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Item 1.01 Entry into a Material Definitive
Agreement.
 
PIPE Financing
 
On May 8, 2023, Jaguar Health, Inc. (the “Company”)
 entered into a Securities Purchase Agreement (the “PIPE Purchase Agreement”) with certain
investors named therein (collectively
the “Purchasers”), pursuant to which the Company agreed to issue and sell to the Purchasers in a private placement an
aggregate
of (i) 137 shares (the “Preferred Shares”) of Series G Convertible Preferred Stock, par value $0.0001 per share, of the Company
 (“Series G
Preferred Stock”) and (ii) warrants to purchase up to 6,850,000 shares of the Company’s common stock, par
value $0.0001 per share (“Common Stock”), at
an exercise price of $0.48 per share (the “PIPE Warrants”), for
an aggregate purchase price of approximately $1.86 million (the “Private Placement”). The
Private Placement is expected to close
 on May 10, 2023, subject to customary closing conditions as set forth in the PIPE Purchase Agreement. The
Company intends to use the
proceeds from the Private Placement for working capital and general corporate purposes.
 
The Private Placement does not include any anti-dilution,
pricing re-sets, or variable pricing features.
 
Subject to the terms of the Series G Preferred
Stock, each share of Series G Preferred Stock is convertible into shares of Common Stock. The terms of the
Series G Preferred Stock are
set forth in a Certificate of Designation of Preferences, Rights and Limitations of Series G Convertible Preferred Stock (the
“Certificate
 of Designation”) filed with the Secretary of State of Delaware and effective on May 9, 2023. A description of the terms of the Series
 G
Preferred Stock is included under Item 5.03 of this Current Report and is incorporated herein by reference.
 
The PIPE Warrants may be exercisable for cash
or on a cashless basis at any time and from time to time during the period commencing on the later of
(i) January 1, 2024 and
(ii) the date on which the approval by the Company’s stockholders (the “Stockholder Approval”) to remove both the
Voting Cap
and the Conversion Cap (both as defined below) is obtained (the “Initial Exercise Date”) and ending on the five-year
anniversary of the Initial Exercise
Date.
 
Under the PIPE Purchase Agreement, the Company
 is required to use commercially reasonable efforts to hold a meeting of stockholders at the earliest
practical date, but in no event later
than 120 days after the closing of the Private Placement, for the purpose of obtaining the Stockholder Approval. If the
Company does not
obtain the Stockholder Approval at the first meeting, upon the written request of holders of the Preferred Shares representing at least
a
majority of the amount of the outstanding Preferred Shares, the Company shall use commercially reasonable efforts to call another meeting
of stockholders
within four months of the first meeting of stockholders.
 
The PIPE Purchase Agreement also provides that
during the period commencing on the signing of the PIPE Purchase Agreement and ending October 22,
2023, the Company will not effect or
enter into any agreement to (i) issue securities in exchange for any securities of the Company issued and outstanding
on the date of the
PIPE Purchase Agreement pursuant to Section 3(a)(9) of the Securities Act of 1933, as amended (the “Securities Act”), or (ii)
effect
issuance by the Company of Common Stock or Common Stock Equivalents (as defined in the PIPE Purchase Agreement), subject to certain
customary
exceptions set forth in the PIPE Purchase Agreement including, among others, issuance of shares of Common Stock pursuant to
 the At The Market
Offering Agreement, dated December 10, 2021, by and between the Company and Ladenburg Thalmann & Co. Inc., as amended
 (the “Ladenburg
Thalmann ATM”), provided that such issuance in the Ladenburg Thalmann ATM is consented to by Purchasers holding
a majority of the Preferred Shares.
 
