the Company are listed or designated.

3.        Conditions of the Underwriters’ Obligations. The obligations of
the Underwriters under this Agreement are several and not joint. The
respective obligations of the Underwriters to purchase the Securities are subject to each of the following terms and conditions:

(a)    Notification that the Registration Statement has become effective shall have been received by the Representative
and the Prospectus shall
have been timely filed with the Commission in accordance with Section 4(a) of this Agreement and any material required to be filed by the Company
pursuant to Rule 433(d) of the Rules shall have been timely filed with
the Commission in accordance with such rule.

(b)    No order preventing or suspending the use of any Preliminary
Prospectus, the Prospectus or any “free writing prospectus” (as defined in Rule
405 of the Rules), shall have been or shall be in effect and no order suspending the effectiveness of the Registration Statement shall be in effect and no
proceedings for such purpose shall be pending before or threatened by the Commission, and any requests for additional information on the part of the
Commission (to be included in the Registration Statement or the Prospectus or otherwise) shall have
been complied with to the satisfaction of the
Commission and the Representative. If the Company has elected to rely upon Rule 430A, Rule 430A information previously omitted from the effective
Registration Statement pursuant to Rule 430A shall have
been transmitted to the Commission for filing pursuant to Rule 424(b) within the prescribed
time period and the Company shall have provided evidence satisfactory to the Underwriters of such timely filing, or a post-effective amendment
providing such
information shall have been promptly filed and declared effective in accordance with the requirements of Rule 430A.

(c)    The representations and warranties of the Company contained in this Agreement and in the certificates delivered
pursuant to Section 3(d)
shall be true and correct when made and on and as of the Closing Date as if made on such date. The Company shall have performed all covenants and
agreements and satisfied all the conditions contained in this Agreement
required to be performed or satisfied by it at or before the Closing Date.

(d)    The Representative shall have
received on the Closing Date a certificate, addressed to the Representative and dated the Closing Date, of the
chief executive or the chief financial officer or chief accounting officer of the Company to the effect that: (i) the
representations, warranties and
agreements of the Company in this Agreement were true and correct when made and are true and correct as of the Closing Date; (ii) the Company has
performed all covenants and agreements and satisfied all
conditions contained herein; (iii) they have carefully examined the Registration Statement, the
Prospectus, the General Disclosure Package, and any individual Issuer Free Writing Prospectus and, in their opinion (A) as of the Effective
Date the
Registration Statement and Prospectus did not include, and as of the Applicable Time, neither (i) the General Disclosure Package, nor (ii) any individual
Issuer Free Writing Prospectus, when considered



together with the General Disclosure Package, included any untrue statement of a material fact and did not omit to state a material fact required to be
stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading, and (B) since the
Effective Date, no event has occurred which should have been set forth in a supplement or otherwise required an amendment to the
Registration
Statement, the Statutory Prospectus or the Prospectus; (iv) no stop order suspending the effectiveness of the Registration Statement has been issued and,
to their knowledge, no proceedings for that purpose have been instituted or
are pending under the Securities Act and (v) there has not occurred any
Material Adverse Effect.

(e)    The
Representative shall have received: (i) simultaneously with the execution of this Agreement, a signed letter from the Auditor addressed
to the Representative and dated the date of this Agreement, in form and substance reasonably satisfactory to
the Representative, containing statements
and information of the type ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain
financial information contained in the
Registration Statement and the General Disclosure Package, and (ii) on the Closing Date, a signed letter from the
Auditor addressed to the Representative and dated the date of the Closing Date, in form and substance reasonably satisfactory to
the Representative
containing statements and information of the type ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial
statements and certain financial information contained in the
Registration Statement and the Prospectus.

(f)    The Representative shall have received on the Closing Date from
Latham & Watkins LLP, U.S. counsel for the Company, an opinion and
negative assurance statement, addressed to the Representative and dated the Closing Date, in form and substance reasonably satisfactory to the
Representative.

(h)    The Representative shall have received on the Closing Date from Pearl Cohen Zedek Latzer Baratz LLP, intellectual
property counsel for the
Company, an opinion and written negative assurances statement, addressed to the Representative and dated the Closing Date, in form and substance
satisfactory to the Representative.

(i)    The Representative shall have received on the Closing Date from Mintz, Levin, Cohn, Ferris, Glovsky and Popeo,
P.C., counsel for the
Representative, a negative assurance statement, addressed to the Representative and dated as of the Closing Date, with respect to such matters as the
Representative may reasonably require, and the Company shall have furnished
or provided access to such counsel of such documents as they request for
enabling them to pass upon such matters.

(j)    All proceedings taken in connection with the sale of the Securities as herein contemplated shall be reasonably
satisfactory in form and
substance to the Representative and its counsel.

(k)    The Representative shall have
received copies of the Lock-up Agreements executed by each entity or person listed on Schedule II hereto. In
the event that Oppenheimer & Co. Inc., in its sole discretion, agrees to release or waive
any restriction set forth in a Lock-Up Agreement for an officer
or director of the Company, and provides the Company with notice of the impending release or waiver at least three (3) Business Days before
the
effective date of such release or waiver



(which release or waiver shall be substantially in the Form found at Exhibit C-1 attached hereto), the Company agrees to announce the impending
release or
waiver by a press release substantially in the form of Exhibit C-2 attached hereto through a major news service at least two (2) Business Days
before the effective date of the release or waiver.

(l)    The Company shall apply to list or quote and promptly secure the listing of all of the Common Stock, including
the Warrant Shares, sold
pursuant to this Agreement on the Nasdaq Global Market. The Company has taken no action to, or likely to have the effect of, delisting the Common
Stock, nor has the Company received any notification that the Nasdaq Global
Market is contemplating terminating such listing.

(m)    The Representative shall be reasonably satisfied that since
the respective dates as of which information is given in the Registration
Statement, the Statutory Prospectus, the General Disclosure Package and the Prospectus, (i) there shall not have been any material change in the capital
stock of the
Company or any material change in the indebtedness (other than in the ordinary course of business) of the Company, (ii) except as set forth
or contemplated by the Registration Statement, the Statutory Prospectus, the General Disclosure Package
or the Prospectus, no material oral or written
agreement or other transaction shall have been entered into by the Company that is not in the ordinary course of business or that could reasonably be
expected to result in a material reduction in the
future earnings of the Company, (iii) no loss or damage (whether or not insured) to the property of the
Company shall have been sustained that had or could reasonably be expected to have a Material Adverse Effect, (iv) no legal or
governmental action,
suit or proceeding affecting the Company or any of its properties that is material to the Company or that affects or could reasonably be expected to affect
the transactions contemplated by this Agreement shall have been
instituted or threatened and (v) there shall not have been any material change in the
assets, properties, condition (financial or otherwise), or in the results of operations, business affairs or business prospects of the Company or its
subsidiaries considered as a whole that makes it impractical or inadvisable in the Representative’s judgment to proceed with the purchase or offering of
the Securities as contemplated hereby.

(n)    FINRA shall have confirmed that it has not raised any objection with respect to the fairness and reasonableness of
the underwriting terms
and agreements in connection with the offering of the Securities.

(o)    The Company shall
have furnished or caused to be furnished to the Representative such further certificates or documents as the
Representative shall have reasonably requested.

4. Covenants and other Agreements of the Company and the Underwriters.

(a) The Company covenants and agrees as follows:

(i)     The Company will use its best efforts to cause the Registration Statement, if not effective at the
time of execution of this
Agreement, and any amendments thereto, to become effective as promptly as possible. The Company shall prepare the Prospectus in
a form approved by the Representative and file such Prospectus pursuant to Rule 424(b) under
the Securities Act not later than the
Commission’s close of business on the second



business day following the execution and delivery of this Agreement, or, if applicable, such earlier time as may be required by the
Rules. The Company will file with the Commission all Issuer
Free Writing Prospectuses in the time and manner required under
Rules 433(d) or 163(b)(2), as the case may be.

(ii)     The Company shall promptly advise the Representative in writing (A) when any post-effective
amendment to the
Registration Statement shall have become effective or any supplement to the Prospectus shall have been filed, (B) of any request by
the Commission for any amendment of the Registration Statement or the Prospectus or for any
additional information, (C) of the
issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or of any order preventing
or suspending the use of any preliminary prospectus or any “free writing
prospectus”, as defined in Rule 405 of the Rules, or the
institution or threatening of any proceeding for that purpose and (D) of the receipt by the Company of any notification with respect
to the suspension of the qualification of the
Securities for sale in any jurisdiction or the initiation or threatening of any proceeding
for such purpose. The Company shall not file any amendment of the Registration Statement or supplement to the Prospectus or any
Issuer Free Writing Prospectus
unless the Company has furnished the Representative a copy for its review and obtained the
Representative’s consent (not to be unreasonably withheld) prior to filing and shall not file any such proposed amendment or
supplement to which the
Representative reasonably objects. The Company shall use its best efforts to prevent the issuance of any
such stop order and, if issued, to obtain as soon as possible the withdrawal thereof.

(iii)     If, at any time when a prospectus relating to the Securities (or, in lieu thereof, the notice
referred to in Rule 173(a) of the
Rules) is required to be delivered under the Securities Act, any event occurs as a result of which the Prospectus as then amended or
supplemented would include any untrue statement of a material fact or omit to
state any material fact necessary to make the
statements therein in the light of the circumstances under which they were made not misleading, or if it shall be necessary to amend
or supplement the Prospectus to comply with the Securities Act or the
Rules, the Company promptly shall prepare and file with the
Commission, subject to the second sentence of paragraph (ii) of this Section 4(a), an amendment or supplement which shall correct
such statement or omission or an amendment which
shall effect such compliance.

(iv)     If at any time following issuance of an Issuer Free Writing
Prospectus there occurs an event or development as a result
of which such Issuer Free Writing Prospectus would conflict with the information contained in the Registration Statement or would
include an untrue statement of a material fact or would
omit to state a material fact required to be stated therein or necessary in order
to make the statements therein, in the light of the circumstances prevailing at the subsequent time, not misleading, the Company will
promptly notify the
Representative and will promptly amend or supplement, at its own



expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.

(v)     The Company shall make generally available to its security holders and to the Representative as
soon as practicable, but
not later than forty-five (45) days after the end of the 12-month period beginning at the end of the fiscal quarter of the Company
during which the Effective Date occurs (or
ninety (90) days if such 12-month period coincides with the Company’s fiscal year), an
earning statement (which need not be audited) of the Company, covering such
12-month period, which shall satisfy the provisions of
Section 11(a) of the Securities Act or Rule 158 of the Rules.

(vi)     The Company shall furnish to the Representative and counsel for the Underwriters, without charge,
signed copies of the
Registration Statement (including all exhibits thereto and amendments thereof) and to each other Underwriter a copy of the
Registration Statement (without exhibits thereto) and all amendments thereof and, so long as delivery of
a prospectus by an
Underwriter or dealer may be required by the Securities Act or the Rules, as many copies of any Preliminary Prospectus, any Issuer
Free Writing Prospectus and the Prospectus and any amendments thereof and supplements thereto as
the Representative may
reasonably request. If applicable, the copies of the Registration Statement, Preliminary Prospectus, any Issuer Free Writing
Prospectus and Prospectus and each amendment and supplement thereto furnished to the Underwriters
will be identical to the
electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by
Regulation S-T.

(vii)    The Company shall cooperate with the Representative and its counsel in endeavoring to qualify the
Securities for offer
and sale in connection with the offering under the laws of such jurisdictions as the Representative may designate and shall maintain
such qualifications in effect so long as required for the distribution of the Securities.

(viii)    The Company, during the period when the Prospectus (or in lieu thereof, the notice referred to
in Rule 173(a) of the
Rules) is required to be delivered under the Securities Act and the Rules or the Exchange Act, will file all reports and other
documents required to be filed with the Commission pursuant to Section 13, 14 or 15 of the
Exchange Act within the time periods
required by the Exchange Act and the regulations promulgated thereunder.

(ix)     Without the prior written consent of Oppenheimer & Co. Inc., for a period of ninety
(90) days after the date of this
Agreement, the Company shall not issue, sell or register with the Commission, or otherwise dispose of, directly or indirectly, any
equity securities of the Company (or any securities convertible into,
exercisable for or exchangeable for equity securities of the
Company), except for the issuance of the Securities pursuant to the Registration Statement and the issuance of securities pursuant to
the Company’s



existing stock option plan or bonus plan as described in the Registration Statement and the Prospectus, provided, however, that these
restrictions, shall not prohibit the Company from
(i) effecting the transactions contemplated hereunder, (ii) issuing and selling shares
of Common Stock, or any securities convertible into or exercisable or exchangeable for shares of Common Stock, pursuant to any
equity incentive plan,
stock ownership plan, dividend reinvestment plan or other similar plan or arrangement of the Company
described in the Registration Statement, the Disclosure Package and the Prospectus (collectively, the “Company Plans”), (iii) issuing
shares of Common Stock issuable upon the conversion of securities outstanding at the Execution Time or the exercise of warrants or
options or the settlement of restricted stock units outstanding at the Execution Time or issued thereafter pursuant to
a Company Plan,
(iv) filing one or more registration statements on Form S-8 relating to any Company Plan, and (v) issuing shares of Common Stock,
or any securities convertible into, or exercisable,
or exchangeable for shares of Common Stock, or entering into an agreement to
issue shares of Common Stock, or any securities convertible into or exercisable or exchangeable for shares of Common Stock, in
connection with any merger, joint venture,
strategic alliance, commercial or other collaborative transaction, or the acquisition or
license of the business, property, technology or other assets of another individual or entity, or the assumption of an employee benefit
plan in connection with
such a merger or acquisition, provided, however, that (x) the aggregate number of shares of Common Stock,
or securities convertible into or exercisable or exchangeable for shares of Common Stock, that the Company may issue or agree to
issue pursuant to this clause (v) shall not exceed 5.0% of the total outstanding shares of Common Stock immediately following the
issuance of the Securities, and (y) the recipients of such securities provide to the Representatives a signed
lockup letter in the form
described in Section 3(k) and attached as Exhibit C hereto.

(x)     On
or before completion of this offering, the Company shall make all filings required under applicable securities laws
and by the Nasdaq Global Market.

(xi)     Prior to the Closing Date, the Company will issue no press release or other communications
directly or indirectly and
hold no press conference with respect to the Company, the condition, financial or otherwise, or the earnings, business affairs or
business prospects of any of them, or the offering of the Securities without the prior
written consent of the Representative unless in
the judgment of the Company and its counsel, and after notification to the Representative, such press release or communication is
required by law.

(xii)    The Company will apply the net proceeds from the offering of the Securities in the manner set
forth under “Use of
Proceeds” in the Prospectus.



(xiii)    The Company will promptly notify the
Representative if the Company ceases to be an Emerging Growth Company at
any time prior to the later of (a) completion of the distribution of the Securities within the meaning of the Securities Act and
(b) completion of the 90-day restricted period referred to in Section 4(a)(ix) hereof.

(xiv)    If at any time following the distribution of any Written Testing-the-Waters Communication there occurred or occurs an
event or development as a result of which such Written
Testing-the-Waters Communication included or would include an untrue
statement of a material fact or omitted or would omit to state a material fact necessary in order to
make the statements therein, in the
light of the circumstances existing at that subsequent time, not misleading, the Company will promptly notify the Representative and
will promptly amend or supplement, at its own expense, such Written Testing-the-Waters Communication to eliminate or correct
such untrue statement or omission.

(b)     The Company agrees to pay, or reimburse if paid by the Representative, whether or not the transactions
contemplated hereby are
consummated or this Agreement is terminated, all costs and expenses incident to the public offering of the Securities and the performance of the
obligations of the Company under this Agreement including those relating to:
(i) the preparation, printing, reproduction filing and distribution of the
Registration Statement, including all exhibits thereto, each Preliminary Prospectus, the Prospectus, any Issuer Free Writing Prospectus, all amendments
and supplements
thereto, and the printing, filing and distribution of this Agreement; (ii) the preparation and delivery of certificates for the Securities to
the Underwriters, if applicable; (iii) the registration or qualification of the Securities for
offer and sale under the securities or Blue Sky laws of the
various jurisdictions referred to in Section 4(a)(vii), including the reasonable fees and disbursements of counsel for the Underwriters in connection with
such registration and
qualification and the preparation, printing, distribution and shipment of preliminary and supplementary Blue Sky memoranda;
(iv) the furnishing (including costs of shipping and mailing) to the Representative and to the Underwriters of copies of
each Preliminary Prospectus, the
Prospectus and all amendments or supplements to the Prospectus, any Issuer Free Writing Prospectus, and of the several documents required by this
Section to be so furnished, as may be reasonably requested for use in
connection with the offering and sale of the Securities by the Underwriters or by
dealers to whom Securities may be sold; (v) the filing fees of FINRA in connection with its review of the terms of the public offering and reasonable
fees and
disbursements of counsel for the Underwriters in connection with such review; (vi) inclusion of the Common Stock, including the Warrant
Shares, for listing on the Nasdaq Global Market; (vii) all transfer taxes, if any, with respect to the
sale and delivery of the Securities by the Company to
the Underwriters; and (viii) all costs and expenses incident to the offering and the performance of the obligations of the Company under this Agreement,
and all reasonable out-of-pocket costs and expenses incident to the performance of the obligations of the Representative under this Agreement
(including, without limitation, the fees and
expenses of Underwriters’ outside attorneys), provided that any such out-of-pocket costs and expenses shall
not exceed (without the prior consent of the Company
which shall not be unreasonably withheld, conditioned or delayed) $100,000.



(c)    The Company acknowledges and agrees that each of the Underwriters
has acted and is acting solely in the capacity of a principal in an arm’s
length transaction between the Company, on the one hand, and the Underwriters, on the other hand, with respect to the offering of Securities
contemplated hereby
(including in connection with determining the terms of the offering) and not as a financial advisor, agent or fiduciary to the
Company or any other person, and that the Underwriters may have interests that differ from those of the Company.
Additionally, the Company
acknowledges and agrees that the Underwriters have not and will not advise the Company or any other person as to any legal, tax, investment,
accounting or regulatory matters in any jurisdiction. The Company has consulted
with its own advisors concerning such matters and shall be responsible
for making its own independent investigation and appraisal of the transactions contemplated hereby, and the Underwriters shall have no responsibility or
liability to the Company
or any other person with respect thereto, whether arising prior to or after the date hereof. Any review by the Underwriters of the
Company, the transactions contemplated hereby or other matters relating to such transactions have been and will be
performed solely for the benefit of
the Underwriters and shall not be on behalf of the Company. The Company agrees that it will not claim that the Underwriters, or any of them, has
rendered advisory services of any nature or respect, or owes a
fiduciary duty to the company or any other person in connection with any such transaction
or the process leading thereto.

(d)    The Company represents and agrees that, unless it obtains the prior consent of the Representative, and each
Underwriter represents and
agrees that, unless it obtains the prior consent of the Company and the Representative, it has not made and will not make any offer relating to the
Securities that would constitute an “issuer free writing
prospectus,” as defined in Rule 433, or that would otherwise constitute a “free writing
prospectus,” as defined in Rule 405, required to be filed with the Commission. The Company has complied and will comply with the
requirements of
Rule 433 under the Securities Act applicable to any Issuer Free Writing Prospectus, including timely filing with the Commission where required,
legending and record keeping. The Company represents that it has satisfied and agrees
that it will satisfy the conditions set forth in Rule 433 of the
Rules to avoid a requirement to file with the Commission any Road Show.