Pursuant to the terms of the PIPE Purchase Agreement,
each Purchaser agreed not to sell or transfer any equity securities of the Company held by such
Purchaser for a period commencing on the
signing of the PIPE Purchase Agreement and ending six months following the closing the Private Placement,
subject to limited exceptions.
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The PIPE Purchase Agreement includes representations,
 warranties, and covenants customary for a transaction of this type. In addition, the Company
agreed to file a registration statement on
Form S-3 with the U.S. Securities and Exchange Commission (the “SEC”) no later than 14 days following the
public announcement
of the probability value (also known as the “P-value”) on the primary endpoint in the Company’s OnTarget Phase 3 clinical
trial of
crofelemer for prophylaxis of cancer therapy-related diarrhea, to register the resale of (i) shares of the Common Stock issued
or issuable by the Company
upon conversion of the Preferred Shares (the “Conversion Shares”), (ii) shares of the Common Stock
issued or issuable by the Company upon exercise of
the PIPE Warrants (the “Warrant Shares”), and (iii) any securities issued
or issuable upon any stock split, dividend or other distribution, recapitalization or
similar event, or any price adjustment as a result
of such stock splits, reverse stock splits or similar events with respect to the securities referenced in (i) and
(ii). The PIPE Shares
were offered and sold in reliance upon exemptions from registration pursuant to Section 4(a)(2) under the Securities Act, and Rule
506
of Regulation D promulgated thereunder.
 
The foregoing summary of the PIPE Purchase Agreement
and the PIPE Warrants do not purport to be complete and are subject to, and qualified in their
entirety by the PIPE Purchase Agreement
and the PIPE Warrants, forms of which are attached as Exhibits 10.1 and 4.1, respectively, to this Current Report
on Form 8-K and
are incorporated herein by reference.
 
Neither the disclosures on this Form 8-K
nor the attached press releases shall constitute an offer to sell or the solicitation of an offer to buy the securities
described herein
or therein, nor shall there be any sale of such securities in any state or jurisdiction in which such an offer, solicitation or sale would
be
unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.
 
Standstill Agreement
 
On May 8, 2023, the Company and NAPO Pharmaceuticals,
 Inc., a wholly-owned subsidiary of the Company, entered into a standstill agreement (the
“Standstill Agreement”) with Iliad
 Research and Trading, L.P. (“Iliad”), Uptown Capital, LLC (f/k/a Irving Park Capital, LLC; “Uptown”), and
Streeterville
Capital, LLC (“Streeterville,” and together with Iliad and Uptown, “Investor”) with respect to four outstanding
royalty interests issued by the
Company to Investor dated October 8, 2020, December 22, 2020, March 8, 2021, and August 24, 2022, respectively
(collectively, the “Royalty Interests”).
 
The Standstill Agreement provides that for a period
beginning on the effective date of the Standstill Agreement (the “Effective Date”) and ending on the
earliest of: (1) the
date that is six months following the Effective Date, (2) the date of the public announcement of the probability value (also known as
the
“P-value”) on the primary endpoint in the Company’s OnTarget Phase 3 clinical trial of crofelemer for prophylaxis
of cancer therapy-related diarrhea, and
(3) the date of any offering or sale of any debt or equity securities (or instruments convertible
into equity securities), including without limitation any at-
the-market (“ATM”) offering, but excluding certain customary
 exceptions set forth in the Standstill Agreement including, among others, the Private
Placement (the “Standstill Period”),
 (a) the Company may refrain from making the Royalty Payments (as defined in the transaction documents of the
Royalty Interests), including
 any Royalty Payments due and payable as of the Effective Date, and (b) Investor will refrain from buying, selling, or
otherwise trading
in the Company’s Common Stock (collectively, the “Standstill”); provided that no Events of Default (as defined in the
Royalty Interests
and in the outstanding secured promissory note issued by the Company to Streeterville dated January 19, 2021, as amended
on October 17, 2022 (the
“Note”)) occur under the Royalty Interests or the Note after the Effective Date.
 
Following the expiration or earlier termination
of the Standstill Period: (i) the Company shall resume making Royalty Payments in accordance with the
terms and conditions of the transaction
documents of the Royalty Interests, and (ii) all restrictions applicable to Investor’s buying, selling, or otherwise
trading in
the Company’s Common Stock shall immediately and automatically terminate with no action required on the part of either Investor
or Company.
 