5. Indemnification.

(a)    The Company agrees to indemnify and hold harmless each Underwriter, its officers and employees and each person, if
any, who controls any
Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act against any and all losses, claims, damages and
liabilities, joint or several (including any reasonable
investigation, legal and other expenses incurred in connection with, and any amount paid in
settlement of, any action, suit or proceeding or any claim asserted), to which they, or any of them, may become subject under the Securities Act, the
Exchange Act or other federal or state law or regulation, at common law or otherwise, insofar as such losses, claims, damages or liabilities arise, directly
or indirectly, in connection with, out of or are based upon i) any untrue statement or
alleged untrue statement of a material fact contained in any
preliminary prospectus, the Registration Statement, the Statutory Prospectus, the Prospectus, any Issuer Free Writing Prospectus or any “issuer-
information” filed or
required to be filed pursuant to Rule 433(d) of the Rules, any amendment thereof or supplement thereto, any Written
Testing-the-Waters Communication, or in any Blue Sky
application or other information or other documents executed by the Company filed in any state
or other jurisdiction to qualify any or all of the Securities under the securities laws thereof (any such application,



document or information being hereinafter referred to as a “Blue Sky Application”), ii) 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, or iii) any actual or alleged breach by the Company of any of its
obligations, or of any of its representations, warranties and undertakings, set out in this Agreement; provided, however,
that such indemnity shall not
inure to the benefit of any Underwriter (or any person controlling such Underwriter) on account of any losses, claims, damages or liabilities arising from
the sale of the Securities to any person by such Underwriter if
such untrue statement or omission or alleged untrue statement or omission was made in
such preliminary prospectus, the Registration Statement, the Prospectus, the Statutory Prospectus, any Issuer Free Writing Prospectus or such
amendment or
supplement thereto, any Written Testing-the-Waters Communication, or in any Blue Sky Application in reliance upon and in conformity
with the Underwriter Information, or
if any such losses, claims, damages or liabilities have arisen from (i) the fraud, gross negligence, willful
misconduct or bad faith of, or material breach of the Agreement by the person entitled to indemnification to the extent finally
judicially determined by a
court of competent jurisdiction or by a regulatory authority (as appropriate) or (ii) a breach of the duties owed by an person to indemnification under
relevant regulatory rules to the extent finally judicially
determined by a court of competent jurisdiction or by a regulatory authority (as appropriate).
This indemnity agreement will be in addition to any liability which the Company may otherwise have.

(b)    Each Underwriter, severally and not jointly, agrees to indemnify and hold harmless the Company, 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 director of the Company, and each officer of
the Company who signs the Registration Statement, against any losses,
claims, damages or liabilities to which such party may become subject, under the
Securities Act or otherwise, 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 any preliminary prospectus, the Registration Statement or the Prospectus, or any
amendment or supplement thereto, or arise, directly or indirectly, in connection with, out of or are based
upon the omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements 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 any Preliminary Prospectus, the Registration
Statement, the Statutory Prospectus or the Prospectus or any such amendment or supplement in reliance upon and in conformity with the
Underwriter
Information; provided, however, that the obligation of each Underwriter to indemnify the Company (including any controlling person, director or officer
thereof) shall be limited to the amount of the underwriting discount and commissions
applicable to the Securities to be purchased by such Underwriter
hereunder, and that that such indemnity shall not inure to the benefit of the Company (or any person controlling such Company) on account of any
losses, claims, damages or liabilities
arising from (i) the fraud, gross negligence, willful misconduct or bad faith of, or material breach of the Agreement
by the person entitled to indemnification to the extent finally judicially determined by a court of competent jurisdiction or
by a regulatory authority (as
appropriate) or (ii) a breach of the duties owed by an person to indemnification under relevant regulatory rules to the extent finally judicially determined
by a court of competent jurisdiction or by a regulatory
authority (as appropriate).



(c)    Any party that proposes to assert the right to be indemnified
under this Section will, promptly after receipt of notice of commencement of
any action, suit or proceeding against such party in respect of which a claim is to be made against an indemnifying party or parties under this Section,
notify each such
indemnifying party of the commencement of such action, suit or proceeding, enclosing a copy of all papers served. No indemnification
provided for in Section 5(a) or 5(b) shall be available to any party who shall fail to give notice as provided
in this Section 5(c) if the party to whom
notice was not given was unaware of the proceeding to which such notice would have related and was prejudiced by the failure to give such notice but
the omission so to notify such indemnifying party of
any such action, suit or proceeding shall not relieve it from any liability that it may have to any
indemnified party for contribution or otherwise than under this Section. In case any such action, suit or proceeding 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 its election so to assume the defense
thereof and the approval by the
indemnified party of such counsel, the indemnifying party shall not be liable to such indemnified party for any legal or
other expenses, except as provided below and except for the reasonable costs of investigation subsequently incurred by such
indemnified party in
connection with the defense thereof. The indemnified party shall have the right to employ its counsel in any such action, but the fees and expenses of
such counsel shall be at the expense of such indemnified party unless
(i) the employment of counsel by such indemnified party has been authorized in
writing by the indemnifying parties, (ii) the indemnified party shall have been advised by counsel that there may be one or more legal defenses available
to it
which are different from or in addition to those available to the indemnifying party (in which case the indemnifying parties shall not have the right
to direct the defense of such action on behalf of the indemnified party) or (iii) the
indemnifying parties shall not have employed counsel to assume the
defense of such action within a reasonable time after notice of the commencement thereof, in each of which cases the fees and expenses of counsel shall
be at the expense of the
indemnifying parties. An indemnifying party shall not be liable for any settlement of any action, suit, and proceeding or claim
effected without its written consent, which consent shall not be unreasonably withheld or delayed. No indemnifying party
shall settle any action, suit or
proceeding for which indemnification or contribution is or would have been available hereunder to an indemnified person that was or could have been
made party thereto without obtaining a release in favor of each such
indemnified person from all claims brought in or arising from such action, suit or
proceeding.

6.    Contribution. In order to provide for just and equitable contribution in circumstances in which the
indemnification provided for
in Section 5(a) or 5(b) is due in accordance with its terms but for any reason is unavailable to or insufficient to hold harmless an indemnified party in
respect to any losses, liabilities, claims, damages or
expenses referred to therein, then each indemnifying party shall contribute to the aggregate losses,
liabilities, claims, damages and expenses (including any investigation, legal and other expenses reasonably incurred in connection with, and any
amount
paid in settlement of, any action, suit or proceeding or any claims asserted, but after deducting any contribution received by any person entitled
hereunder to contribution from any person who may be liable for contribution) incurred by such
indemnified party, as incurred, in such proportion as is
appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriters on the other hand from the offering of the



Securities pursuant to this Agreement or, if such allocation is not permitted by applicable law, in such proportion as is appropriate to reflect not only the
relative benefits referred to above
but also the relative fault of the Company on the one hand and the Underwriters on the other hand in connection with
the statements or omissions which resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant
equitable considerations.
The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 6 were determined by pro rata
allocation (even if the Underwriters were treated as one entity for
such purpose) or by any other method of allocation which does not take account of the
equitable considerations referred to above. The aggregate amount of losses, liabilities, claims, damages and expenses incurred by an indemnified party
and referred
to above shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in investigating, preparing
or defending against any litigation, or any investigation or proceeding by any governmental agency or body,
commenced or threatened, or any claim
whatsoever based upon any such untrue or alleged untrue statement or omission or alleged omission. Notwithstanding the provisions of this Section 6,
no Underwriter shall be required to contribute any amount
in excess of the underwriting discounts and commissions applicable to the Securities
purchased by such Underwriter. 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. For purposes of this Section 6, each person, if any,
who controls an Underwriter within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act shall have the same rights to
contribution as such Underwriter, and each director of the Company, including any person who, with his or her consent, is named in the Registration
Statement as about to become a
director of the Company, each officer of the Company who signed the Registration Statement, and each person, if any,
who controls the Company within the meaning of the Section 15 of the Securities Act or Section 20 of the Exchange Act,
shall have the same rights to
contribution as the Company. Any party entitled to contribution will, promptly after receipt of notice of commencement of any action, suit or proceeding
against such party in respect of which a claim for contribution
may be made against another party or parties under this Section 6, notify such party or
parties from whom contribution may be sought, but the omission so to notify such party or parties from whom contribution may be sought shall not
relieve the
party or parties from whom contribution may be sought from any other obligation it or they may have hereunder or otherwise than under this
Section 6. No party shall be liable for contribution with respect to any action, suit, proceeding or
claim settled without its written consent. The
Underwriters’ obligations to contribute pursuant to this Section 6 are several in proportion to their respective underwriting commitments and not joint.

7.    Termination.

(a)    This Agreement may be terminated with respect to the Securities to be purchased on the Closing Date by the
Representative by notifying the
Company at any time at or before the Closing Date in the absolute discretion of the Representative if: (i) there has occurred any material adverse change
in the securities markets or any event, act or occurrence
that has materially disrupted, or in the opinion of the Representative, will in the future
materially disrupt, the securities markets or there shall be such a material adverse change in general financial, political or economic conditions or the
effect of international conditions on the financial markets in the United States is such as to make it, in the judgment of the Representative, inadvisable or
impracticable to market the Securities or enforce contracts for the sale of the Securities;
(ii) there has occurred any outbreak



or material escalation of hostilities or acts of terrorism or other calamity or crisis the effect of which on the financial markets of the United States is such
as to make it, in the judgment of
the Representative, inadvisable or impracticable to market the Securities or enforce contracts for the sale of the
Securities; (iii) trading in the Securities or any securities of the Company has been suspended or materially limited by the
Commission or trading
generally on the New York Stock Exchange, Inc. or the Nasdaq Stock Market has been suspended or materially limited, or minimum or maximum
ranges for prices for securities shall have been fixed, or maximum ranges for prices for
securities have been required, by any of said exchanges or by
such system or by order of the Commission, FINRA, or any other governmental or regulatory authority; (iv) a banking moratorium has been declared by
any state or federal authority;
(v) in the judgment of the Representative, there has been, since the time of execution of this Agreement or since the
respective dates as of which information is given in the Prospectus, any material adverse change in the assets, properties,
condition, financial or
otherwise, or in the results of operations, business affairs or business prospects of the Company and its subsidiaries considered as a whole, whether or
not arising in the ordinary course of business; (vi) the
representations and warranties given by the Company in this Agreement have ceased to be true
and accurate in all material respects; or (vii) there has been a material breach by the Company of any of the covenants contained in this Agreement.

(b)    If this Agreement is terminated pursuant to any of its provisions, the Company shall not be under any
liability to any Underwriter, and no
Underwriter shall be under any liability to the Company, except that (y) if this Agreement is terminated by the Representative or the Underwriters
because of any failure, refusal or inability on the part of
the Company to comply with the terms or to fulfill any of the conditions of this Agreement, the
Company will reimburse the Underwriters for all out-of-pocket expenses
(including the reasonable fees and disbursements of their counsel) incurred by
them in connection with the proposed purchase and sale of the Securities or in contemplation of performing their obligations hereunder and (z) no
Underwriter who
shall have failed or refused to purchase the Securities agreed to be purchased by it under this Agreement, without some reason
sufficient hereunder to justify cancellation or termination of its obligations under this Agreement, shall be relieved of
liability to the Company or to the
other Underwriters for damages occasioned by its failure or refusal.

8.    Substitution of Underwriters. If any Underwriter shall default in its obligation to purchase on the Closing
Date the Securities
agreed to be purchased hereunder on the Closing Date, the Representative shall have the right, within thirty-six (36) hours thereafter, to make
arrangements for one or more of the non-defaulting Underwriters, or any other underwriters, to purchase such Securities on the terms contained herein.
If, however, the Representative shall not have completed such arrangements within such 36-hour period, then the Company shall be entitled to a further
period of thirty-six (36) hours within which to procure another party or other parties satisfactory to the
Underwriters to purchase such Securities on such
terms. If, after giving effect to any arrangements for the purchase of the Securities of a defaulting Underwriter or Underwriters by the Representative
and the Company as provided above, the aggregate
number of Securities which remains unpurchased on the Closing Date does not exceed one-eleventh
(1/11) of the aggregate number of all the Securities that all the Underwriters are obligated to purchase on such
date, then the Company shall have the
right to require each non-defaulting Underwriter to purchase the number of Securities which such Underwriter agreed to purchase hereunder at such date
and, in addition, to
require each non-defaulting Underwriter to purchase its pro rata share



(based on the number of Securities which such Underwriter agreed to purchase hereunder) of the Securities of such defaulting Underwriter or
Underwriters for which such arrangements have not been
made; but nothing herein shall relieve a defaulting Underwriter from liability for its default. In
any such case, either the Representative or the Company shall have the right to postpone the Closing Date for a period of not more than seven
(7) days
in order to effect any necessary changes and arrangements (including any necessary amendments or supplements to the Registration Statement or
Prospectus or any other documents), and the Company agrees to file promptly any amendments to
the Registration Statement or the Prospectus which in
the opinion of the Company and the Underwriters and their counsel may thereby be made necessary.

If, after giving effect to any arrangements for the purchase of the Securities of a defaulting Underwriter or Underwriters by the
Representative and the Company as provided above, the aggregate number of such Securities which remains unpurchased exceeds 10% of the aggregate
number of all the Securities to be purchased at such date, then this Agreement shall terminate, without
liability on the part of any non-defaulting
Underwriter to the Company, and without liability on the part of the Company, except as provided in Sections 4(b), 5, 6 and 7. The provisions of this
Section 8
shall not in any way affect the liability of any defaulting Underwriter to the Company or the nondefaulting Underwriters arising out of such
default. The term “Underwriter” as used in this Agreement shall include any person substituted
under this Section 8 with like effect as if such person had
originally been a party to this Agreement with respect to such Securities.

9. Miscellaneous. The respective agreements, representations, warranties, indemnities and other statements of the Company and the
several Underwriters, as set forth in this Agreement or made by or on behalf of them pursuant to this Agreement, shall remain in full force and effect,
regardless of any investigation (or any statement as to the results thereof) made by or on behalf
of any Underwriter or the Company or any of their
respective officers, directors or controlling persons referred to in Sections 5 and 6 hereof, and shall survive delivery of and payment for the Securities. In
addition, the provisions of Sections
4(b), 5, 6 and 7 shall survive the termination or cancellation of this Agreement.

This Agreement has been and is made for the benefit of
the Underwriters, the Company, and their respective successors and assigns,
and, to the extent expressed herein, for the benefit of persons controlling any of the Underwriters, or the Company, and directors and officers of the
Company, and their
respective successors and assigns, and no other person shall acquire or have any right under or by virtue of this Agreement. The
term “successors and assigns” shall not include any purchaser of Securities from any Underwriter merely
because of such purchase.

All notices and communications hereunder shall be in writing and mailed or delivered or by telephone or
facsimile if subsequently
confirmed in writing, (a) if to the Representative, c/o Oppenheimer & Co. Inc., 85 Broad Street, New York, New York 10004 Attention: Equity Capital
Markets, with a copy to Oppenheimer & Co. Inc., 85
Broad Street, New York, New York 10004 Attention: General Counsel, and to Mintz, Levin, Cohn,
Ferris, Glovsky and Popeo, P.C., 666 Third Avenue, New York, New York 10017, Attention: Ivan K. Blumenthal, Esq., Facsimile:
212-983-3115, and
(b) if to the Company, at the address that appears on the cover page of the Registration Statement, with a copy to Latham &
Watkins LLP, 200 Clarendon
Street, Boston, Massachusetts 02116 Attention: Peter N. Handrinos, Esq., Keith L. Halverstam, Esq..



This Agreement shall be governed by and construed in accordance with the
internal laws of the State of New York applicable
to agreements made and to be performed in such state. Any legal suit, action or proceeding arising out of or based upon this Agreement or the
transactions contemplated hereby
(“Related Proceedings”) may be instituted in the federal courts of the United States of America located in the Borough
of Manhattan in the City of New York or the courts of the State of New York in each case located in the Borough of
Manhattan in the City of New York
(collectively, the “Specified Courts”), and each party irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in regard to the
enforcement of a judgment of any such court (a
“Related Judgment”), as to which such jurisdiction is non-exclusive) of such courts in any such suit,
action or proceeding. Service of any process, summons, notice or document by mail to such
party’s address set forth above shall be effective service of
process for any suit, action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any objection to the laying
of venue of any suit, action
or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or claim in any
such court that any such suit, action or other proceeding brought in any such court has been brought in an inconvenient
forum.

With respect to any Related Proceeding, each party irrevocably waives, to the fullest extent permitted by applicable law, all
immunity (whether on
the basis of sovereignty or otherwise) from jurisdiction, service of process, attachment (both before and after judgment) and execution to which it might
otherwise be entitled in the Specified Courts, and with respect to any
Related Judgment, each party waives any such immunity in the Specified Courts or
any other court of competent jurisdiction, and will not raise or claim or cause to be pleaded any such immunity at or in respect of any such Related
Proceeding or
Related Judgment, including, without limitation, any immunity pursuant to the United States Foreign Sovereign Immunities Act of 1976,
as amended.

The
obligations of the Company pursuant to this Agreement in respect of any sum due to the Underwriters shall, notwithstanding any judgment in a
currency other than United States dollars, not be discharged until the first business day, following receipt
by the Underwriters of any sum adjudged to be
so due in such other currency, on which the Underwriters may in accordance with normal banking procedures purchase United States dollars with such
other currency. If the United States dollars so
purchased are less than the sum originally due to the Underwriters in United States dollars hereunder, the
Company agrees as a separate obligation and notwithstanding any such judgment, to indemnify the Underwriters against such loss. If the United
States
dollars so purchased are greater than the sum originally due to the Underwriters hereunder, the Underwriters agree to pay to the Company an amount
equal to the excess of the dollars so purchased over the sum originally due to the Underwriters
hereunder.

All payments made or deemed to be made by the Company under this Agreement, if any, will be made without withholding or
deduction for or on
account of any present or future taxes, duties, assessments or governmental charges of whatever nature (other than taxes on net income) imposed or
levied by any jurisdiction from or through which payment is made, or, in each
case, any political subdivision or any taxing authority thereof or therein
unless the Company is or becomes required by law to withhold or deduct such taxes, duties, assessments or other governmental charges. In such event,
the Company will pay such
additional amounts as will result, after such withholding or deduction, in the receipt by each Underwriter, its officers and
employees,



and each person controlling any Underwriter, as the case may be, of the amounts that would otherwise have been receivable in respect thereof.

[Remainder of Page Intentionally Left Blank. Signature Page Follows.]



This Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.

Please confirm that the foregoing
correctly sets forth the agreement among us.
 

Very truly yours,

AYALA PHARMACEUTICALS, INC.

By:   
 Name:
 Title:

 
Confirmed:

OPPENHEIMER & CO. INC.

By:   
 Name:
 Title:

Acting severally on behalf of itself
and as representative of the several
Underwriters named in
Schedule I annexed
hereto.

[Signature
Page to Underwriting Agreement]



SCHEDULE I
 

Name   

Number of
Shares to

Be Purchased   

Number of
Pre-Funded
Warrants to

Be Purchased   

Number of
Common

Warrants to
Be Purchased 

Oppenheimer & Co. Inc.         
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Lock-up Signatories

Roni Mamluk
Yossi Maimon
Gary Gordon
Vered Bisker-Leib
Murray A. Goldberg
David Sidransky
Robert Spiegel
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Issuer Free Writing Prospectuses

None.
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Testing-the-Waters presentation dated July 14, 2022
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Exhibit 4.5

AYALA PHARMACEUTICALS, INC.

WARRANT TO PURCHASE COMMON STOCK

Warrant No.:                
Number of Shares of Common
Stock:                    
Date of
Issuance;        , 2022 (“Issuance Date”)

Ayala Pharmaceuticals, Inc., a company
organized under the laws of Delaware (the “Company”), hereby certifies that, for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, [HOLDER], the registered holder hereof or its permitted
assigns (the
“Holder”), is entitled, subject to the terms set forth below, to purchase from the Company, at the Exercise Price (as defined below) then in effect, at any
time or times on or after
[         ] (the “Initial Exercisability Date”), but not after 11:59 p.m., New York time, on the Expiration Date, (as defined
below), ______________ (_____________)fully paid non-assessable shares of Common Stock (as defined below), subject to adjustment as provided
herein (the “Warrant Shares”). Except as otherwise defined herein, capitalized terms in this
Warrant to Purchase Common Stock (including any
Warrants to Purchase Common Stock issued in exchange, transfer or replacement hereof, this “Warrant”), shall have the meanings set forth in
Section 16. This Warrant is one of the
Warrants to Purchase Common Stock (the “Warrants”) issued pursuant to (i) that certain Underwriting
Agreement, dated as of , 2022 (the “Subscription Date”) by and between the Company and Oppenheimer &
Co. Inc., (ii) the Company’s Registration
Statement on Form S-1 (File number 333-333-266072) (the “Registration
Statement”) and (iii) the Company’s prospectus dated as of         , 2022 (the
“Final Prospectus”).
 
  1. EXERCISE OF WARRANT.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof (including, without limitation, the limitations set forth in
Section 1(f)), this Warrant may be exercised by the Holder at any time or times on or after the Initial Exercisability Date, in whole or in part, by delivery
(whether via facsimile, electronic mail or otherwise) of a written notice, in the form
attached hereto as Exhibit A (the “Exercise Notice”), of the
Holder’s election to exercise this Warrant. Within one (1) Trading Day following the delivery of the Exercise Notice, the Holder shall make payment to
the
Company of an amount equal to the Exercise Price in effect on the date of such exercise multiplied by the number of Warrant Shares as to which this
Warrant is being exercised (the “Aggregate Exercise Price”) in cash by wire transfer
of immediately available funds or, if the provisions of Section 1(d)
are applicable, by notifying the Company that this Warrant is being exercised pursuant to a Cashless Exercise (as defined in Section 1(d)). The Holder
shall not be
required to deliver the original Warrant in order to effect an exercise hereunder, nor shall any ink-original signature or medallion guarantee
(or other type of guarantee or notarization) with respect to any
Exercise Notice be required. Execution and delivery of the Exercise Notice with respect
to less than all of the Warrant Shares shall have the same effect as cancellation of the original Warrant and issuance of a new Warrant evidencing the
right to
purchase the remaining number of Warrant Shares and the Holder shall not be required to physically surrender this Warrant to the Company until
the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised
in full, in which case, the Holder shall



surrender this Warrant to the Company for cancellation within five (5) Trading Days of the date on which the final Exercise Notice has been delivered to
the Company. On or before the first
(1st) Trading Day following the date on which the Holder has delivered the applicable Exercise Notice, the
Company shall transmit by facsimile or electronic mail an acknowledgment of confirmation
of receipt of the Exercise Notice, in the form attached to the
Exercise Notice, to the Holder and the Company’s transfer agent (the “Transfer Agent”). So long as the Holder delivers the Aggregate Exercise Price
(or notice of a
Cashless Exercise, if applicable) and such information as the Company or Transfer Agent may reasonably request in order to effect the
credit or issuance and dispatch, as applicable, set forth in clauses (X) or (Y), on or prior to the first (1st) Trading Day following the date on which the
Exercise Notice has been delivered to the Company, then on or prior to the earlier of (i) the second
(2nd) Trading Day and (ii) the number of Trading
Days comprising the Standard Settlement Period, in each case following the date on which the Exercise Notice has been delivered to the
Company, or, if
the Holder does not deliver the Aggregate Exercise Price (or notice of a Cashless Exercise, if applicable) on or prior to the first (1st) Trading Day
following the date on which
the Exercise Notice has been delivered to the Company, then on or prior to the first (1st) Trading Day following the date on
which the Aggregate Exercise Price (or notice of a Cashless Exercise,
if applicable) is delivered (such earlier date, or if later, the earliest day on which
the Company is required to deliver Warrant Shares pursuant to this Section 1(a), the “Share Delivery Date”), the Company shall
(X) provided that the
Transfer Agent is participating in The Depository Trust Company (“DTC”) Fast Automated Securities Transfer Program, credit such aggregate number
of Warrant Shares to which the Holder is entitled pursuant
to such exercise to the Holder’s or its designee’s balance account with DTC through its
Deposit / Withdrawal At Custodian system, or (Y) if the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer Program,
issue and dispatch by overnight courier to the address as specified in the Exercise Notice, a certificate, registered in the name of the Holder or its
designee, for the number of Warrant Shares to which the Holder is entitled pursuant to such
exercise. The Company shall be responsible for all fees and
expenses of the Transfer Agent and all fees and expenses with respect to the issuance of Warrant Shares via DTC, if any, including without limitation for
same day processing. Upon delivery
of the Exercise Notice and payment of the Aggregate Purchase Price (or notice of a Cashless Exercise, if
applicable), the Holder shall be deemed for all corporate purposes to have become the holder of record and beneficial owner of the Warrant
Shares with
respect to which this Warrant has been exercised, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of
delivery of the certificates evidencing such Warrant Shares, as the case may be.
If this Warrant is physically delivered to the Company in connection
with any exercise pursuant to this Section 1(a) and the number of Warrant Shares represented by this Warrant submitted for exercise is greater than the
number of Warrant
Shares being acquired upon an exercise, then the Company shall as soon as practicable and in no event later than three (3) Trading
Days after any exercise and at its own expense, issue and deliver to the Holder (or its designee) a new Warrant
(in accordance with Section 7(d))
representing the right to purchase the number of Warrant Shares issuable immediately prior to such exercise under this Warrant, less the number of
Warrant Shares with respect to which this Warrant is exercised.
No fractional Warrant Shares are to be issued upon the exercise of this Warrant, but
rather the number of Warrant Shares to be issued shall be rounded to the nearest whole number. The Company shall pay any and all transfer, stamp,
issuance and
similar taxes, costs and expenses (including, without limitation, fees and expenses of the Transfer Agent) which may be payable with
respect to the issuance and delivery of Warrant Shares upon exercise of this Warrant. The Company’s
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obligations to issue and deliver Warrant Shares in accordance with the terms and subject to the conditions hereof are absolute and unconditional,
irrespective of any action or inaction by the
Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any
judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination;
provided, however,
that the Company shall not be required to deliver Warrant Shares with respect to an exercise prior to the Holder’s delivery of the Aggregate Exercise
Price (or notice of a Cashless Exercise) with respect to such
exercise.

(b) Exercise Price. For purposes of this Warrant, “Exercise Price” means
$[         ] per share, subject to adjustment as provided herein.

(c) Company’s Failure
to Timely Deliver Securities. If either (I) the Company shall fail, other than due to any action or inaction on the part
of the Holder, to issue to the Holder on or prior to the applicable Share Delivery Date, if (x) the Transfer Agent
is not participating in the DTC Fast
Automated Securities Transfer Program, a certificate for the number of shares of Common Stock to which the Holder is entitled and register such
Common Stock on the Company’s share register or (y) the
Transfer Agent is participating in the DTC Fast Automated Securities Transfer Program, to
credit the Holder’s balance account with DTC, for such number of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise
of
this Warrant or (II) a registration statement (which may be the Registration Statement) covering the issuance or resale of the Warrant Shares that are
the subject of the Exercise Notice (the “Exercise Notice Warrant Shares”) is
not available for the issuance or resale, as applicable, of such Exercise
Notice Warrant Shares and (x) the Company fails to promptly, but in no event later than one (1) Business Day after such registration statement becomes
unavailable,
to so notify the Holder and (y) the Company is unable to deliver the Exercise Notice Warrant Shares electronically without any restrictive
legend by crediting such aggregate number of Exercise Notice Warrant Shares to the Holder’s or its
designee’s balance account with DTC through its
Deposit / Withdrawal At Custodian system (the event described in the immediately foregoing clause (II) is hereinafter referred as a “Notice Failure”
and together with the
event described in clause (I) above, an “Exercise Failure”), then, in addition to all other remedies available to the Holder, if on or
prior to the applicable Share Delivery Date either (I) if the Transfer Agent is not
participating in the DTC Fast Automated Securities Transfer Program,
the Company shall fail to issue and deliver a certificate to the Holder and register such shares of Common Stock on the Company’s share register or, if
the Transfer Agent is
participating in the DTC Fast Automated Securities Transfer Program, credit the Holder’s balance account with DTC for the
number of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise hereunder or pursuant to
the Company’s obligation
pursuant to clause (ii) below or (II) if a Notice Failure occurs, and if after such date the Holder is required by its broker to purchase (in an open market
transaction or otherwise) or the Holder’s
brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder
of the Warrant Shares which the Holder anticipated receiving upon such exercise (a
“Buy-In”), then the Company shall, within five (5) Trading Days
after the Holder’s request, (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s
total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares
that the Company was required to deliver to the
Holder in connection with the exercise at issue times (2) the price at
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which the sell order giving rise to such purchase obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant
and equivalent number of Warrant
Shares for which such exercise was not honored (in which case such exercise shall be deemed rescinded) or deliver to
the Holder the number of shares of Common Stock that would have been issued had the Company timely complied with its exercise and
delivery
obligations hereunder. For example, if the Holder purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to
an attempted exercise of shares of Common Stock with
an aggregate sale price giving rise to such purchase obligation of $10,000, under clause (A) of
the immediately preceding sentence the Company shall be required to pay the Holder $1,000. The Holder shall provide the Company written notice
indicating the amounts payable to the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing
herein shall limit a Holder’s right to pursue any other
remedies available to it hereunder, at law or in equity including, without limitation, a decree of
specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver shares of Common Stock upon exercise of the
Warrant as required pursuant to the terms hereof. The Company’s current transfer agent participates in the DTC Fast Automated Securities Transfer
Program (“FAST”). In the event that the Company changes transfer agents while
this Warrant is outstanding, the Company shall select a transfer agent
that participates in FAST. While this Warrant is outstanding, the Company shall cause its transfer agent to participate in FAST with respect to this
Warrant. In addition to the
foregoing rights, (i) if the Company fails to deliver the applicable number of Warrant Shares upon an exercise pursuant to
Section 1 by the applicable Share Delivery Date, then the Holder shall have the right to rescind such exercise in
whole or in part and retain and/or have
the Company return, as the case may be, any portion of this Warrant that has not been exercised pursuant to such Exercise Notice; provided that the
rescission of an exercise shall not affect the Company’s
obligation to make any payments that have accrued prior to the date of such notice pursuant to
this Section 1(c) or otherwise, and (ii) if a registration statement (which may be the Registration Statement) covering the issuance or resale
of the
Warrant Shares that are subject to an Exercise Notice is not available for the issuance or resale, as applicable, of such Exercise Notice Warrant Shares
and the Holder has submitted an Exercise Notice prior to receiving notice of the non-availability of such registration statement and the Company has not
already delivered the Warrant Shares underlying such Exercise Notice electronically without any restrictive legend by crediting such aggregate
number
of Warrant Shares to which the Holder is entitled pursuant to this Section 1(c), to (x) rescind such Exercise Notice in whole or in part and retain or have
returned, as the case may be, any portion of this Warrant that has not been
exercised pursuant to such Exercise Notice; provided that the rescission of an
Exercise Notice shall not affect the Company’s obligation to make any payments that have accrued prior to the date of such notice pursuant to this
Section 1(c)
or otherwise, and/or (y) switch some or all of such Exercise Notice from a cash exercise to a Cashless Exercise. In addition to the
foregoing, if due solely to the action or inaction of the Company, the Company fails to deliver to the Holder
the Warrant Shares subject to an Exercise
Notice by the third Trading Day following the Share Delivery Date, the Company shall pay to the Holder, in cash, as liquidated damages and not as a
penalty, for each $1,000 of Warrant Shares subject to such
exercise (based on the Weighted Average Price of the Common Stock on the date of the
applicable Exercise Notice), $10 per Trading Day (increasing to $20 per Trading Day on the fifth Trading Day after such liquidated damages begin to
accrue) for each
Trading Day after the second Trading Day following such Share Delivery Date until such Warrant Shares are delivered or Holder
rescinds such exercise.
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(d) Cashless Exercise. Notwithstanding anything contained herein to the
contrary, if a registration statement (which may be the
Registration Statement) covering the issuance or resale of the Exercise Notice Warrant Shares is not available for the issuance or resale, as applicable, of
such Exercise Notice Warrant Shares,
the Holder may, in its sole discretion, exercise this Warrant in whole or in part and, in lieu of making the cash
payment otherwise contemplated to be made to the Company upon such exercise in payment of the Aggregate Exercise Price, elect instead
to receive
upon such exercise the “Net Number” of shares of Common Stock determined according to the following formula (a “Cashless Exercise”):

Net Number = (A x B) - (A x C)
                          
                                 B

For purposes of the foregoing formula:

A= the total number of shares with respect to which this Warrant is then being exercised.

B= as applicable: (i) the Closing Sale Price of the Common Stock on the Trading Day immediately preceding the date of the applicable
Exercise
Notice if such Exercise Notice is (1) both executed and delivered pursuant to Section 1(a) hereof on a day that is not a Trading Day or (2) both
executed and delivered pursuant to Section 1(a) hereof on a Trading Day
prior to the opening of “regular trading hours” (as defined in Rule 600(b)
(68) of Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii) at the option of the Holder, either (y) the
Weighted
Average Price on the Trading Day immediately preceding the date of the applicable Exercise Notice or (z) the Bid Price of the Common
Stock as of the time of the Holder’s execution of the applicable Exercise Notice if such Exercise Notice
is executed during “regular trading hours”
on a Trading Day and is delivered within two (2) hours thereafter (including until two (2) hours after the close of “regular trading hours” on a
Trading Day) pursuant to
Section 1(a) hereof or (iii) the Closing Sale Price of the Common Stock on the date of the applicable Exercise Notice if
the date of such Exercise Notice is a Trading Day and such Exercise Notice is both executed and delivered pursuant to
Section 1(a) hereof after
the close of “regular trading hours” on such Trading Day.

C= the Exercise Price then in effect
for the applicable Warrant Shares at the time of such exercise.

If Warrant Shares are issued in such a cashless exercise, the Company
acknowledges and agrees that in accordance with Section 3(a)(9) of the
Securities Act of 1933, as amended, the Warrant Shares shall take on the registered characteristics of the Warrants being exercised, and the holding
period of the Warrants
being exercised may be tacked on to the holding period of the Warrant Shares. The Company agrees not to take any position
contrary to this Section 1(d). Without limiting the rights of a Holder to receive Warrant Shares on a “cashless
exercise,” and to receive the cash
payments contemplated pursuant to Sections 1(c) and 4(b), in no event will the Company be required to net cash settle a Warrant exercise.
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(e) Disputes. In the case of a dispute as to the determination of the Exercise Price
or the arithmetic calculation of the Warrant Shares, the
Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and resolve such dispute in accordance with Section 11.

(f) Beneficial Ownership. Notwithstanding anything to the contrary contained herein, the Company shall not effect the exercise of any
portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant, pursuant to the terms and conditions of this
Warrant and any such exercise shall be null and void and treated as if never made, to the extent
that after giving effect to such exercise, the Holder
together with the other Attribution Parties collectively would beneficially own in excess of [4.99][9.99]% (the “Maximum Percentage”) of the number
of shares of Common Stock
outstanding immediately after giving effect to such exercise. For purposes of the foregoing sentence, the aggregate number
of shares of Common Stock beneficially owned by the Holder and the other Attribution Parties shall include the number of
shares of Common Stock
held by the Holder and all other Attribution Parties plus the number of shares of Common Stock issuable upon exercise of this Warrant with respect to
which the determination of such sentence is being made, but shall exclude
the number of shares of Common Stock which would be issuable upon
(A) exercise of the remaining, unexercised portion of this Warrant beneficially owned by the Holder or any of the other Attribution Parties and
(B) exercise or conversion of
the unexercised or unconverted portion of any other securities of the Company (including, without limitation, any
convertible notes or convertible preferred stock or warrants, including the other Warrants) beneficially owned by the Holder or any
other Attribution
Party subject to a limitation on conversion or exercise analogous to the limitation contained in this Section 1(f). For purposes of this Section 1(f),
beneficial ownership shall be calculated in accordance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “1934 Act”). For
purposes of this Warrant, in determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise of this
Warrant
without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common Stock as reflected in (x) the
Company’s most recent Annual Report on Form 10-K,
Quarterly Report on Form 10-Q and Current Reports on Form 8-K or other public filing with the
Securities and Exchange Commission (the “SEC”), as the
case may be, (y) a more recent public announcement by the Company or (z) any other written
notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock outstanding (the “Reported Outstanding Share
Number”). If the Company receives an Exercise Notice from the Holder at a time when the actual number of outstanding shares of Common Stock is
less than the Reported Outstanding Share Number, the Company shall (i) notify the Holder in
writing of the number of shares of Common Stock then
outstanding and, to the extent that such Exercise Notice would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this
Section 1(f), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be purchased pursuant
to such Exercise Notice (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as
soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares.
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For any reason at any time, upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing
or by electronic mail to the Holder
the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common
Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the
Holder and any
other Attribution Party since the date as of which the Reported Outstanding Share Number was reported. In the event that the issuance of Common
Stock to the Holder upon exercise of this Warrant results in the Holder and the other
Attribution Parties being deemed to beneficially own, in the
aggregate, more than the Maximum Percentage of the number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934
Act), the number of shares so issued by
which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership exceeds the Maximum
Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder shall
not have the power to vote or to
transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess Shares has been deemed null and void, the Company shall
return to the Holder the exercise price paid by the Holder for
the Excess Shares. Upon delivery of a written notice to the Company, the Holder may from
time to time increase or decrease the Maximum Percentage to any other percentage and, in the case of an increase, not in excess of 9.99%, as specified
in such
notice; provided that (i) any such increase in the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is
delivered to the Company and (ii) any
such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other
holder of Warrants that is not an Attribution Party of the Holder. For purposes of clarity, the shares of Common Stock issuable pursuant
to the terms of
this Warrant in excess of the Maximum Percentage shall not be deemed to be beneficially owned by the Holder for any purpose including for purposes
of Section 13(d) or Rule 16a-1(a)(1) of
the 1934 Act. No prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the
applicability of the provisions of this paragraph with respect to any subsequent determination of exercisability. The provisions of
this paragraph shall be
construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 1(f) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or
inconsistent with the intended beneficial ownership limitation contained in this
Section 1(f) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The limitation contained in this
paragraph may
not be waived and shall apply to a successor holder of this Warrant.

(g) Required Reserve Amount. So long as this Warrant
remains outstanding, the Company shall at all times keep reserved for issuance
under this Warrant a number of shares of Common Stock at least equal to 100% of the maximum number of shares of Common Stock as shall be
necessary to satisfy the
Company’s obligation to issue shares of Common Stock under the Warrants then outstanding (without regard to any limitations
on exercise) (the “Required Reserve Amount”); provided that at no time shall the number of
shares of Common Stock reserved pursuant to this
Section 1(g) be reduced other than in connection with any exercise of Warrants or such other event covered by Section 2(c) below.
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(h) Insufficient Authorized Shares. If at any time while this Warrant remains
outstanding the Company does not have a sufficient number
of authorized and unreserved shares of Common Stock to satisfy its obligation to reserve for issuance the Required Reserve Amount (an “Authorized
Share Failure”), then the
Company shall promptly take all action reasonably necessary to increase the Company’s authorized shares of Common Stock
to an amount sufficient to allow the Company to reserve the Required Reserve Amount for this Warrant then outstanding.
Without limiting the generality
of the foregoing sentence, as soon as practicable after the date of the occurrence of an Authorized Share Failure, but in no event later than one hundred
and twenty (120) days after the occurrence of such
Authorized Share Failure, the Company shall hold a meeting of its stockholders for the approval of
an increase in the number of authorized shares of Common Stock. In connection with such meeting, the Company shall provide each stockholder with a
proxy statement and shall use its reasonable best efforts to solicit its stockholders’ approval of such increase in authorized shares of Common Stock and
to cause its board of directors to recommend to the stockholders that they approve such
proposal. Notwithstanding the foregoing, if at any such time of
an Authorized Share Failure, the Company is able to obtain the written consent of a majority of the shares of its issued and outstanding shares of
Common Stock to approve the increase
in the number of authorized shares of Common Stock, the Company may satisfy this obligation by obtaining
such consent and submitting for filing with the SEC an Information Statement on Schedule 14C.

(i) Withholding Taxes. Applicable withholding taxes (including backup withholding) may be withheld from payments and deemed
payments on or
with respect to this Warrant. In addition, if any withholding taxes (including backup withholding) are paid on behalf of Holder, then
those withholding taxes may be set off against payments of cash or the delivery of shares of Common Stock, if any,
in respect of this Warrant (or any
payments on Common Stock) or sales proceeds received by, or other funds or assets of, Holder.

2.
ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES. The Exercise Price and the number of Warrant Shares
shall be adjusted from time to time as follows:

(a) Intentionally omitted.

(b) Voluntary Adjustment By Company. The Company may at any time during the term of this Warrant reduce the then current Exercise
Price
to any amount and for any period of time deemed appropriate by the Board of Directors of the Company.