As a material inducement and consideration for
 Investor’s agreement to enter into the Standstill Agreement, the Company agreed to issue to (i) Iliad
warrants to purchase up to
826,738 shares of the Common Stock, (ii) Uptown warrants to purchase up to 1,097,756 shares of the Common Stock, and (iii)
Streeterville
warrants to purchase up to 1,892,808 shares of the Common Stock, at an exercise price of $0.48 per share (the “Standstill Warrants”).
 
The Standstill Warrants may be exercisable for
cash or on a cashless basis at any time and from time to time during the period commencing on the later of
(i) January 1, 2024
and (ii) the date on which the Stockholder Approval is obtained (the “Standstill Warrant Initial Exercise Date”) and
ending on the five-
year anniversary of the Standstill Warrant Initial Exercise Date.
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The Standstill Agreement is filed as Exhibit 10.2
 to this Current Report on Form 8-K, and such document is incorporated herein by reference. The
Standstill Warrants are in substantially
the same form as the PIPE Warrants filed as Exhibit 4.1 to this Current Report on Form 8-K. The foregoing is only a
brief description
of the material terms of the Standstill Agreement and the Standstill Warrants, does not purport to be a complete description of the rights
and obligations of the parties thereunder and is qualified in its entirety by reference to such exhibits.
 
Item 2.03 Creation of a Direct Financial Obligation
or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information contained above in Item 1.01 under
 the heading “Standstill Agreement” is hereby incorporated by reference into this Item 2.03 in its
entirety.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information contained above in Item 1.01 is
 hereby incorporated by reference into this Item 3.02 in its entirety. The Preferred Shares, the PIPE
Warrants, the Conversion Shares,
 the Warrant Shares, and the Standstill Warrants were offered and sold pursuant to the exemption from the registration
requirements of
the Securities Act of 1933 available under Section 4(a)(2) and Rule 506 of Regulation D promulgated thereunder.  
 
Item 5.03 Amendments
to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
Series G Certificate of Designation
 
As disclosed under Items 1.01 and 3.02 above,
in connection with the Private Placement, the Company agreed to issue the Series G Preferred Stock to the
Purchasers. The preferences,
rights, limitations and other matters relating to the Series G Preferred Stock are set forth in the Certificate of Designation. The
shares of Series G Preferred Stock rank pari passu with shares of the Common Stock as to distributions of assets upon liquidation,
dissolution or winding
up of the Company. The Certificate of Designation is filed as Exhibit 3.1 to this Current Report on Form 8-K.
 
The Certificate of Designation authorizes the
Company to issue 137 of its 4,475,074 authorized shares of preferred stock as Series G Preferred Stock. The
original issue price for the
Series G Preferred Stock is $0.0001 per share, subject to appropriate adjustment in the event of any stock dividend, stock split,
combination
or other similar recapitalization with respect to the Series G Preferred Stock (the “Series G Original Issue Price”).
 
The following is a summary of the principal terms
of the Series G Preferred Stock as set forth in the Certificate of Designation:
 
Dividends
 
Holders of shares of Series G Preferred Stock
will not be entitled to receive any dividends on shares of Series G Preferred Stock.
 
Voting Rights
 
The Series G Preferred Stock shall vote
together with shares of Common Stock on an as-converted basis from time to time, and not as a separate class, at
any annual or
special meeting of stockholders of the Company, and may act by written consent in the same manner as holders of shares of the Common
Stock, in either case upon the following basis: each share of the Series G Preferred Stock shall be entitled to such number of
votes equal to the whole
number of shares of the Common Stock into which such share of Series G Preferred Stock is convertible
based on a conversion price equal to the Minimum
Price (as defined by Nasdaq Listing Rule 5635(d)) on the date of the PIPE
Purchase Agreement. In addition, as long as any shares of Series G Preferred
Stock are outstanding, the Company shall not,
without the affirmative vote of the holders of a majority of the then outstanding shares of the Series G
Preferred Stock,
(a) alter or change adversely the powers, preferences or rights given to the Series G Preferred Stock or alter or amend
the Certificate of
Designation or (b) enter into any agreement with respect to any of the foregoing.
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Notwithstanding the foregoing, in no event shall
the shares of Series G Preferred Stock be entitled to vote, on an as-converted basis and in aggregate, more
than 19.99% of the Company’s
 outstanding shares of Common Stock as of the date of the PIPE Purchase Agreement (the “Voting Cap”), unless the
Stockholder
Approval is obtained pursuant to Nasdaq Listing Rule 5635(b) or any successor rule  then in effect. The Voting Cap shall
be appropriately
adjusted for any stock splits, reverse stock splits, stock dividends, reclassifications, reorganization, recapitalizations
or other similar transaction. In the
event that all the shares of Series G Preferred Stock are not entitled to vote due to the Voting
Cap, the number of votes that each holder is entitled to in
terms of the Series G Preferred Stock shall be reduced on a pro rata
basis such that the aggregate number of votes of the Series G Preferred Stock is equal
to the Voting Cap.
 