(c) Adjustment Upon Subdivision
or Combination of Common Stock. If the Company at any time on or after the Subscription Date
subdivides (by any stock split, stock dividend, recapitalization or otherwise) one or more classes of its outstanding shares of Common Stock into a
greater number of shares, the Exercise Price in effect immediately prior to such subdivision will be proportionately reduced and the number of Warrant
Shares will be proportionately increased. If the Company at any time on or after the Subscription
Date combines (by combination, reverse stock split or
otherwise) one or more classes of its outstanding shares of Common Stock into a smaller number of shares, the Exercise Price in effect immediately
prior to such combination will be
proportionately increased and the number of Warrant Shares will be proportionately decreased. Any adjustment under
this Section 2(c) shall become effective at the close of business on the date the subdivision or combination becomes effective.

(d) Other Events. If any event occurs of the type contemplated by the provisions of Sections 2(b) and 2(c), but not expressly
provided for
by such provisions (including, without limitation, the granting of stock appreciation rights, phantom stock rights or other rights with equity features),
then the Company’s Board of Directors will make an appropriate adjustment in
the Exercise Price and the number of Warrant Shares, as mutually
determined by the Company’s Board of Directors and the Required Holders, so as to protect the rights of the Holder; provided that no such adjustment
pursuant to this
Section 2(d) will increase the Exercise Price or decrease the number of Warrant Shares as otherwise determined pursuant to Sections
2(b) and 2(c).
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3. RIGHTS UPON DISTRIBUTION OF ASSETS. In addition to any adjustments pursuant to
Section 2 above, if, on or after the Subscription
Date and on or prior to the Expiration Date, the Company shall declare or make any dividend or other distribution of its assets (or rights to acquire its
assets) to holders of shares of Common
Stock, by way of return of capital or otherwise (including, without limitation, any distribution of cash, stock or
other securities, property, options, evidence of indebtedness or any other assets by way of a dividend, spin off, reclassification,
corporate rearrangement,
scheme of arrangement or other similar transaction) (a “Distribution”), then, in each such case, upon exercise of this Warrant that occurs after the
record date fixed for determination of stockholders
entitled to receive such Distribution, the Holder shall be entitled, in addition to the Warrant Shares
otherwise issuable upon such exercise, the Distribution that such Holder would have been entitled to receive in respect of such number of Warrant
Shares had the Holder been the record holder of such Warrant Shares immediately prior to such record date without regard to any limitations or
restrictions on exercise of this Warrant, including without limitation, the Maximum
Percentage(provided, however, that to the extent that such
Distribution would result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, then the Holder shall not be entitled to
such Distribution to such
extent (and shall not be entitled to beneficial ownership of such shares of Common Stock as a result of such Distribution (and
beneficial ownership) to such extent) and the portion of such Distribution shall be held in abeyance for the benefit of
the Holder until such time or times
as its right thereto would not result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, at which time or times the
Holder shall be granted such Distribution (and any Distributions
declared or made on such initial Distribution or on any subsequent Distribution held
similarly in abeyance) to the same extent as if there had been no such limitation).

4. PURCHASE RIGHTS; FUNDAMENTAL TRANSACTIONS.

(a) Purchase Rights. In addition to any adjustments pursuant to Section 2 above, if at any time on or after the Subscription Date
and on or
prior to the Expiration Date the Company grants, issues or sells any Options, Convertible Securities or rights to purchase stock, warrants, securities or
other property pro rata to the record holders of any class of Common Stock (the
“Purchase Rights”), then the Holder will be entitled to acquire, upon
the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of
shares of
Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations or restrictions on exercise of this Warrant,
including without limitation, the Maximum Percentage) immediately before the date on which a record is
taken for the grant, issuance or sale of such
Purchase Rights, or, if no such record is taken, the date as of which the record holders of Common Stock are to be determined for the grant, issuance or
sale of such Purchase Rights (provided,
however, that to the extent that the Holder’s right to participate in any such Purchase Right would result in the
Holder and the other Attribution Parties exceeding the Maximum Percentage, then the Holder shall not be entitled to
participate in such Purchase Right
to such extent (and shall not be entitled to beneficial ownership of such Common Stock as a result of such Purchase Right (and beneficial ownership) to
such extent) and such
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Purchase Right to such extent shall be held in abeyance for the benefit of the Holder until such time or times as its right thereto would not result in the
Holder and the other Attribution
Parties exceeding the Maximum Percentage, at which time or times the Holder shall be granted such right (and any
Purchase Right granted, issued or sold on such initial Purchase Right or on any subsequent Purchase Right to be held similarly in
abeyance) to the same
extent as if there had been no such limitation).

(b) Fundamental Transaction. The Company shall not enter
into or be party to a Fundamental Transaction unless the Successor Entity
assumes in writing all of the obligations of the Company under this Warrant in accordance with the provisions of this Section 4(b), including agreements
to deliver to the
Holder in exchange for this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form
and substance to this Warrant, including, without limitation, which is exercisable for a corresponding number of
shares of capital stock equivalent to the
shares of Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of this Warrant)
prior to such Fundamental Transaction, and with an exercise
price which applies the exercise price hereunder to such shares of capital stock (but taking
into account the relative value of the shares of Common Stock pursuant to such Fundamental Transaction and the value of such shares of capital stock,
such
adjustments to the number of shares of capital stock and such exercise price being for the purpose of protecting the economic value of this Warrant
immediately prior to the consummation of such Fundamental Transaction). Upon the consummation of each
Fundamental Transaction, the Successor
Entity shall succeed to, and be substituted for the Company (so that from and after the date of the applicable Fundamental Transaction, the provisions of
this Warrant and the other Transaction Documents
referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right
and power of the Company and shall assume all of the obligations of the Company under this Warrant with the same effect as if such
Successor Entity
had been named as the Company herein. Upon consummation of each Fundamental Transaction, the Successor Entity shall deliver to the Holder
confirmation that there shall be issued upon exercise of this Warrant at any time after the
consummation of the applicable Fundamental Transaction, in
lieu of the shares of Common Stock (or other securities, cash, assets or other property (except such items still issuable under Sections 3 and 4(a) above,
which shall continue to be
receivable thereafter)) issuable upon the exercise of this Warrant prior to the applicable Fundamental Transaction, such shares
of common stock (or its equivalent) of the Successor Entity (including its Parent Entity) which the Holder would have
been entitled to receive upon the
happening of the applicable Fundamental Transaction had this Warrant been exercised immediately prior to the applicable Fundamental Transaction
(without regard to any limitations on the exercise of this Warrant), as
adjusted in accordance with the provisions of this Warrant. Notwithstanding the
foregoing, and without limiting Section 1(f) hereof, the Holder may elect, at its sole option, by delivery of written notice to the Company to waive this
Section 4(b) to permit the Fundamental Transaction without the assumption of this Warrant. In addition to and not in substitution for any other rights
hereunder, prior to the consummation of each Fundamental Transaction pursuant to which
holders of shares of Common Stock are entitled to receive
securities or other assets with respect to or in exchange for shares of Common Stock (a “Corporate Event”), the Company shall make appropriate
provision to insure that the
Holder will thereafter have the right to receive upon an exercise of this Warrant at any time after the consummation of the
applicable Fundamental Transaction but prior to the Expiration Date, in lieu of the shares of the
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Common Stock (or other securities, cash, assets or other property (except such items still issuable under Sections 3 and 4(a) above, which shall continue
to be receivable thereafter)) issuable
upon the exercise of the Warrant prior to such Fundamental Transaction, such shares of stock, securities, cash,
assets or any other property whatsoever (including warrants or other purchase or subscription rights) (collectively, the
“Corporate Event
Consideration”) which the Holder would have been entitled to receive upon the happening of the applicable Fundamental Transaction had this Warrant
been exercised immediately prior to the applicable Fundamental
Transaction (without regard to any limitations on the exercise of this Warrant). The
provision made pursuant to the preceding sentence shall be in a form and substance reasonably satisfactory to the Holder. The provisions of this
Section 4(b)
shall apply similarly and equally to successive Fundamental Transactions and Corporate Events. Notwithstanding the foregoing, in the
event of a Change of Control, at the request of the Holder delivered before the 30th day after such Change of
Control, the Company (or the Successor
Entity) shall purchase this Warrant from the Holder by paying to the Holder, within five (5) Business Days after such request (or, if later, on the effective
date of the Change of Control), an amount equal
to the Black Scholes Value of the remaining unexercised portion of this Warrant on the effective date of
such Change of Control, payable in cash; provided, however, that, if the Change of Control is not within the Company’s
control, including not approved
by the Company’s Board of Directors, Holder shall only be entitled to receive from the Company or any Successor Entity, as of the date of
consummation of such Change of Control, the same type or form of
consideration (and in the same proportion), at the Black Scholes Value of the
unexercised portion of this Warrant, that is being offered and paid to the holders of Common Stock of the Company in connection with the Change of
Control, whether that
consideration be in the form of cash, stock or any combination thereof, or whether the holders of Common Stock are given the
choice to receive from among alternative forms of consideration in connection with the Change of Control; provided,
further, that if holders of Common
Stock are not offered or paid any consideration in such Change of Control, such holders of Common Stock will be deemed to have received common
stock of the Successor Entity (which entity may be the Company
following such Change of Control) in such Change of Control.

5. NONCIRCUMVENTION. The Company hereby covenants and agrees that the
Company will not, by amendment of its Certificate of
Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issuance or sale of
securities, or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, and will at all times
in good faith carry out all of the provisions of this Warrant and take all action as may be required to protect the rights of the
Holder. Without limiting the
generality of the foregoing, the Company (i) shall not increase the par value of any shares of Common Stock receivable upon the exercise of this
Warrant above the Exercise Price then in effect, (ii) shall take
all such actions as may be necessary or appropriate in order that the Company may validly
and legally issue fully paid and nonassessable shares of Common Stock upon the exercise of this Warrant, and (iii) shall, so long as any of the Warrants
are outstanding, take all action necessary to reserve and keep available out of its authorized and unissued shares of Common Stock, solely for the
purpose of effecting the exercise of the Warrants, the number of shares of Common Stock as shall from
time to time be necessary to effect the exercise
of the Warrants then outstanding (without regard to any limitations on exercise).
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6. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided
herein, the Holder, solely in such
Person’s capacity as a holder of this Warrant, shall not be entitled to vote or receive dividends or be deemed the holder of capital stock of the Company
for any purpose, nor shall anything contained in this
Warrant be construed to confer upon the Holder, solely in such Person’s capacity as the Holder of
this Warrant, any of the rights of a stockholder of the Company or any right to vote, give or withhold consent to any corporate action (whether
any
reorganization, issue of stock, reclassification of stock, consolidation, merger, conveyance or otherwise), receive notice of meetings, receive dividends
or subscription rights, or otherwise, prior to the issuance to the Holder of the Warrant
Shares which such Person is then entitled to receive upon the due
exercise of this Warrant. In addition, nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any
securities (upon exercise of this
Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by
creditors of the Company. Notwithstanding this Section 6, the Company shall provide the Holder with copies of the same notices
and other information
given to the stockholders of the Company generally, contemporaneously with the giving thereof to the stockholders; provided, that, the Company shall
not be obligated to provide such copies under this Section 6 if such
notice and other information given to stockholders of the Company is publicly
available on the Securities and Exchange Commission’s Electronic Data Gathering, Analysis, and Retrieval system.

7. REISSUANCE OF WARRANTS.

(a) Transfer of Warrant. If this Warrant is to be transferred, the Holder shall surrender this Warrant to the Company, whereupon the
Company will forthwith issue and deliver upon the order of the Holder a new Warrant (in accordance with Section 7(d)), registered as the Holder may
request, representing the right to purchase the number of Warrant Shares being transferred by
the Holder and, if less than the total number of Warrant
Shares then underlying this Warrant is being transferred, a new Warrant (in accordance with Section 7(d)) to the Holder representing the right to
purchase the number of Warrant Shares not
being transferred.

(b) Lost, Stolen or Mutilated Warrant. Upon receipt by the Company of evidence reasonably satisfactory to the
Company of the loss, theft,
destruction or mutilation of this Warrant, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company
in customary form (but without the obligation to post a bond) and,
in the case of mutilation, upon surrender and cancellation of this Warrant, the
Company shall execute and deliver to the Holder a new Warrant (in accordance with Section 7(d)) representing the right to purchase the Warrant Shares
then
underlying this Warrant.

(c) Exchangeable for Multiple Warrants. This Warrant is exchangeable, upon the surrender hereof by the
Holder at the principal office of
the Company, for a new Warrant or Warrants (in accordance with Section 7(d)) representing in the aggregate the right to purchase the number of Warrant
Shares then underlying this Warrant, and each such new
Warrant will represent the right to purchase such portion of such Warrant Shares as is
designated by the Holder at the time of such surrender.
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(d) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant
pursuant to the terms of this Warrant, such new
Warrant (i) shall be of like tenor with this Warrant, (ii) shall represent, as indicated on the face of such new Warrant, the right to purchase the Warrant
Shares then underlying this Warrant
(or in the case of a new Warrant being issued pursuant to Section 7(a) or Section 7(c), the Warrant Shares
designated by the Holder which, when added to the number of shares of Common Stock underlying the other new Warrants issued in
connection with
such issuance, does not exceed the number of Warrant Shares then underlying this Warrant), (iii) shall have an issuance date, as indicated on the face of
such new Warrant which is the same as the Issuance Date, and (iv) shall
have the same rights and conditions as this Warrant.

8. NOTICES. Whenever notice is required to be given under this Warrant,
including, without limitation, an Exercise Notice, unless otherwise
provided herein, such notice shall be given in writing, (i) if delivered (a) from within the domestic United States, by first-class registered or certified
airmail, or
nationally recognized overnight express courier, postage prepaid, electronic mail or by facsimile or (b) from outside the United States, by
International Federal Express, electronic mail or facsimile, and (ii) will be deemed given
(A) if delivered by first-class registered or certified mail
domestic, three (3) Business Days after so mailed, (B) if delivered by nationally recognized overnight carrier, one (1) Business Day after so mailed,
(C) if
delivered by International Federal Express, two (2) Business Days after so mailed and (D) at the time of transmission, if delivered by electronic
mail to each of the email addresses specified in this Section 8 prior to 5:00 p.m. (New
York time) on a Trading Day, (E) the next Trading Day after the
date of transmission, if delivered by electronic mail to each of the email addresses specified in this Section 8 on a day that is not a Trading Day or later
than 5:00 p.m.
(New York time) on any Trading Day and (F) if delivered by facsimile, upon electronic confirmation of delivery of such facsimile, and
will be delivered and addressed as follows:
 

  (i) if to the Company, to:

Ayala Pharmaceuticals, Inc.
4
Oppenheimer Street
Rehovot, Israel 7670104
Attention: Chief Financial Officer
Email: yossi.m@ayalapharma.com

 
  With a copy (which will not constitute notice) to:

Latham & Watkins LLP
200 Clarendon Street
Boston, MA
02116
Facsimile: (617) 948-6001
Attention: Peter N. Handrinos and Keith L. Halverstam
Email: peter.handrinos@lw.com, keith.halverstam@lw.com

 

  (ii) if to the Holder, at such address or other contact information delivered by the Holder to Company or as is on
the books and records of the
Company.
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The Company shall provide the Holder with prompt written notice of all actions taken pursuant to this
Warrant, including in reasonable detail a
description of such action and the reason therefor. Without limiting the generality of the foregoing, the Company will give written notice to the Holder
(i) no later than three (3) Business Days
following any adjustment of the Exercise Price, setting forth in reasonable detail, and certifying, the calculation
of such adjustment and (ii) of the date on which the Company closes its books or takes a record (A) with respect to any
dividend or distribution upon the
shares of Common Stock, (B) with respect to any grants, issuances or sales of any Options, Convertible Securities or rights to purchase stock, warrants,
securities or other property to holders of shares of
Common Stock or (C) for determining rights to vote with respect to any Fundamental Transaction,
dissolution or liquidation, in each case at the same time as it provides such notice to the holders of Common Stock.

9. AMENDMENT AND WAIVER. Except as otherwise provided herein, the provisions of this Warrant may be amended or waived and
the Company
may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has obtained
the written consent of the Holder.

10. GOVERNING LAW; JURISDICTION; JURY TRIAL. This Warrant shall be governed by and construed and enforced in accordance
with, and all
questions concerning the construction, validity, interpretation and performance of this Warrant shall be governed by, the internal laws of the
State of New York, without giving effect to any choice of law or conflict of law provision or rule
(whether of the State of New York or any other
jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of New York. The Company hereby irrevocably
submits to the exclusive jurisdiction of the state and
federal courts sitting in The City of New York, Borough of Manhattan, for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees
not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit, action or
proceeding is improper. The Company hereby irrevocably
waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof to the Company
at the address set forth in
Section 8(i) above or such other address as the Company subsequently delivers to the Holder and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to
limit in any way any right to serve
process in any manner permitted by law. Nothing contained herein shall be deemed or operate to preclude the Holder from bringing suit or taking other
legal action against the Company in any other jurisdiction to
collect on the Company’s obligations to the Holder, to realize on any collateral or any other
security for such obligations, or to enforce a judgment or other court ruling in favor of the Holder. If either party shall commence an action, suit
or
proceeding to enforce any provisions of this Warrant, the prevailing party in such action, suit or proceeding shall be reimbursed by the other party for
their reasonable attorneys’ fees and other costs and expenses incurred with the
investigation, preparation and prosecution of such action or proceeding.
THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY WAIVE ANY RIGHT THEY MAY HAVE, AND AGREE NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION WITH OR ARISING
OUT OF THIS WARRANT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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11. DISPUTE RESOLUTION. In the case of a dispute as to the determination of the
Exercise Price or the arithmetic calculation of the
Warrant Shares, the Company shall submit the disputed determinations or arithmetic calculations via facsimile or electronic mail within two
(2) Business Days of receipt of the Exercise Notice
or other event giving rise to such dispute, as the case may be, to the Holder. If the Holder and the
Company are unable to agree upon such determination or calculation of the Exercise Price or the Warrant Shares within three (3) Business Days
of such
disputed determination or arithmetic calculation being submitted to the Holder, then the Company shall, within two (2) Business Days submit via
facsimile or electronic mail (a) the disputed determination of the Exercise Price to an
independent, reputable investment bank selected by the Company
and approved by the Holder or (b) the disputed arithmetic calculation of the Warrant Shares to the Company’s independent, outside accountant. The
Company shall cause at its
expense the investment bank or the accountant, as the case may be, to perform the determinations or calculations and notify
the Company and the Holder of the results no later than ten (10) Business Days from the time it receives the disputed
determinations or calculations.
Such investment bank’s or accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.

12. REMEDIES, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in this Warrant shall be
cumulative and in
addition to all other remedies available under this Warrant and any other Transaction Documents, at law or in equity (including a
decree of specific performance and/or other injunctive relief), and nothing herein shall limit the right of the Holder
to pursue actual damages for any
failure by the Company to comply with the terms of this Warrant. The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Holder and that the remedy at law for any
such breach may be inadequate. The Company therefore agrees that, in the event of
any such breach or threatened breach, the holder of this Warrant shall be entitled, in addition to all other available remedies, to an injunction restraining
any
breach, without the necessity of showing economic loss and without any bond or other security being required.

13. TRANSFER. This
Warrant and the Warrant Shares may be offered for sale, sold, transferred, pledged or assigned without the consent
of the Company.

14.
SEVERABILITY; CONSTRUCTION; HEADINGS. If any provision of this Warrant is prohibited by law or otherwise determined to
be invalid or unenforceable by a court of competent jurisdiction, the provision that would otherwise be prohibited, invalid
or unenforceable shall be
deemed amended to apply to the broadest extent that it would be valid and enforceable, and the invalidity or unenforceability of such provision shall not
affect the validity of the remaining provisions of this Warrant so
long as this Warrant as so modified continues to express, without material change, the
original intentions of the parties as to the subject matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s) in question
does
not substantially impair the respective expectations or reciprocal obligations of the parties or the practical realization of the benefits that would
otherwise be conferred upon the parties. The parties will endeavor in good faith negotiations to
replace the
 

- 15 -



prohibited, invalid or unenforceable provision(s) with a valid provision(s), the effect of which comes as close as possible to that of the prohibited,
invalid or unenforceable provision(s). This
Warrant shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed
against any Person as the drafter hereof. The headings of this Warrant are for convenience of reference and shall not form part of, or affect the
interpretation of, this Warrant.

15. DISCLOSURE. Upon receipt or delivery by the Company of any notice in accordance with the
terms of this Warrant, unless the
Company has in good faith determined that the matters relating to such notice do not constitute material, nonpublic information relating to the Company
or its subsidiaries, the Company shall publicly disclose such
material, nonpublic information on a Current Report on Form 8-K or otherwise. In the event
that the Company believes that a notice by the Company contains material, nonpublic information relating to the
Company or its subsidiaries, the
Company so shall indicate to such Holder contemporaneously with delivery of such notice, and in the absence of any such indication, the Holder shall
be allowed to presume that all matters relating to such notice do
not constitute material, nonpublic information relating to the Company or its
subsidiaries.

16. CERTAIN DEFINITIONS. For purposes
of this Warrant, the following terms shall have the following meanings:

(a) “Affiliate” means, with respect to any
Person, any other Person that directly or indirectly controls, is controlled by, or is under
common control with, such Person, it being understood for purposes of this definition that “control” of a Person means the power directly or
indirectly
either to vote 10% or more of the stock having ordinary voting power for the election of directors of such Person or direct or cause the direction of the
management and policies of such Person whether by contract or otherwise.

(b) “Attribution Parties” means, collectively, the following Persons and entities: (i) any investment vehicle,
including, any funds,
feeder funds or managed accounts, currently, or from time to time after the Subscription Date, directly or indirectly managed or advised by the Holder’s
investment manager or any of its Affiliates or principals,
(ii) any direct or indirect Affiliates of the Holder or any of the foregoing, (iii) any Person acting
or who could be deemed to be acting as a Group together with the Holder or any of the foregoing and (iv) any other Persons whose
beneficial ownership
of the Company’s Common Stock would or could be aggregated with the Holder’s and the other Attribution Parties for purposes of Section 13(d) of the
1934 Act. For clarity, the purpose of the foregoing is to subject
collectively the Holder and all other Attribution Parties to the Maximum Percentage.

(c) “Bid Price” means, for any
security as of the particular time of determination, the bid price for such security on the Principal
Market as reported by Bloomberg as of such time of determination, or, if the Principal Market is not the principal securities exchange or trading
market
for such security, the bid price of such security on the principal securities exchange or trading market where such security is listed or traded as reported
by Bloomberg as of such time of determination, or if the foregoing does not apply,
the bid price of such security in the over-the-counter market on the
electronic bulletin board for such security as reported by Bloomberg as of such time of
determination, or, if no bid price is reported for such security by
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Bloomberg as of such time of determination, the average of the bid prices of any market makers for such security as reported on the Pink Open Market
as of such time of determination. If the Bid
Price cannot be calculated for a security as of the particular time of determination on any of the foregoing
bases, the Bid Price of such security as of such time of determination shall be the fair market value as mutually determined by the Company
and the
Holder. If the Company and the Holder are unable to agree upon the fair market value of such security, then such dispute shall be resolved in accordance
with the procedures in Section 11. All such determinations shall be appropriately
adjusted for any stock dividend, stock split, stock combination or other
similar transaction during such period.

(d) “Black
Scholes Value” means the value of this Warrant based on the Black-Scholes Option Pricing Model obtained from the
“OV” function on Bloomberg determined as of the day immediately following the first public announcement of the
applicable Change of Control, or, if
the Change of Control is not publicly announced, the date the Change of Control is consummated, for pricing purposes and reflecting (i) a risk-free
interest rate corresponding to the U.S. Treasury rate for a
period equal to the remaining term of this Warrant as of such date of request, (ii) an expected
volatility equal to 100% (iii) the underlying price per share used in such calculation shall be the greater of (a) the highest Weighted Average
Price during
the five (5) Trading Days prior to the closing of the Change of Control and (b) the sum of the price per share being offered in cash, if any, plus the value
of any non-cash
consideration, if any, being offered in such Change of Control, (iv) a zero cost of borrow and (v) a 360 day annualization factor.

(e) “Bloomberg” means Bloomberg Financial Markets.

(f) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York
are authorized or required by law to remain closed.

(g) “Change of Control” means any Fundamental Transaction other
than (i) any reorganization, recapitalization or reclassification
of the Common Stock in which holders of the Company’s voting power immediately prior to such reorganization, recapitalization or reclassification
continue after such
reorganization, recapitalization or reclassification to hold publicly traded securities and, directly or indirectly, are, in all material
respect, the holders of the voting power of the surviving entity (or entities with the authority or voting
power to elect the members of the board of
directors (or their equivalent if other than a corporation) of such entity or entities) after such reorganization, recapitalization or reclassification,
(ii) pursuant to a migratory merger effected
solely for the purpose of changing the jurisdiction of incorporation of the Company or (iii) a merger in
connection with a bona fide acquisition by the Company of any Person in which (x) the gross consideration paid, directly or
indirectly, by the Company
in such acquisition is not greater than 20% of the Company’s market capitalization as calculated on the date of the consummation of such merger and
(y) such merger does not contemplate a change to the identity of
a majority of the board of directors of the Company. Notwithstanding anything herein
to the contrary, any transaction or series of transaction that, directly or indirectly, results in the Company or the Successor Entity not having Common
Stock or
common stock, as applicable, registered under the 1934 Act and listed on an Eligible Market shall be deemed a Change of Control.
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(h) “Closing Bid Price” and “Closing Sale Price” means,
for any security as of any date, the last closing bid price and last closing
trade price, respectively, for such security on the Principal Market, as reported by Bloomberg, or, if the Principal Market begins to operate on an
extended hours basis and
does not designate the closing bid price or the closing trade price, as the case may be, then the last bid price or the last trade
price, respectively, of such security prior to 4:00:00 p.m., New York time, as reported by Bloomberg, or, if the
Principal Market is not the principal
securities exchange or trading market for such security, the last closing bid price or last trade price, respectively, of such security on the principal
securities exchange or trading market where such security
is listed or traded as reported by Bloomberg, or if the foregoing do not apply, the last closing
bid price or last trade price, respectively, of such security in the
over-the-counter market on the electronic bulletin board for such security as reported by
Bloomberg, or, if no closing bid price or last trade price, respectively, is
reported for such security by Bloomberg, the average of the bid prices, or the
ask prices, respectively, of any market makers for such security as reported in the OTC Link or on the Pink Open Market. If the Closing Bid Price or the
Closing Sale
Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price,
as the case may be, of such security on such date shall be the fair market value as mutually determined by
the Company and the Holder. If the Company
and the Holder are unable to agree upon the fair market value of such security, then such dispute shall be resolved pursuant to Section 11. All such
determinations to be appropriately adjusted for any
stock dividend, stock split, stock combination, reclassification or other similar transaction during the
applicable calculation period.

(i) “Common Stock” means (i) the Company’s Common Stock, par value $0.01 per share, and (ii) any capital
stock into which such
Common Stock shall have been changed or any capital stock resulting from a reclassification of such Common Stock.

(j) “Convertible Securities” means any stock or securities (other than Options) directly or indirectly convertible into or
exercisable
or exchangeable for shares of Common Stock.

(k) “Eligible Market” means The Nasdaq Capital Market, the NYSE
American LLC, The Nasdaq Global Select Market, The
Nasdaq Global Market or The New York Stock Exchange, Inc.

(l) “Expiration
Date” means the date sixty (60) months after the Initial Exercisability Date or, if such date falls on a day other than
a Business Day or on which trading does not take place on the Principal Market (a “Holiday”), the
next day that is not a Holiday.

(m) “Fundamental Transaction” means a transaction in which (A) the Company,
directly or indirectly, including through
subsidiaries, Affiliates or otherwise, in one or more related transactions, (i) consolidates or merges with or into (whether or not the Company is the
surviving corporation) another Subject Entity, or
(ii) sells, assigns, transfers, conveys or otherwise disposes of all or substantially all of the properties or
assets of the Company or any of its “significant subsidiaries” (as defined in Rule
1-02 of Regulation S-X) to one or more Subject Entities, or (iii) makes,
or allows one or more Subject Entities to make, or allow the Company to be subject to or
have its shares of Common Stock be subject to or party to one
or more Subject
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Entities making, a purchase, tender or exchange offer that is accepted by the holders of at least either (x) 50% of the outstanding shares of Common
Stock, (y) 50% of the outstanding shares of
Common Stock calculated as if any shares of Common Stock held by all Subject Entities making or party to,
or Affiliated with any Subject Entities making or party to, such purchase, tender or exchange offer were not outstanding; or (z) such
number of shares of
Common Stock such that all Subject Entities making or party to, or Affiliated with any Subject Entity making or party to, such purchase, tender or
exchange offer, become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of
Common Stock, or (iv) consummates a stock purchase agreement or other business combination (including, without limitation, a
reorganization,
recapitalization, spin-off or scheme of arrangement) with one or more Subject Entities whereby all such Subject Entities, individually or in the
aggregate, acquire, either (x) at least 50%
of the outstanding shares of Common Stock, (y) at least 50% of the outstanding shares of Common Stock
calculated as if any shares of Common Stock held by all the Subject Entities making or party to, or Affiliated with any Subject Entity making
or party to,
such stock purchase agreement or other business combination were not outstanding; or (z) such number of shares of Common Stock such that the
Subject Entities become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of
Common Stock, or (v) reorganizes, recapitalizes or reclassifies its shares of Common Stock, (B) the Company, directly or indirectly,
including through
subsidiaries, Affiliates or otherwise, in one or more related transactions, allows any Subject Entity individually or the Subject Entities in the aggregate to
be or become the “beneficial owner” (as defined in Rule 13d-3 under the 1934 Act), directly or indirectly, whether through acquisition, purchase,
assignment, conveyance, tender, tender offer, exchange, reduction in outstanding shares of Common Stock, merger,
consolidation, business combination,
reorganization, recapitalization, spin-off, scheme of arrangement, reorganization, recapitalization or reclassification or otherwise in any manner
whatsoever, of either
(x) at least 50% of the aggregate ordinary voting power represented by issued and outstanding shares of Common Stock, (y) at
least 50% of the aggregate ordinary voting power represented by issued and outstanding shares of Common Stock
calculated as if any shares of
Common Stock held by all such Subject Entities were not outstanding, or (z) a percentage of the aggregate ordinary voting power represented by issued
and outstanding shares of Common Stock or other equity
securities of the Company sufficient to allow such Subject Entities to effect a statutory short
form merger or other transaction requiring other stockholders of the Company to surrender their Common Stock without approval of the stockholders of
the
Company or (C) directly or indirectly, including through subsidiaries, Affiliates or otherwise, in one or more related transactions, the issuance of or
the entering into any other instrument or transaction structured in a manner to circumvent,
or that circumvents, the intent of this definition in which case
this definition shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this definition to the extent
necessary to correct this definition
or any portion of this definition which may be defective or inconsistent with the intended treatment of such
instrument or transaction.

(n) “Group” means a “group” as that term is used in Section 13(d) of the 1934 Act and as defined in Rule 13d-5 thereunder.

(o) “Options” means any rights, warrants or options to subscribe
for or purchase shares of Common Stock or Convertible Securities,
but excludes, for the avoidance of doubt, any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible Securities
issued pursuant to an incentive
award plan of the Company.
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(p) “Person” means an individual, a limited liability company, a
partnership, a joint venture, a corporation, a trust, an
unincorporated organization, any other entity and a government or any department or agency thereof.

(q) “Principal Market” means The Nasdaq Global Market.

(r) “Required Holders” means the holders of the Warrants representing at least a majority of the shares of Common Stock
underlying the Warrants then outstanding.

(s) “Standard Settlement Period” means the standard settlement period,
expressed in a number of Trading Days, for the
Company’s primary trading market or quotation system with respect to the Common Stock that is in effect on the date of receipt of an applicable
Exercise Notice.

(t) “Subject Entity” means any Person, Persons or Group or any Affiliate or associate of any such Person, Persons or Group.

(u) “Successor Entity” means one or more Person or Persons formed by, resulting from or surviving any Fundamental
Transaction
or Change of Control or one or more Person or Persons with which such Fundamental Transaction or Change of Control shall have been entered into.

(v) “Trading Day” means any day on which the Common Stock is traded on the Principal Market, or, if the Principal Market is
not
the principal trading market for the Common Stock, then on the principal securities exchange or securities market on which the Common Stock is then
traded.

(w) “Transaction Documents” means any agreement entered into by and between the Company and the Holder, as applicable.

(x) “Weighted Average Price” means, for any security as of any date, the dollar volume-weighted average price for such
security on
the Principal Market during the period beginning at 9:30:01 a.m., New York time (or such other time as the Principal Market publicly announces is the
official open of trading), and ending at 4:00:00 p.m., New York time (or such other
time as the Principal Market publicly announces is the official close
of trading), as reported by Bloomberg through its “Volume at Price” function or, if the foregoing does not apply, the dollar volume-weighted average
price of such
security in the over-the-counter market on the electronic bulletin board for such security during the period beginning at 9:30:01 a.m., New
York time (or such other time
as such market publicly announces is the official open of trading), and ending at 4:00:00 p.m., New York time (or such
other time as such market publicly announces is the official close of trading), as reported by Bloomberg, or, if no dollar
volume-weighted average price
is reported for such security by Bloomberg for such hours, the average of the highest Closing Bid Price and the lowest closing ask price of any of the
market makers for such security as reported in the OTC Link or on
the Pink Open Market. If the Weighted Average Price cannot be calculated
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for a security on a particular date on any of the foregoing bases, the Weighted Average Price of such security on such date shall be the fair market value
as mutually determined by the Company
and the Holder. If the Company and the Holder are unable to agree upon the fair market value of such security,
then such dispute shall be resolved pursuant to Section 11 with the term “Weighted Average Price” being substituted for the
term “Exercise Price.” All
such determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination, reclassification or other similar transaction
during the applicable calculation period.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to Purchase Common Stock to
be duly executed as of the Issuance Date set out
above.
 

AYALA PHARMACEUTICALS, INC.

By:   
Name:  
Title:  



EXHIBIT A

EXERCISE NOTICE

TO BE
EXECUTED BY THE REGISTERED HOLDER TO EXERCISE THIS
WARRANT TO PURCHASE COMMON STOCK

AYALA PHARMACEUTICALS, INC.

The undersigned holder hereby exercises the right to purchase _________________ shares of Common Stock (“Warrant Shares”) of
Ayala
Pharmaceuticals, Inc., a company organized under the laws of Delaware (the “Company”), evidenced by the attached Warrant to Purchase Common
Stock (the “Warrant”). Capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Warrant.

1. Form of Exercise Price. The Holder intends that payment
of the Exercise Price shall be made as:

____________a “Cash Exercise” with respect to _________________ Warrant Shares;
and/or

____________a “Cashless Exercise” with respect to _______________ Warrant Shares.

2. Payment of Exercise Price. In the event that the holder has elected a Cash Exercise with respect to some or all of the Warrant Shares to be
issued pursuant hereto, the holder shall pay the Aggregate Exercise Price in the sum of $___________________ to the Company in accordance with the
terms of the Warrant.

3. Delivery of Warrant Shares. The Company shall deliver to the holder __________ Warrant Shares in accordance with the terms of the Warrant.

Date: _______________ __, ______
 

                          
                                  
Name of Registered Holder

 
By:   

 Name:
 Title:



Exhibit 4.6

AYALA PHARMACEUTICALS, INC.

PRE-FUNDED WARRANT TO
PURCHASE COMMON STOCK

Warrant No.:
            
Number of Shares of Common Stock:_____________
Date of Issuance:            , 2022 (“Issuance Date”)

Ayala Pharmaceuticals, Inc., a company organized under the laws of Delaware (the “Company”), hereby certifies that, for good
and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, [HOLDER], the registered holder hereof or its permitted assigns
(the “Holder”), is entitled, subject to the terms set forth below, to purchase
from the Company, at the Exercise Price (as defined below) then in effect, at
any time or times on or after [                ] (the “Initial Exercisability
Date”) until exercised in full (the “Termination Date”), ______________
(_____________)fully paid non-assessable shares of Common Stock (as defined below), subject to adjustment as
provided herein (the “Warrant
Shares”). Except as otherwise defined herein, capitalized terms in this Pre-Funded Warrant to Purchase Common Stock (including any Pre-Funded
Warrants to Purchase Common Stock issued in exchange, transfer or replacement hereof, this “Warrant”), shall have the meanings set forth in
Section 16. This Warrant is one of the Pre-Funded Warrants to Purchase Common Stock (the “Warrants”) issued pursuant to (i) that certain
Underwriting Agreement, dated as
of                , 2022 (the “Subscription Date”) by and between the Company and Oppenheimer & Co. Inc., (ii) the
Company’s Registration
Statement on Form S-1 (File number 333-266072) (the “Registration Statement”) and (iii) the Company’s prospectus dated as
of                , 2022 (the “Final Prospectus”).

1. EXERCISE OF WARRANT.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof (including, without limitation, the limitations set forth in
Section 1(f)), this Warrant may be exercised by the Holder at any time or times on or after the Initial Exercisability Date, in whole or in part, by delivery
(whether via facsimile, electronic mail or otherwise) of a written notice, in the form
attached hereto as Exhibit A (the “Exercise Notice”), of the
Holder’s election to exercise this Warrant. Within one (1) Trading Day following the delivery of the Exercise Notice, the Holder shall make payment to
the
Company of an amount equal to the Exercise Price in effect on the date of such exercise multiplied by the number of Warrant Shares as to which this
Warrant is being exercised (the “Aggregate Exercise Price”) in cash by wire transfer
of immediately available funds or, if the provisions of Section 1(d)
are applicable, by notifying the Company that this Warrant is being exercised pursuant to a Cashless Exercise (as defined in Section 1(d)). The Holder
shall not be
required to deliver the original Warrant in order to effect an exercise hereunder, nor shall any ink-original signature or medallion guarantee
(or other type of guarantee or notarization) with respect to any
Exercise Notice be required. Execution and delivery of the Exercise Notice with respect
to less than all of the Warrant Shares shall have the same effect as cancellation of the original Warrant and issuance of a new Warrant evidencing the
right to
purchase the remaining number of Warrant Shares and the Holder shall not be required to physically surrender this Warrant to the Company until
the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised
in full, in which case, the Holder shall
surrender this Warrant to the Company for cancellation within five (5) Trading Days of the date



on which the final Exercise Notice has been delivered to the Company. On or before the first (1st) Trading Day following the date on which the
Holder
has delivered the applicable Exercise Notice, the Company shall transmit by facsimile or electronic mail an acknowledgment of confirmation of receipt
of the Exercise Notice, in the form attached to the Exercise Notice, to the Holder and the
Company’s transfer agent (the “Transfer Agent”). So long as
the Holder delivers the Aggregate Exercise Price (or notice of a Cashless Exercise, if applicable) and such information as the Company or Transfer
Agent may reasonably
request in order to effect the credit or issuance and dispatch, as applicable, set forth in clauses (X) or (Y), on or prior to the first
(1st) Trading Day following the date on which the
Exercise Notice has been delivered to the Company, then on or prior to the earlier of (i) the second
(2nd) Trading Day and (ii) the number of Trading Days comprising the Standard
Settlement Period, in each case following the date on which the
Exercise Notice has been delivered to the Company, or, if the Holder does not deliver the Aggregate Exercise Price (or notice of a Cashless Exercise, if
applicable) on or prior to the
first (1st) Trading Day following the date on which the Exercise Notice has been delivered to the Company, then on or prior
to the first (1st)
Trading Day following the date on which the Aggregate Exercise Price (or notice of a Cashless Exercise, if applicable) is delivered (such
earlier date, or if later, the earliest day on which the Company is required to deliver Warrant Shares pursuant
to this Section 1(a), the “Share Delivery
Date”), the Company shall (X) provided that the Transfer Agent is participating in The Depository Trust Company (“DTC”) Fast Automated Securities
Transfer Program,
credit such aggregate number of Warrant Shares to which the Holder is entitled pursuant to such exercise to the Holder’s or its
designee’s balance account with DTC through its Deposit / Withdrawal At Custodian system, or (Y) if the
Transfer Agent is not participating in the DTC
Fast Automated Securities Transfer Program, issue and dispatch by overnight courier to the address as specified in the Exercise Notice, a certificate,
registered in the name of the Holder or its
designee, for the number of Warrant Shares to which the Holder is entitled pursuant to such exercise. The
Company shall be responsible for all fees and expenses of the Transfer Agent and all fees and expenses with respect to the issuance of Warrant
Shares
via DTC, if any, including without limitation for same day processing. Upon delivery of the Exercise Notice and payment of the Aggregate Purchase
Price (or notice of a Cashless Exercise, if applicable), the Holder shall be deemed for all
corporate purposes to have become the holder of record and
beneficial owner of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date such Warrant Shares are credited
to the Holder’s DTC account or
the date of delivery of the certificates evidencing such Warrant Shares, as the case may be. If this Warrant is physically
delivered to the Company in connection with any exercise pursuant to this Section 1(a) and the number of Warrant Shares
represented by this Warrant
submitted for exercise is greater than the number of Warrant Shares being acquired upon an exercise, then the Company shall as soon as practicable and
in no event later than three (3) Trading Days after any exercise
and at its own expense, issue and deliver to the Holder (or its designee) a new Warrant
(in accordance with Section 7(d)) representing the right to purchase the number of Warrant Shares issuable immediately prior to such exercise under this
Warrant, less the number of Warrant Shares with respect to which this Warrant is exercised. No fractional Warrant Shares are to be issued upon the
exercise of this Warrant, but rather the number of Warrant Shares to be issued shall be rounded to the
nearest whole number. The Company shall pay any
and all transfer, stamp, issuance and similar taxes, costs and expenses (including, without limitation, fees and expenses of the Transfer Agent) which
may be payable with respect to the issuance and
delivery of Warrant Shares upon exercise of this Warrant. The Company’s obligations to issue and
deliver Warrant Shares in accordance with the terms and subject to the
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conditions hereof are absolute and unconditional, irrespective of any action or inaction by the Holder to enforce the same, any waiver or consent with
respect to any provision hereof, the
recovery of any judgment against any Person or any action to enforce the same, or any setoff, counterclaim,
recoupment, limitation or termination; provided, however, that the Company shall not be required to deliver Warrant Shares with
respect to an exercise
prior to the Holder’s delivery of the Aggregate Exercise Price (or notice of a Cashless Exercise) with respect to such exercise.