Liquidation Rights
 
In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Company (each, a “Liquidation Event”), the holders of shares of
Series G Preferred Stock
will be entitled to receive out of the assets of the Company the same amount that a holder of shares of the Common Stock would
receive
 if the shares of Series  G Preferred Stock were fully converted to Common Stock, which amounts shall be paid pari passu with all holders
 of
Common Stock.
 
Conversion
 
Subject to the Conversion Cap and the Beneficial
Ownership Limitation (both as defined below), each share of Series G Preferred Stock is convertible into
25,000 shares of Common Stock
(quotient obtained from dividing the $13,558.05 stated value of each share of Series G Preferred Stock by a conversion
price of $0.5423),
which conversion ratio is subject to adjustment for subject to adjustment for reverse and forward stock splits, stock dividends, stock
combinations and other similar transactions of the Common Stock.
 
Notwithstanding the foregoing, the Company shall
not issue any shares of Common Stock upon conversion of the Series G Preferred Stock to the extent
that the issuance of such shares
of Common Stock, when taken together with any other securities that are required to be aggregated with the issuance of
such shares for
purposes of Nasdaq Listing Rule 5635(d), would exceed 19.99% of the Company’s outstanding shares of Common Stock as of the
date of
the PIPE Purchase Agreement (the “Conversion Cap”), unless Stockholder Approval is obtained to issue more than such
Conversion Cap.
 
In addition, the Company shall not effect any
conversion of the Series G Preferred Stock, and a holder thereof shall not have the right to convert any
portion of the Series G Preferred
Stock, to the extent that, after giving effect to the conversion set forth on the applicable Notice of Conversion, such holder
(together
with such holder’s Affiliates and Attribution Parties (both as defined in the Certificate of Designation)) would beneficially own
in excess of the
Beneficial Ownership Limitation. The “Beneficial Ownership Limitation” shall be 4.99% (or, upon election
by a holder prior to the issuance of any shares
of the Series G Preferred Stock, 9.99%) of the number of shares of Common Stock outstanding
immediately after giving effect to the issuance of shares of
Common Stock issuable upon conversion of the Series G Preferred Stock held
 by the applicable holder. A holder, upon notice to the Company, may
increase or decrease the Beneficial Ownership Limitation provisions
in the Certificate of Designation applicable to its Series G Preferred Stock provided
that the Beneficial Ownership Limitation in no event
exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving
effect to the issuance of shares of Common
Stock upon conversion of the Series G Preferred Stock held by the holder and the relevant provisions of the
Certificate of Designation
shall continue to apply.
 
Trading Market
 
There is no established trading market for any
of the Series G Preferred Stock, and we do not expect a market to develop. We do not intend to apply for a
listing for any of the
Series G Preferred Stock on any securities exchange or other nationally recognized trading system. Without an active trading market,
the liquidity of the Series G Preferred Stock will be limited.
 
The foregoing description of the Certificate of
Designation does not purport to be complete and is qualified in its entirety by reference to the full text of the
Certificate of Designation,
a copy of which is filed as Exhibit 3.1 to this Current Report and is incorporated by reference herein.
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Item 7.01 Regulation FD Disclosure.
 