(b) Exercise Price. For purposes of this Warrant, “Exercise Price” means $0.01 per share, subject to adjustment as
provided herein.

(c) Company’s Failure to Timely Deliver Securities. If either (I) the Company shall fail, other than
due to any action or inaction on
the part of the Holder, to issue to the Holder on or prior to the applicable Share Delivery Date, if (x) the Transfer Agent is not participating in the DTC
Fast Automated Securities Transfer Program, a
certificate for the number of shares of Common Stock to which the Holder is entitled and register such
Common Stock on the Company’s share register or (y) the Transfer Agent is participating in the DTC Fast Automated Securities Transfer
Program, to
credit the Holder’s balance account with DTC, for such number of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise
of this Warrant or (II) a registration statement (which may be the
Registration Statement) covering the issuance or resale of the Warrant Shares that are
the subject of the Exercise Notice (the “Exercise Notice Warrant Shares”) is not available for the issuance or resale, as applicable, of such
Exercise
Notice Warrant Shares and (x) the Company fails to promptly, but in no event later than one (1) Business Day after such registration statement becomes
unavailable, to so notify the Holder and (y) the Company is unable to
deliver the Exercise Notice Warrant Shares electronically without any restrictive
legend by crediting such aggregate number of Exercise Notice Warrant Shares to the Holder’s or its designee’s balance account with DTC through its
Deposit /
Withdrawal At Custodian system (the event described in the immediately foregoing clause (II) is hereinafter referred to as a “Notice Failure”
and together with the event described in clause (I) above, an “Exercise
Failure”), then, in addition to all other remedies available to the Holder, if on or
prior to the applicable Share Delivery Date either (I) if the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer
Program,
the Company shall fail to issue and deliver a certificate to the Holder and register such shares of Common Stock on the Company’s share register or, if
the Transfer Agent is participating in the DTC Fast Automated Securities Transfer
Program, credit the Holder’s balance account with DTC for the
number of shares of Common Stock to which the Holder is entitled upon the Holder’s exercise hereunder or pursuant to the Company’s obligation
pursuant to clause
(ii) below or (II) if a Notice Failure occurs, and if after such date the Holder is required by its broker to purchase (in an open market
transaction or otherwise) or the Holder’s brokerage firm otherwise purchases, shares of Common
Stock to deliver in satisfaction of a sale by the Holder
of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”), then the Company shall, within five
(5) Trading Days
after the Holder’s request, (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so
purchased exceeds (y) the amount obtained by multiplying (1) the number of Warrant Shares
that the Company was required to deliver to the Holder in connection with the exercise at issue times (2) the price at which the sell order
giving rise to
such purchase obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent number of
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Warrant Shares for which such exercise was not honored (in which case such exercise shall be deemed rescinded) or deliver to the Holder the number of
shares of Common Stock that would have been
issued had the Company timely complied with its exercise and delivery obligations hereunder. For
example, if the Holder purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with
respect to an attempted exercise of
shares of Common Stock with an aggregate sale price giving rise to such purchase obligation of $10,000, under clause (A) of the immediately preceding
sentence the Company shall be required to pay the Holder
$1,000. The Holder shall provide the Company written notice indicating the amounts payable
to the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing
herein shall limit a Holder’s right
to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or
injunctive relief with respect to the Company’s failure
to timely deliver shares of Common Stock upon exercise of the Warrant as required pursuant to
the terms hereof. The Company’s current transfer agent participates in the DTC Fast Automated Securities Transfer Program (“FAST”).
In the event that
the Company changes transfer agents while this Warrant is outstanding, the Company shall select a transfer agent that participates in FAST. While this
Warrant is outstanding, the Company shall cause its transfer agent to
participate in FAST with respect to this Warrant. In addition to the foregoing rights,
(i) if the Company fails to deliver the applicable number of Warrant Shares upon an exercise pursuant to Section 1 by the applicable Share Delivery
Date, then the Holder shall have the right to rescind such exercise in whole or in part and retain and/or have the Company return, as the case may be, any
portion of this Warrant that has not been exercised pursuant to such Exercise Notice; provided
that the rescission of an exercise shall not affect the
Company’s obligation to make any payments that have accrued prior to the date of such notice pursuant to this Section 1(c) or otherwise, and (ii) if a
registration statement
(which may be the Registration Statement) covering the issuance or resale of the Warrant Shares that are subject to an Exercise
Notice is not available for the issuance or resale, as applicable, of such Exercise Notice Warrant Shares and the Holder
has submitted an Exercise Notice
prior to receiving notice of the non-availability of such registration statement and the Company has not already delivered the Warrant Shares underlying
such Exercise Notice
electronically without any restrictive legend by crediting such aggregate number of Warrant Shares to which the Holder is entitled
pursuant to this Section 1(c), to (x) rescind such Exercise Notice in whole or in part and retain or have
returned, as the case may be, any portion of this
Warrant that has not been exercised pursuant to such Exercise Notice; provided that the rescission of an Exercise Notice shall not affect the Company’s
obligation to make any payments that have
accrued prior to the date of such notice pursuant to this Section 1(c) or otherwise, and/or (y) switch some or
all of such Exercise Notice from a cash exercise to a Cashless Exercise. In addition to the foregoing, if due solely to the
action or inaction of the
Company, the Company fails to deliver to the Holder the Warrant Shares subject to an Exercise Notice by the third Trading Day following the Share
Delivery Date, the Company shall pay to the Holder, in cash, as liquidated
damages and not as a penalty, for each $1,000 of Warrant Shares subject to
such exercise (based on the Weighted Average Price of the Common Stock on the date of the applicable Exercise Notice), $10 per Trading Day
(increasing to $20 per Trading Day
on the fifth Trading Day after such liquidated damages begin to accrue) for each Trading Day after the second
Trading Day following such Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise.
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(d) Cashless Exercise. Notwithstanding anything contained herein to the
contrary, if a registration statement (which may be the
Registration Statement) covering the issuance or resale of the Exercise Notice Warrant Shares is not available for the issuance or resale, as applicable, of
such Exercise Notice Warrant Shares,
the Holder may, in its sole discretion, exercise this Warrant in whole or in part and, in lieu of making the cash
payment otherwise contemplated to be made to the Company upon such exercise in payment of the Aggregate Exercise Price, elect instead
to receive
upon such exercise the “Net Number” of shares of Common Stock determined according to the following formula (a “Cashless Exercise”):

Net Number = (A x B) - (A x C)
B

For purposes of the
foregoing formula:
 

A=  the total number of shares with respect to which this Warrant is then being exercised.
B=

 

as applicable: (i) the Closing Sale Price of the Common Stock on the Trading Day immediately preceding the date of the applicable
Exercise Notice if such Exercise Notice is (1) both executed and delivered pursuant to
Section 1(a) hereof on a day that is not a Trading
Day or (2) both executed and delivered pursuant to Section 1(a) hereof on a Trading Day prior to the opening of “regular trading hours”
(as defined in Rule 600(b)(68) of
Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii) at the
option of the Holder, either (y) the Weighted Average Price on the Trading Day immediately preceding the date of the applicable
Exercise Notice
or (z) the Bid Price of the Common Stock as of the time of the Holder’s execution of the applicable Exercise Notice if
such Exercise Notice is executed during “regular trading hours” on a Trading Day and is delivered within two
(2) hours thereafter
(including until two (2) hours after the close of “regular trading hours” on a Trading Day) pursuant to Section 1(a) hereof or (iii) the
Closing Sale Price of the Common Stock on the date of the
applicable Exercise Notice if the date of such Exercise Notice is a Trading
Day and such Exercise Notice is both executed and delivered pursuant to Section 1(a) hereof after the close of “regular trading hours”
on such Trading
Day.

C=   the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.

If Warrant Shares are issued in such a cashless exercise, the Company acknowledges and agrees that in
accordance with Section 3(a)(9) of
the Securities Act of 1933, as amended, the Warrant Shares shall take on the registered characteristics of the Warrants being exercised, and the holding
period of the Warrants being exercised may be tacked on
to the holding period of the Warrant Shares. The Company agrees not to take any position
contrary to this Section 1(d). Without limiting the rights of a Holder to receive Warrant Shares on a “cashless exercise,” and to receive
the cash
payments contemplated pursuant to Sections 1(c) and 4(b), in no event will the Company be required to net cash settle a Warrant exercise.
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(e) Disputes. In the case of a dispute as to the determination of the Exercise Price
or the arithmetic calculation of the Warrant Shares,
the Company shall promptly issue to the Holder the number of Warrant Shares that are not disputed and resolve such dispute in accordance with
Section 11.

(f) Beneficial Ownership. Notwithstanding anything to the contrary contained herein, the Company shall not effect the exercise of
any
portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant, pursuant to the terms and conditions of this
Warrant and any such exercise shall be null and void and treated as if never made, to the extent
that after giving effect to such exercise, the Holder
together with the other Attribution Parties collectively would beneficially own in excess of [4.99][9.99]% (the “Maximum Percentage”) of the number
of shares of Common Stock
outstanding immediately after giving effect to such exercise. For purposes of the foregoing sentence, the aggregate number
of shares of Common Stock beneficially owned by the Holder and the other Attribution Parties shall include the number of
shares of Common Stock
held by the Holder and all other Attribution Parties plus the number of shares of Common Stock issuable upon exercise of this Warrant with respect to
which the determination of such sentence is being made, but shall exclude
the number of shares of Common Stock which would be issuable upon
(A) exercise of the remaining, unexercised portion of this Warrant beneficially owned by the Holder or any of the other Attribution Parties and
(B) exercise or conversion of
the unexercised or unconverted portion of any other securities of the Company (including, without limitation, any
convertible notes or convertible preferred stock or warrants, including the other Warrants) beneficially owned by the Holder or any
other Attribution
Party subject to a limitation on conversion or exercise analogous to the limitation contained in this Section 1(f). For purposes of this Section 1(f),
beneficial ownership shall be calculated in accordance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “1934 Act”). For
purposes of this Warrant, in determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise of this
Warrant
without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common Stock as reflected in (x) the
Company’s most recent Annual Report on Form 10-K,
Quarterly Report on Form 10-Q and Current Reports on Form 8-K or other public filing with the
Securities and Exchange Commission (the “SEC”), as the
case may be, (y) a more recent public announcement by the Company or (z) any other written
notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock outstanding (the “Reported Outstanding Share
Number”). If the Company receives an Exercise Notice from the Holder at a time when the actual number of outstanding shares of Common Stock is
less than the Reported Outstanding Share Number, the Company shall (i) notify the Holder in
writing of the number of shares of Common Stock then
outstanding and, to the extent that such Exercise Notice would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this
Section 1(f), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be purchased pursuant
to such Exercise Notice (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as
soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time, upon the written or
oral request of the Holder, the Company shall within one
(1) Business Day confirm orally and in writing or by electronic mail to the Holder the number
of shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to
the conversion or exercise of securities of the Company, including this Warrant, by the Holder and any other Attribution Party
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since the date as of which the Reported Outstanding Share Number was reported. In the event that the issuance of Common Stock to the Holder upon
exercise of this Warrant results in the Holder and
the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the
Maximum Percentage of the number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act), the number of shares
so
issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership exceeds the Maximum Percentage (the “Excess
Shares”) shall be deemed null and void and shall be cancelled ab initio, and the
Holder shall not have the power to vote or to transfer the Excess Shares.
As soon as reasonably practicable after the issuance of the Excess Shares has been deemed null and void, the Company shall return to the Holder the
exercise price paid by the
Holder for the Excess Shares. Upon delivery of a written notice to the Company, the Holder may from time to time increase or
decrease the Maximum Percentage to any other percentage and, in the case of an increase, not in excess of 9.99%, as
specified in such notice; provided
that (i) any such increase in the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the Company
and (ii) any such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants that is not
an Attribution Party of the Holder. For purposes of clarity, the shares of Common Stock
issuable pursuant to the terms of this Warrant in excess of the
Maximum Percentage shall not be deemed to be beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule
16a-1(a)(1) of the 1934 Act. No prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the
provisions of this paragraph with respect to any subsequent
determination of exercisability. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 1(f) to the extent necessary to correct this paragraph or any
portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation contained in this Section 1(f) or to
make changes or supplements necessary or desirable to properly give effect to such
limitation. The limitation contained in this paragraph may not be
waived and shall apply to a successor holder of this Warrant.

(g)
Required Reserve Amount. So long as this Warrant remains outstanding, the Company shall at all times keep reserved for
issuance under this Warrant a number of shares of Common Stock at least equal to 100% of the maximum number of shares
of Common Stock as shall
be necessary to satisfy the Company’s obligation to issue shares of Common Stock under the Warrants then outstanding (without regard to any
limitations on exercise) (the “Required Reserve Amount”);
provided that at no time shall the number of shares of Common Stock reserved pursuant to
this Section 1(g) be reduced other than in connection with any exercise of Warrants or such other event covered by Section 2(c) below.

(h) Insufficient Authorized Shares. If at any time while this Warrant remains outstanding the Company does not have a sufficient
number of authorized and unreserved shares of Common Stock to satisfy its obligation to reserve for issuance the Required Reserve Amount (an
“Authorized Share Failure”), then the Company shall promptly take all action reasonably
necessary to increase the Company’s authorized shares of
Common Stock to an amount sufficient to allow the Company to reserve the Required Reserve Amount for this Warrant then outstanding. Without
limiting the generality of the foregoing
sentence, as soon as practicable after the date of the occurrence of an Authorized Share Failure, but in no event
later than one hundred and twenty (120) days after the occurrence of such Authorized Share Failure, the Company shall
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hold a meeting of its stockholders for the approval of an increase in the number of authorized shares of Common Stock. In connection with such
meeting, the Company shall provide each stockholder
with a proxy statement and shall use its reasonable best efforts to solicit its stockholders’ approval
of such increase in authorized shares of Common Stock and to cause its board of directors to recommend to the stockholders that they approve
such
proposal. Notwithstanding the foregoing, if at any such time of an Authorized Share Failure, the Company is able to obtain the written consent of a
majority of the shares of its issued and outstanding shares of Common Stock to approve the
increase in the number of authorized shares of Common
Stock, the Company may satisfy this obligation by obtaining such consent and submitting for filing with the SEC an Information Statement on Schedule
14C.

(i) Withholding Taxes. Applicable withholding taxes (including backup withholding) may be withheld from payments and deemed
payments
on or with respect to this Warrant. In addition, if any withholding taxes (including backup withholding) are paid on behalf of Holder, then
those withholding taxes may be set off against payments of cash or the delivery of shares of Common
Stock, if any, in respect of this Warrant (or any
payments on Common Stock) or sales proceeds received by, or other funds or assets of, Holder.

2. ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES. The Exercise Price and the number of Warrant
Shares shall be adjusted
from time to time as follows:

(a) Intentionally omitted.

(b) Voluntary Adjustment By Company. The Company may at any time during the term of this Warrant reduce the then current
Exercise
Price to any amount and for any period of time deemed appropriate by the Board of Directors of the Company.

(c) Adjustment Upon
Subdivision or Combination of Common Stock. If the Company at any time on or after the Subscription Date
subdivides (by any stock split, stock dividend, recapitalization or otherwise) one or more classes of its outstanding shares of Common Stock
into a
greater number of shares, the Exercise Price in effect immediately prior to such subdivision will be proportionately reduced and the number of Warrant
Shares will be proportionately increased. If the Company at any time on or after the
Subscription Date combines (by combination, reverse stock split or
otherwise) one or more classes of its outstanding shares of Common Stock into a smaller number of shares, the Exercise Price in effect immediately
prior to such combination will be
proportionately increased and the number of Warrant Shares will be proportionately decreased. Any adjustment under
this Section 2(c) shall become effective at the close of business on the date the subdivision or combination becomes effective.

(d) Other Events. If any event occurs of the type contemplated by the provisions of Sections 2(b) and 2(c), but not expressly
provided for by such provisions (including, without limitation, the granting of stock appreciation rights, phantom stock rights or other rights with equity
features), then the Company’s Board of Directors will make an appropriate adjustment in
the Exercise Price and the number of Warrant Shares, as
mutually determined by the Company’s Board of Directors and the Required Holders, so as to protect the rights of the Holder; provided that no such
adjustment pursuant to this
Section 2(d) will increase the Exercise Price or decrease the number of Warrant Shares as otherwise determined pursuant to
Sections 2(b) and 2(c).
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3. RIGHTS UPON DISTRIBUTION OF ASSETS. In addition to any adjustments pursuant to
Section 2 above, if, on or after the
Subscription Date and on or prior to the Termination Date, the Company shall declare or make any dividend or other distribution of its assets (or rights
to acquire its assets) to holders of shares of Common
Stock, by way of return of capital or otherwise (including, without limitation, any distribution of
cash, stock or other securities, property, options, evidence of indebtedness or any other assets by way of a dividend, spin off, reclassification,
corporate
rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), then, in each such case, upon exercise of this Warrant that occurs
after the record date fixed for determination of stockholders
entitled to receive such Distribution, the Holder shall be entitled, in addition to the Warrant
Shares otherwise issuable upon such exercise, the Distribution that such Holder would have been entitled to receive in respect of such number of
Warrant
Shares had the Holder been the record holder of such Warrant Shares immediately prior to such record date without regard to any limitations or
restrictions on exercise of this Warrant, including without limitation, the Maximum
Percentage(provided, however, that to the extent that such
Distribution would result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, then the Holder shall not be entitled to
such Distribution to such
extent (and shall not be entitled to beneficial ownership of such shares of Common Stock as a result of such Distribution (and
beneficial ownership) to such extent) and the portion of such Distribution shall be held in abeyance for the benefit of
the Holder until such time or times
as its right thereto would not result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, at which time or times the
Holder shall be granted such Distribution (and any Distributions
declared or made on such initial Distribution or on any subsequent Distribution held
similarly in abeyance) to the same extent as if there had been no such limitation).

4. PURCHASE RIGHTS; FUNDAMENTAL TRANSACTIONS.

(a) Purchase Rights. In addition to any adjustments pursuant to Section 2 above, if at any time on or after the Subscription Date
and
on or prior to the Termination Date the Company grants, issues or sells any Options, Convertible Securities or rights to purchase stock, warrants,
securities or other property pro rata to the record holders of any class of Common Stock (the
“Purchase Rights”), then the Holder will be entitled to
acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held
the number of shares of
Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations or restrictions on exercise
of this Warrant, including without limitation, the Maximum Percentage) immediately before the date on which a record is
taken for the grant, issuance or
sale of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of Common Stock are to be determined for the grant,
issuance or sale of such Purchase Rights (provided,
however, that to the extent that the Holder’s right to participate in any such Purchase Right would
result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, then the Holder shall not be entitled to
participate in such
Purchase Right to such extent (and shall not be entitled to beneficial ownership of such Common Stock as a result of such Purchase Right (and
beneficial ownership) to such extent) and such Purchase Right to such extent shall be
held in abeyance for the benefit of the Holder until such time or
times as its right thereto would not result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, at which time or times the
Holder shall be granted such
right (and any Purchase Right granted, issued or sold on such initial Purchase Right or on any subsequent Purchase Right to
be held similarly in abeyance) to the same extent as if there had been no such limitation).
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(b) Fundamental Transaction. The Company shall not enter into or be party to a
Fundamental Transaction unless the Successor
Entity assumes in writing all of the obligations of the Company under this Warrant in accordance with the provisions of this Section 4(b), including
agreements to deliver to the Holder in exchange
for this Warrant a security of the Successor Entity evidenced by a written instrument substantially
similar in form and substance to this Warrant, including, without limitation, which is exercisable for a corresponding number of shares of capital
stock
equivalent to the shares of Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of
this Warrant) prior to such Fundamental Transaction, and with an exercise price which
applies the exercise price hereunder to such shares of capital
stock (but taking into account the relative value of the shares of Common Stock pursuant to such Fundamental Transaction and the value of such shares
of capital stock, such adjustments
to the number of shares of capital stock and such exercise price being for the purpose of protecting the economic value
of this Warrant immediately prior to the consummation of such Fundamental Transaction). Upon the consummation of each Fundamental
Transaction,
the Successor Entity shall succeed to, and be substituted for the Company (so that from and after the date of the applicable Fundamental Transaction, the
provisions of this Warrant and the other Transaction Documents referring to the
“Company” shall refer instead to the Successor Entity), and may
exercise every right and power of the Company and shall assume all of the obligations of the Company under this Warrant with the same effect as if
such Successor Entity had
been named as the Company herein. Upon consummation of each Fundamental Transaction, the Successor Entity shall
deliver to the Holder confirmation that there shall be issued upon exercise of this Warrant at any time after the consummation of the
applicable
Fundamental Transaction, in lieu of the shares of Common Stock (or other securities, cash, assets or other property (except such items still issuable
under Sections 3 and 4(a) above, which shall continue to be receivable thereafter))
issuable upon the exercise of this Warrant prior to the applicable
Fundamental Transaction, such shares of common stock (or its equivalent) of the Successor Entity (including its Parent Entity) which the Holder would
have been entitled to receive
upon the happening of the applicable Fundamental Transaction had this Warrant been exercised immediately prior to the
applicable Fundamental Transaction (without regard to any limitations on the exercise of this Warrant), as adjusted in accordance
with the provisions of
this Warrant. Notwithstanding the foregoing, and without limiting Section 1(f) hereof, the Holder may elect, at its sole option, by delivery of written
notice to the Company to waive this Section 4(b) to permit the
Fundamental Transaction without the assumption of this Warrant. In addition to and not
in substitution for any other rights hereunder, prior to the consummation of each Fundamental Transaction pursuant to which holders of shares of
Common Stock are
entitled to receive securities or other assets with respect to or in exchange for shares of Common Stock (a “Corporate Event”), the
Company shall make appropriate provision to insure that the Holder will thereafter have the right to
receive upon an exercise of this Warrant at any time
after the consummation of the applicable Fundamental Transaction but prior to the Termination Date, in lieu of the shares of the Common Stock (or
other securities, cash, assets or other property
(except such items still issuable under Sections 3 and 4(a) above, which shall continue to be receivable
thereafter)) issuable upon the exercise of the Warrant prior to such Fundamental Transaction, such shares of stock, securities,
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cash, assets or any other property whatsoever (including warrants or other purchase or subscription rights) (collectively, the “Corporate Event
Consideration”) which the Holder
would have been entitled to receive upon the happening of the applicable Fundamental Transaction had this Warrant
been exercised immediately prior to the applicable Fundamental Transaction (without regard to any limitations on the exercise of this
Warrant). The
provision made pursuant to the preceding sentence shall be in a form and substance reasonably satisfactory to the Holder. The provisions of this
Section 4(b) shall apply similarly and equally to successive Fundamental Transactions
and Corporate Events. Notwithstanding the foregoing, in the
event of a Change of Control, at the request of the Holder delivered before the 30th day after such Change of Control, the Company (or the Successor
Entity) shall purchase this Warrant from
the Holder by paying to the Holder, within five (5) Business Days after such request (or, if later, on the effective
date of the Change of Control), an amount equal to the Black Scholes Value of the remaining unexercised portion of this Warrant
on the effective date of
such Change of Control, payable in cash; provided, however, that, if the Change of Control is not within the Company’s control, including not approved
by the Company’s Board of Directors, Holder shall
only be entitled to receive from the Company or any Successor Entity, as of the date of
consummation of such Change of Control, the same type or form of consideration (and in the same proportion), at the Black Scholes Value of the
unexercised
portion of this Warrant, that is being offered and paid to the holders of Common Stock of the Company in connection with the Change of
Control, whether that consideration be in the form of cash, stock or any combination thereof, or whether the
holders of Common Stock are given the
choice to receive from among alternative forms of consideration in connection with the Change of Control; provided, further, that if holders of Common
Stock are not offered or paid any
consideration in such Change of Control, such holders of Common Stock will be deemed to have received common
stock of the Successor Entity (which entity may be the Company following such Change of Control) in such Change of Control.

5. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of
Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issuance or sale of
securities, or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, and will at all times
in good faith carry out all of the provisions of this Warrant and take all action as may be required to protect the rights of the Holder. Without limiting the
generality of the
foregoing, the Company (i) shall not increase the par value of any shares of Common Stock receivable upon the exercise of this
Warrant above the Exercise Price then in effect, (ii) shall take all such actions as may be necessary or
appropriate in order that the Company may validly
and legally issue fully paid and nonassessable shares of Common Stock upon the exercise of this Warrant, and (iii) shall, so long as any of the Warrants
are outstanding, take all action
necessary to reserve and keep available out of its authorized and unissued shares of Common Stock, solely for the
purpose of effecting the exercise of the Warrants, the number of shares of Common Stock as shall from time to time be necessary to
effect the exercise
of the Warrants then outstanding (without regard to any limitations on exercise).

6. WARRANT HOLDER NOT DEEMED A
STOCKHOLDER. Except as otherwise specifically provided herein, the Holder, solely in
such Person’s capacity as a holder of this Warrant, shall not be entitled to vote or receive dividends or be deemed the holder of capital stock of the
Company for any purpose, nor shall anything contained in this Warrant be construed to confer upon the Holder, solely in such Person’s capacity as the
Holder of this Warrant, any of
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the rights of a stockholder of the Company or any right to vote, give or withhold consent to any corporate action (whether any reorganization, issue of
stock, reclassification of stock,
consolidation, merger, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or
otherwise, prior to the issuance to the Holder of the Warrant Shares which such Person is then entitled to receive upon the due
exercise of this Warrant.
In addition, nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of
this Warrant or otherwise) or as a stockholder of the Company, whether
such liabilities are asserted by the Company or by creditors of the Company.
Notwithstanding this Section 6, the Company shall provide the Holder with copies of the same notices and other information given to the stockholders
of the Company
generally, contemporaneously with the giving thereof to the stockholders; provided, that, the Company shall not be obligated to provide
such copies under this Section 6 if such notice and other information given to stockholders of the Company
is publicly available on the Securities and
Exchange Commission’s Electronic Data Gathering, Analysis, and Retrieval system.

7.
REISSUANCE OF WARRANTS.

(a) Transfer of Warrant. If this Warrant is to be transferred, the Holder shall surrender this
Warrant to the Company, whereupon the
Company will forthwith issue and deliver upon the order of the Holder a new Warrant (in accordance with Section 7(d)), registered as the Holder may
request, representing the right to purchase the number of
Warrant Shares being transferred by the Holder and, if less than the total number of Warrant
Shares then underlying this Warrant is being transferred, a new Warrant (in accordance with Section 7(d)) to the Holder representing the right to
purchase the number of Warrant Shares not being transferred.

(b) Lost, Stolen or Mutilated Warrant. Upon receipt by the Company
of evidence reasonably satisfactory to the Company of the loss,
theft, destruction or mutilation of this Warrant, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the
Company in customary form (but
without the obligation to post a bond) and, in the case of mutilation, upon surrender and cancellation of this Warrant,
the Company shall execute and deliver to the Holder a new Warrant (in accordance with Section 7(d)) representing the right
to purchase the Warrant
Shares then underlying this Warrant.

(c) Exchangeable for Multiple Warrants. This Warrant is
exchangeable, upon the surrender hereof by the Holder at the principal
office of the Company, for a new Warrant or Warrants (in accordance with Section 7(d)) representing in the aggregate the right to purchase the number
of Warrant Shares then
underlying this Warrant, and each such new Warrant will represent the right to purchase such portion of such Warrant Shares as
is designated by the Holder at the time of such surrender.

(d) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this Warrant, such
new
Warrant (i) shall be of like tenor with this Warrant, (ii) shall represent, as indicated on the face of such new Warrant, the right to purchase the
Warrant Shares then underlying this Warrant (or in the case of a new Warrant being issued
pursuant to Section 7(a) or Section 7(c), the Warrant Shares
designated by the Holder which, when added to the number of shares of Common Stock underlying the other new Warrants issued in connection with
such issuance, does not exceed the
number of Warrant Shares then underlying this Warrant), (iii) shall have an issuance date, as indicated on the face of
such new Warrant which is the same as the Issuance Date, and (iv) shall have the same rights and conditions as this Warrant.
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8. NOTICES. Whenever notice is required to be given under this Warrant, including,
without limitation, an Exercise Notice, unless
otherwise provided herein, such notice shall be given in writing, (i) if delivered (a) from within the domestic United States, by first-class registered or
certified airmail, or nationally
recognized overnight express courier, postage prepaid, electronic mail or by facsimile or (b) from outside the United
States, by International Federal Express, electronic mail or facsimile, and (ii) will be deemed given (A) if
delivered by first-class registered or certified
mail domestic, three (3) Business Days after so mailed, (B) if delivered by nationally recognized overnight carrier, one (1) Business Day after so mailed,
(C) if delivered by
International Federal Express, two (2) Business Days after so mailed and (D) at the time of transmission, if delivered by electronic
mail to each of the email addresses specified in this Section 8 prior to 5:00 p.m. (New York time) on
a Trading Day, (E) the next Trading Day after the
date of transmission, if delivered by electronic mail to each of the email addresses specified in this Section 8 on a day that is not a Trading Day or later
than 5:00 p.m. (New York time)
on any Trading Day and (F) if delivered by facsimile, upon electronic confirmation of delivery of such facsimile, and
will be delivered and addressed as follows:

(i) if to the Company, to:

Ayala Pharmaceuticals, Inc.
4
Oppenheimer Street
Rehovot, Israel 7670104
Attention: Chief Financial Officer
Email: yossi.m@ayalapharma.com

With a copy (which will not constitute notice) to:

Latham & Watkins LLP
200 Clarendon Street
Boston,
MA 02116
Facsimile: (617) 948-6001
Attention: Peter N. Handrinos and Keith L. Halverstam
Email: peter.handrinos@lw.com, keith.halverstam@lw.com

(ii) if to the Holder, at such address or other contact information delivered by the Holder to Company or as is on the books and records of
the
Company.

The Company shall provide the Holder with prompt written notice of all actions taken pursuant to this Warrant, including in reasonable detail a
description of such action and the reason therefor. Without limiting the generality of the foregoing, the Company will give written notice to the Holder
(i) no later than three (3) Business Days following any adjustment of the Exercise
Price, setting forth in reasonable detail, and certifying, the calculation
of such adjustment and (ii) of the date on which the Company closes its books or takes a record (A) with respect to any dividend or
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distribution upon the shares of Common Stock, (B) with respect to any grants, issuances or sales of any Options, Convertible Securities or rights to
purchase stock, warrants, securities or
other property to holders of shares of Common Stock or (C) for determining rights to vote with respect to any
Fundamental Transaction, dissolution or liquidation, in each case at the same time as it provides such notice to the holders of Common
Stock.

9. AMENDMENT AND WAIVER. Except as otherwise provided herein, the provisions of this Warrant may be amended or waived and
the Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has obtained
the written consent of the Holder.

10. GOVERNING LAW; JURISDICTION; JURY TRIAL. This Warrant shall be governed by and construed and enforced in accordance
with, and all
questions concerning the construction, validity, interpretation and performance of this Warrant shall be governed by, the internal laws of the
State of New York, without giving effect to any choice of law or conflict of law provision or rule
(whether of the State of New York or any other
jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of New York. The Company hereby irrevocably
submits to the exclusive jurisdiction of the state and
federal courts sitting in The City of New York, Borough of Manhattan, for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees
not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit, action or
proceeding is improper. The Company hereby irrevocably
waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof to the Company
at the address set forth in
Section 8(i) above or such other address as the Company subsequently delivers to the Holder and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to
limit in any way any right to serve
process in any manner permitted by law. Nothing contained herein shall be deemed or operate to preclude the Holder from bringing suit or taking other
legal action against the Company in any other jurisdiction to
collect on the Company’s obligations to the Holder, to realize on any collateral or any other
security for such obligations, or to enforce a judgment or other court ruling in favor of the Holder. If either party shall commence an action, suit
or
proceeding to enforce any provisions of this Warrant, the prevailing party in such action, suit or proceeding shall be reimbursed by the other party for
their reasonable attorneys’ fees and other costs and expenses incurred with the
investigation, preparation and prosecution of such action or proceeding.
THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY WAIVE ANY RIGHT THEY MAY HAVE, AND AGREE NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION WITH OR ARISING
OUT OF THIS WARRANT OR ANY TRANSACTION CONTEMPLATED HEREBY.

11. DISPUTE RESOLUTION. In the case of
a dispute as to the determination of the Exercise Price or the arithmetic calculation of the
Warrant Shares, the Company shall submit the disputed determinations or arithmetic calculations via facsimile or electronic mail within two
(2) Business Days of receipt of the Exercise Notice or other event giving rise to such dispute, as the case may be, to the Holder. If the Holder and the
Company are unable to agree upon such
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determination or calculation of the Exercise Price or the Warrant Shares within three (3) Business Days of such disputed determination or arithmetic
calculation being submitted to the
Holder, then the Company shall, within two (2) Business Days submit via facsimile or electronic mail (a) the disputed
determination of the Exercise Price to an independent, reputable investment bank selected by the Company and approved by
the Holder or (b) the
disputed arithmetic calculation of the Warrant Shares to the Company’s independent, outside accountant. The Company shall cause at its expense the
investment bank or the accountant, as the case may be, to perform the
determinations or calculations and notify the Company and the Holder of the
results no later than ten (10) Business Days from the time it receives the disputed determinations or calculations. Such investment bank’s or accountant’s
determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.

12. REMEDIES, OTHER
OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in this Warrant shall be
cumulative and in addition to all other remedies available under this Warrant and any other Transaction Documents, at law or in equity (including a
decree of specific performance and/or other injunctive relief), and nothing herein shall limit the right of the Holder to pursue actual damages for any
failure by the Company to comply with the terms of this Warrant. The Company acknowledges that a
breach by it of its obligations hereunder will cause
irreparable harm to the Holder and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of
any such breach or threatened breach, the holder
of this Warrant shall be entitled, in addition to all other available remedies, to an injunction restraining
any breach, without the necessity of showing economic loss and without any bond or other security being required.

13. TRANSFER. This Warrant and the Warrant Shares may be offered for sale, sold, transferred, pledged or assigned without the consent
of the Company.

14. SEVERABILITY; CONSTRUCTION; HEADINGS. If any provision of this Warrant is prohibited by law or otherwise
determined to
be invalid or unenforceable by a court of competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be
deemed amended to apply to the broadest extent that it would be valid and
enforceable, and the invalidity or unenforceability of such provision shall not
affect the validity of the remaining provisions of this Warrant so long as this Warrant as so modified continues to express, without material change, the
original
intentions of the parties as to the subject matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s) in question
does not substantially impair the respective expectations or reciprocal obligations of the parties or
the practical realization of the benefits that would
otherwise be conferred upon the parties. The parties will endeavor in good faith negotiations to replace the prohibited, invalid or unenforceable
provision(s) with a valid provision(s), the effect
of which comes as close as possible to that of the prohibited, invalid or unenforceable provision(s). This
Warrant shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed against any Person as the drafter
hereof. The
headings of this Warrant are for convenience of reference and shall not form part of, or affect the interpretation of, this Warrant.
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15. DISCLOSURE. Upon receipt or delivery by the Company of any notice in accordance
with the terms of this Warrant, unless the
Company has in good faith determined that the matters relating to such notice do not constitute material, nonpublic information relating to the Company
or its subsidiaries, the Company shall publicly
disclose such material, nonpublic information on a Current Report on Form 8-K or otherwise. In the event
that the Company believes that a notice by the Company contains material, nonpublic information relating
to the Company or its subsidiaries, the
Company so shall indicate to such Holder contemporaneously with delivery of such notice, and in the absence of any such indication, the Holder shall
be allowed to presume that all matters relating to such
notice do not constitute material, nonpublic information relating to the Company or its
subsidiaries.

16. CERTAIN DEFINITIONS. For
purposes of this Warrant, the following terms shall have the following meanings:

(a) “Affiliate” means, with respect to
any Person, any other Person that directly or indirectly controls, is controlled by, or is under
common control with, such Person, it being understood for purposes of this definition that “control” of a Person means the power directly or
indirectly
either to vote 10% or more of the stock having ordinary voting power for the election of directors of such Person or direct or cause the direction of the
management and policies of such Person whether by contract or otherwise.

(b) “Attribution Parties” means, collectively, the following Persons and entities: (i) any investment vehicle,
including, any funds,
feeder funds or managed accounts, currently, or from time to time after the Subscription Date, directly or indirectly managed or advised by the Holder’s
investment manager or any of its Affiliates or principals,
(ii) any direct or indirect Affiliates of the Holder or any of the foregoing, (iii) any Person acting
or who could be deemed to be acting as a Group together with the Holder or any of the foregoing and (iv) any other Persons whose
beneficial ownership
of the Company’s Common Stock would or could be aggregated with the Holder’s and the other Attribution Parties for purposes of Section 13(d) of the
1934 Act. For clarity, the purpose of the foregoing is to subject
collectively the Holder and all other Attribution Parties to the Maximum Percentage.

(c) “Bid Price” means, for any
security as of the particular time of determination, the bid price for such security on the Principal
Market as reported by Bloomberg as of such time of determination, or, if the Principal Market is not the principal securities exchange or trading
market
for such security, the bid price of such security on the principal securities exchange or trading market where such security is listed or traded as reported
by Bloomberg as of such time of determination, or if the foregoing does not apply,
the bid price of such security in the over-the-counter market on the
electronic bulletin board for such security as reported by Bloomberg as of such time of
determination, or, if no bid price is reported for such security by
Bloomberg as of such time of determination, the average of the bid prices of any market makers for such security as reported on the Pink Open Market
as of such time of
determination. If the Bid Price cannot be calculated for a security as of the particular time of determination on any of the foregoing
bases, the Bid Price of such security as of such time of determination shall be the fair market value as mutually
determined by the Company and the
Holder. If the Company and the Holder are unable to agree upon the fair market value of such security, then such dispute shall be resolved in accordance
with the procedures in Section 11. All such
determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination or other
similar transaction during such period.
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(d) “Black Scholes Value” means the value of this Warrant based on the
Black-Scholes Option Pricing Model obtained from the
“OV” function on Bloomberg determined as of the day immediately following the first public announcement of the applicable Change of Control, or, if
the Change of Control is not publicly
announced, the date the Change of Control is consummated, for pricing purposes and reflecting (i) a risk-free
interest rate corresponding to the U.S. Treasury rate for a period equal to the remaining term of this Warrant as of such date of
request, (ii) an expected
volatility equal to 100% (iii) the underlying price per share used in such calculation shall be the greater of (a) the highest Weighted Average Price during
the five (5) Trading Days prior to the closing of
the Change of Control and (b) the sum of the price per share being offered in cash, if any, plus the value
of any non-cash consideration, if any, being offered in such Change of Control, (iv) a zero
cost of borrow and (v) a 360 day annualization factor.

(e) “Bloomberg” means Bloomberg Financial Markets.

(f) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York
are authorized or required by law to remain closed.

(g) “Change of Control” means any Fundamental Transaction other
than (i) any reorganization, recapitalization or reclassification
of the Common Stock in which holders of the Company’s voting power immediately prior to such reorganization, recapitalization or reclassification
continue after such
reorganization, recapitalization or reclassification to hold publicly traded securities and, directly or indirectly, are, in all material
respect, the holders of the voting power of the surviving entity (or entities with the authority or voting
power to elect the members of the board of
directors (or their equivalent if other than a corporation) of such entity or entities) after such reorganization, recapitalization or reclassification,
(ii) pursuant to a migratory merger effected
solely for the purpose of changing the jurisdiction of incorporation of the Company or (iii) a merger in
connection with a bona fide acquisition by the Company of any Person in which (x) the gross consideration paid, directly or
indirectly, by the Company
in such acquisition is not greater than 20% of the Company’s market capitalization as calculated on the date of the consummation of such merger and
(y) such merger does not contemplate a change to the identity of
a majority of the board of directors of the Company. Notwithstanding anything herein
to the contrary, any transaction or series of transaction that, directly or indirectly, results in the Company or the Successor Entity not having Common
Stock or
common stock, as applicable, registered under the 1934 Act and listed on an Eligible Market shall be deemed a Change of Control.

(h)
“Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing
trade price, respectively, for such security on the Principal Market, as reported by
Bloomberg, or, if the Principal Market begins to operate on an
extended hours basis and does not designate the closing bid price or the closing trade price, as the case may be, then the last bid price or the last trade
price, respectively, of such
security prior to 4:00:00 p.m., New York time, as reported by Bloomberg, or, if the Principal Market is not the principal
securities exchange or trading market for such security, the last closing bid price or last trade price, respectively, of such
security on the principal
securities exchange or trading market where such security is listed or traded as reported by Bloomberg, or if the foregoing do not apply, the last closing
bid price or last trade price, respectively, of such security in the
over-the-counter
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market on the electronic bulletin board for such security as reported by Bloomberg, or, if no closing bid price or last trade price, respectively, is reported
for such security by Bloomberg, the
average of the bid prices, or the ask prices, respectively, of any market makers for such security as reported in the
OTC Link or on the Pink Open Market. If the Closing Bid Price or the Closing Sale Price cannot be calculated for a security on a
particular date on any
of the foregoing bases, the Closing Bid Price or the Closing Sale Price, as the case may be, of such security on such date shall be the fair market value as
mutually determined by the Company and the Holder. If the Company and
the Holder are unable to agree upon the fair market value of such security,
then such dispute shall be resolved pursuant to Section 11. All such determinations to be appropriately adjusted for any stock dividend, stock split, stock
combination,
reclassification or other similar transaction during the applicable calculation period.

(i) “Common Stock” means
(i) the Company’s Common Stock, par value $0.01 per share, and (ii) any capital stock into which such
Common Stock shall have been changed or any capital stock resulting from a reclassification of such Common Stock.

(j) “Convertible Securities” means any stock or securities (other than Options) directly or indirectly convertible into or
exercisable
or exchangeable for shares of Common Stock.

(k) “Eligible Market” means The Nasdaq Capital Market, the NYSE
American LLC, The Nasdaq Global Select Market, The
Nasdaq Global Market or The New York Stock Exchange, Inc.

(l) “Fundamental
Transaction” means a transaction in which (A) the Company, directly or indirectly, including through
subsidiaries, Affiliates or otherwise, in one or more related transactions, (i) consolidates or merges with or into (whether or
not the Company is the
surviving corporation) another Subject Entity, or (ii) sells, assigns, transfers, conveys or otherwise disposes of all or substantially all of the properties or
assets of the Company or any of its “significant
subsidiaries” (as defined in Rule 1-02 of Regulation S-X) to one or more Subject Entities, or (iii) makes,
or allows one or more Subject Entities to make, or
allow the Company to be subject to or have its shares of Common Stock be subject to or party to one
or more Subject Entities making, a purchase, tender or exchange offer that is accepted by the holders of at least either (x) 50% of the outstanding
shares
of Common Stock, (y) 50% of the outstanding shares of Common Stock calculated as if any shares of Common Stock held by all Subject Entities
making or party to, or Affiliated with any Subject Entities making or party to, such purchase, tender
or exchange offer were not outstanding; or (z) such
number of shares of Common Stock such that all Subject Entities making or party to, or Affiliated with any Subject Entity making or party to, such
purchase, tender or exchange offer, become
collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the
outstanding shares of Common Stock, or (iv) consummates a stock purchase agreement or other business
combination (including, without limitation, a
reorganization, recapitalization, spin-off or scheme of arrangement) with one or more Subject Entities whereby all such Subject Entities, individually or
in the
aggregate, acquire, either (x) at least 50% of the outstanding shares of Common Stock, (y) at least 50% of the outstanding shares of Common
Stock calculated as if any shares of Common Stock held by all the Subject Entities making or party
to, or Affiliated with any Subject Entity making or
party to, such stock purchase agreement or other business combination were not outstanding; or (z) such number of
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shares of Common Stock such that the Subject Entities become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at
least
50% of the outstanding shares of Common Stock, or (v) reorganizes, recapitalizes or reclassifies its shares of Common Stock, (B) the Company,
directly or indirectly, including through subsidiaries, Affiliates or otherwise, in one or more
related transactions, allows any Subject Entity individually
or the Subject Entities in the aggregate to be or become the “beneficial owner” (as defined in Rule 13d-3 under the 1934 Act), directly or
indirectly,
whether through acquisition, purchase, assignment, conveyance, tender, tender offer, exchange, reduction in outstanding shares of Common Stock,
merger, consolidation, business combination, reorganization, recapitalization, spin-off, scheme of arrangement, reorganization, recapitalization or
reclassification or otherwise in any manner whatsoever, of either (x) at least 50% of the aggregate ordinary voting power represented by
issued and
outstanding shares of Common Stock, (y) at least 50% of the aggregate ordinary voting power represented by issued and outstanding shares of Common
Stock calculated as if any shares of Common Stock held by all such Subject Entities
were not outstanding, or (z) a percentage of the aggregate ordinary
voting power represented by issued and outstanding shares of Common Stock or other equity securities of the Company sufficient to allow such Subject
Entities to effect a
statutory short form merger or other transaction requiring other stockholders of the Company to surrender their Common Stock
without approval of the stockholders of the Company or (C) directly or indirectly, including through subsidiaries,
Affiliates or otherwise, in one or more
related transactions, the issuance of or the entering into any other instrument or transaction structured in a manner to circumvent, or that circumvents,
the intent of this definition in which case this
definition shall be construed and implemented in a manner otherwise than in strict conformity with the
terms of this definition to the extent necessary to correct this definition or any portion of this definition which may be defective or
inconsistent with the
intended treatment of such instrument or transaction.

(m) “Group” means a “group” as
that term is used in Section 13(d) of the 1934 Act and as defined in Rule 13d-5 thereunder.

(n) “Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible
Securities,
but excludes, for the avoidance of doubt, any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible Securities
issued pursuant to an incentive award plan of the Company.

(o) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization, any other entity and a government or any department or agency thereof.

(p) “Principal
Market” means The Nasdaq Global Market.

(q) “Required Holders” means the holders of the Warrants representing
at least a majority of the shares of Common Stock
underlying the Warrants then outstanding.

(r) “Standard Settlement
Period” means the standard settlement period, expressed in a number of Trading Days, for the
Company’s primary trading market or quotation system with respect to the Common Stock that is in effect on the date of receipt of an
applicable
Exercise Notice.

(s) “Subject Entity” means any Person, Persons or Group or any Affiliate or associate of
any such Person, Persons or Group.
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(t) “Successor Entity” means one or more Person or Persons formed by,
resulting from or surviving any Fundamental Transaction
or Change of Control or one or more Person or Persons with which such Fundamental Transaction or Change of Control shall have been entered into.

(u) “Trading Day” means any day on which the Common Stock is traded on the Principal Market, or, if the Principal Market is
not
the principal trading market for the Common Stock, then on the principal securities exchange or securities market on which the Common Stock is then
traded.

(v) “Transaction Documents” means any agreement entered into by and between the Company and the Holder, as applicable.

(w) “Weighted Average Price” means, for any security as of any date, the dollar volume-weighted average price for such
security
on the Principal Market during the period beginning at 9:30:01 a.m., New York time (or such other time as the Principal Market publicly announces is
the official open of trading), and ending at 4:00:00 p.m., New York time (or such other
time as the Principal Market publicly announces is the official
close of trading), as reported by Bloomberg through its “Volume at Price” function or, if the foregoing does not apply, the dollar volume-weighted
average price of such
security in the over-the-counter market on the electronic bulletin board for such security during the period beginning at 9:30:01
a.m., New York time (or such other time
as such market publicly announces is the official open of trading), and ending at 4:00:00 p.m., New York time
(or such other time as such market publicly announces is the official close of trading), as reported by Bloomberg, or, if no dollar
volume-weighted
average price is reported for such security by Bloomberg for such hours, the average of the highest Closing Bid Price and the lowest closing ask price of
any of the market makers for such security as reported in the OTC Link or on
the Pink Open Market. If the Weighted Average Price cannot be calculated
for a security on a particular date on any of the foregoing bases, the Weighted Average Price of such security on such date shall be the fair market value
as mutually
determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market value of such security,
then such dispute shall be resolved pursuant to Section 11 with the term “Weighted Average Price”
being substituted for the term “Exercise Price.” All
such determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination, reclassification or other similar transaction
during the applicable
calculation period.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to Purchase Common Stock to
be duly executed as of the Issuance Date set out
above.
 

AYALA PHARMACEUTICALS, INC.

By:                           
Name:
Title:



EXHIBIT A

EXERCISE NOTICE

TO BE
EXECUTED BY THE REGISTERED HOLDER TO EXERCISE THIS
WARRANT TO PURCHASE COMMON STOCK

AYALA PHARMACEUTICALS, INC.

The undersigned holder hereby exercises the right to purchase _________________ shares of Common Stock (“Warrant Shares”) of
Ayala
Pharmaceuticals, Inc., a company organized under the laws of Delaware (the “Company”), evidenced by the attached Warrant to Purchase Common
Stock (the “Warrant”). Capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Warrant.

1. Form of Exercise Price. The Holder intends that payment
of the Exercise Price shall be made as:

____________ a “Cash Exercise” with respect to _________________ Warrant Shares;
and/or

____________ a “Cashless Exercise” with respect to _______________ Warrant Shares.

2. Payment of Exercise Price. In the event that the holder has elected a Cash Exercise with respect to some or all of the Warrant Shares to be
issued pursuant hereto, the holder shall pay the Aggregate Exercise Price in the sum of $___________________ to the Company in accordance with the
terms of the Warrant.

3. Delivery of Warrant Shares. The Company shall deliver to the holder __________ Warrant Shares in accordance with the terms of the Warrant.

Date: _______________ __, ______
 
 
Name of Registered
Holder

By:                                
                       
 Name:
 Title:
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FIRM / AFFILIATE OFFICES
 
July 18, 2022
 
Ayala Pharmaceuticals, Inc.
Oppenheimer 4
Rehovot, Israel 7670104
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Re: Registration Statement on Form S-1 (Reg. No. 333-266072); 14,018,691 shares of Common Stock, par value $0.01 per share, 14,018,691
pre-funded warrants to purchase shares of Common Stock, par value $0.01 per share
and 14,018,691 warrants to purchase shares of Common Stock, par
value $0.01 per share

To the addressee set forth above:

We have acted as special counsel to Ayala Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in connection
with the proposed
issuance of (i) 14,018,691 shares (the “Shares”) of common stock, $0.01 par value per share (the “Common Stock”), (ii) pre-funded warrants to
purchase up to 14,018,691 shares of Common Stock (each, a “Pre-Funded Warrant” or collectively, the “Pre-Funded
Warrants”) and (iii) warrants to
purchase 14,018,691 shares of Common Stock (each, a “Warrant” or collectively, the “Warrants”). The Shares,
Pre-Funded Warrants and Warrants are
included in a registration statement on Form S-1 under the Securities Act of 1933, as amended (the “Act”),
filed with the Securities and Exchange
Commission (the “Commission”) on July 8, 2022 (Registration No. 333-266072) (as amended, the “Registration
Statement”). The terms “Shares”,
“Pre-Funded Warrants” and “Warrants” shall include any additional shares of common stock, any additional pre-funded warrants to purchase shares of
common stock and any additional warrants to purchase shares of common stock, respectively, registered by the Company pursuant to Rule 462(b) under
the Act in connection with
the offering contemplated by the Registration Statement. This opinion is being furnished in connection with the requirements
of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed
herein as to any matter pertaining to the contents of the Registration
Statement or related Prospectus, other than as expressly stated herein with respect to the issue of the Shares, Pre-Funded Warrants,
Warrants and Warrant
Shares (as defined below).

As such counsel, we have examined such matters of fact and questions of law as we have
considered appropriate for purposes of this letter. With
your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having
independently verified such factual matters. We
are opining herein as to the General Corporation Law of the State of Delaware (the “DGCL”), and we
express no opinion with respect to any other laws.
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Subject to the foregoing and the other matters set forth herein, it is our opinion that, as
of the date hereof:

1. When the Shares shall have been duly registered on the books of the transfer agent and registrar therefor in the
name or on behalf of the
purchasers, and have been issued by the Company against payment therefor (not less than par value) in the circumstances contemplated by the form of
underwriting agreement most recently filed as an exhibit to the Registration
Statement, the issue and sale of the Shares will have been duly authorized
by all necessary corporate action of the Company, and the Shares will be validly issued, fully paid and nonassessable. In rendering the foregoing
opinion, we have assumed
that the Company will comply with all applicable notice requirements regarding uncertificated shares provided in the DGCL.

2. When the Pre-Funded Warrants and Warrants have been duly issued by the Company against payment therefor in the circumstances
contemplated by the form of underwriting agreement most recently filed as an exhibit to the
Registration Statement, the issue and sale of the Pre-Funded
Warrants and Warrants will have been duly authorized by all necessary corporate action of the Company, and the
Pre-Funded Warrants and Warrants will
be legally valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

3. When the shares of Common Stock initially issuable upon exercise of the Pre-Funded Warrants and
Warrants (the “Warrant Shares”) shall have
been duly registered on the books of the transfer agent and registrar therefor in the name or on behalf of the Pre-Funded Warrant and Warrant
holders,
and have been issued by the Company against payment therefor (not less than par value) in the circumstances contemplated by the Pre-Funded Warrants
or Warrants, as applicable, the issue of the Warrant
Shares will have been duly authorized by all necessary corporate action of the Company, and the
Warrant Shares will have been validly reserved by all necessary corporate action of the Company, and the Warrant Shares will be validly issued, fully
paid and nonassessable. In rendering the foregoing opinion, we have assumed that (i) the Company will comply with all applicable notice requirements
regarding uncertificated shares provided in the DGCL and (ii) upon the issue of any of the
Warrant Shares, the total number of shares of Common Stock
issued and outstanding will not exceed the total number of shares of Common Stock that the Company is then authorized to issue under its Restated
Certificate of Incorporation and by the
board of directors of the Company in connection with the offering contemplated by the Registration Statement.

With your consent, we have
assumed that the status of the Warrants and Pre-Funded Warrants as legally valid and binding obligations of the
Company is not affected by any (i) breaches of, or defaults under, agreements or instruments, (ii) violations of statutes, rules,
regulations or court or
governmental orders, or (iii) failures to obtain required consents, approvals or authorizations from, or make required registrations, declarations or filings
with, governmental authorities.

Our opinions are subject to: (i) the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium or other
similar
laws relating to or affecting the rights and remedies of creditors; (ii) (a) the effect of general principles of equity, whether considered in a proceeding in
equity or at law (including the possible unavailability of specific performance or
injunctive relief), (b) concepts of materiality, reasonableness, good faith
and fair dealing, and (c) the discretion of the court before which a proceeding is brought; and (iii) the invalidity under certain circumstances under law
or court decisions
of provisions providing for the indemnification of or contribution to a party with respect to a liability where such indemnification or
contribution is contrary to public policy. We express no opinion as to (a) any provision for liquidated damages,
default interest, late charges, monetary
penalties, make-whole premiums or other economic remedies to the extent such provisions are deemed to constitute a penalty; (b) consents to, or
restrictions upon, governing law, jurisdiction, venue,
arbitration, remedies, or judicial relief; (c) any provision requiring the payment of attorneys’ fees,
where such payment is contrary to law or public policy; (d) other applicable exceptions; and (e) the severability, if invalid, of provisions
to the foregoing
effect.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and
by persons entitled to rely upon
it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference
to our firm in the Prospectus under the heading “Legal
Matters.” We further consent to the incorporation by reference of this letter and consent into any
registration statement filed pursuant to Rule 462(b) with respect to the Shares, Pre-Funded Warrants and
Warrants. In
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giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and
regulations of the Commission
thereunder.
 

Sincerely,

/s/ Latham & Watkins LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption “Experts” in this Registration Statement on Form
S-1 and the related Prospectus of Ayala
Pharmaceuticals, Inc. and to the incorporation by reference herein of our report dated March 28, 2022, with respect to the consolidated financial
statements of
Ayala Pharmaceuticals, Inc. (which contains an explanatory paragraph describing conditions that raise substantial doubt about the
company’s ability to continue as a going concern as described in Note 1 to the consolidated financial statements),
included in its Annual Report (Form
10-K) for the year ended December 31, 2021, filed with the Securities and Exchange Commission.
 
/s/ Kost Forer Gabbay & Kasierer
A Member of Ernst & Young Global

Tel-Aviv, Israel
July 18, 2022



Exhibit 107

Calculation of Filing Fee Tables

Form S-1
(Form Type)

Ayala
Pharmaceuticals, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

                 

     Security Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering

Price
Per Unit  

Maximum
Aggregate

Offering Price   Fee Rate  

Amount of
Registration

Fee
 

Newly Registered Securities
                 

Fees to Be
Paid   —   —   —   —   —   —   —   —

                 

Fees
Previously

Paid
  Equity  

Common
Stock, $0.01

par value
per share   457(o)   —   —   $14,999,999.37(1)   0.0000927   $1,390.50

                 

Fees
Previously

Paid

  Other  

Warrants to
purchase
shares of
Common
Stock(3)   Other   —   —   —(3)   —   —(3)

                 

Fees
Previously

Paid

  Equity  

Common
Stock, $0.01

par value
per share,
issuable

upon
exercise of

the
Warrants(2)   457(o)   —   —   $14,999,999.37(1)   0.0000927   $1,390.50

                 

Fees
Previously

Paid

  Other  

Pre-Funded
Warrants to

purchase
shares of
Common
Stock(3)   Other   —   —   —(3)   —   —(3)

                 

Fees
Previously

Paid

  Equity  

Common
Stock, $0.01

par value
per share,
issuable

upon
exercise of

the Pre-
Funded

Warrants(2)   457(o)   —   —   —(4)   —   —(4)
           

    Total Offering Amounts     $29,999,998.74     $2,781.00
           

    Total Fees Previously Paid         $2,781.00
           

    Total Fee Offsets         —
           

    Net Fee Due               —
 
(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the
Securities Act of 1933, as amended (the

“Securities Act”).
(2) Pursuant to Rule 416(a) under the Securities Act, this registration statement shall also cover an indeterminate
number of shares that may be issued

and resold resulting from stock splits, stock dividends or similar transactions.
(3) No separate registration fee required pursuant to Rule 457(g) of the Securities Act.
(4) Certain purchasers may elect to purchase pre-funded warrants in lieu of shares of common stock. For each
pre-funded warrant a purchaser elects

to purchase, the number of shares of common stock offered under this registration statement shall be reduced by one. Therefore, the proposed
maximum aggregate offering price of the shares of common stock
proposed to be sold in the offering will be reduced by the aggregate offering
price of the pre-funded warrants offered and sold in the offering (plus the aggregate exercise price of the shares of common stock issuable upon
exercise of the pre-funded
warrants), and as such the proposed aggregate maximum offering price of the shares of common stock and pre-funded
warrants (including the shares of common stock issuable upon exercise of the pre-funded warrants), if any, is $14,999,999.37.