On May 9, 2023, the Company issued a press
release announcing the Private Placement. A copy of the press release is furnished as Exhibit 99.1.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibit
 
Exhibit 
No.   Description

3.1   Certificate of Designation of Preferences, Rights and Limitations of Series
G Convertible Preferred Stock.
4.1   Form of Warrant.
10.1   Form of Securities Purchase Agreement.
10.2   Standstill Agreement.
99.1   Press Release Announcing the Private Placement, dated May 9, 2023.
104   Cover Page Interactive Data File (embedded within the inline XBRL document)
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SIGNATURES

 
Pursuant to the requirements
of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf

by the undersigned
hereunto duly authorized.
 
  JAGUAR HEALTH, INC.
     
  By: /s/ Lisa A. Conte
    Name: Lisa A. Conte
    Title: Chief Executive Officer & President
       
Date: May 9, 2023      
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Exhibit 3.1

 
JAGUAR HEALTH, INC.

 
CERTIFICATE OF DESIGNATION OF PREFERENCES,

RIGHTS AND LIMITATIONS
OF

SERIES G CONVERTIBLE
PREFERRED STOCK
 

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

 
The undersigned, Lisa A. Conte and Carol R. Lizak,
do hereby certify that:

 
1.            They
are the Chief Executive Officer/President and Chief Financial Officer, respectively, of Jaguar Health, Inc., a Delaware corporation
(the

“Corporation”).
 

2.            The
following resolutions were duly adopted by the board of directors of the Corporation (the “Board of Directors”):
 

WHEREAS, the certificate of
incorporation of the Corporation provides for a class of its authorized stock known as preferred stock, consisting of
4,475,074 shares,
$0.0001 par value per share, issuable from time to time in one or more series;
 

WHEREAS, the Board of Directors
 is authorized to fix the dividend rights, dividend rate, voting rights, conversion rights, rights and terms of
redemption and liquidation
 preferences of any wholly unissued series of preferred stock and the number of shares constituting any series and the
designation thereof,
of any of them; and
 

WHEREAS, it is the desire
of the Board of Directors, pursuant to its authority as aforesaid, to fix the rights, preferences, restrictions and other
matters relating
to a series of the preferred stock, which shall consist of 137 shares of the preferred stock which the Corporation has the authority to
issue,
as follows:
 

NOW, THEREFORE, BE IT RESOLVED,
that the Board of Directors does hereby provide for the issuance of a series of preferred stock for cash
or exchange of other securities,
 rights, powers, property, or other lawful consideration and does hereby fix and determine the rights, preferences,
restrictions and other
matters relating to such series of preferred stock as follows:
 

TERMS OF SERIES G
CONVERTIBLE PREFERRED STOCK
 

Section 1.         Definitions.
For the purposes hereof, the following terms shall have the following meanings:
 

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

 
“Beneficial
Ownership Limitation” shall have the meaning set forth in Section 6(c).
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“Business
Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day

on which banking institutions in the State of New York are authorized or required by law or other governmental action to close.
 

“Buy-In”
shall have the meaning set forth in Section 6(b)(iv).
 

“Commission”
means the United States Securities and Exchange Commission.
 

“Common
Stock” means the Corporation’s common stock, par value $0.0001 per share, and stock of any other class of securities into
which such securities may hereafter be reclassified or changed.

 
“Common
Stock Equivalents” means any securities of the Corporation or the Subsidiaries which would entitle the holder thereof to

acquire
at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants or other instrument that
is at
any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

 
“Conversion
Date” shall have the meaning set forth in Section 6(a).

 
“Conversion
Price” for each share of Series G Preferred Stock shall be, unless otherwise provided in this Certificate of Designation,
equal

to $0.5423, subject to adjustment for reverse and forward stock splits, stock dividends, stock combinations and other similar transactions
of the
Common Stock that occur after the Original Issue Date as set forth in Section 7 hereof.

 
“Conversion
Ratio” for each share of Series G Preferred Stock shall be equal to the Stated Value divided by the applicable Conversion

Price.
 

“Conversion
Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series  G Preferred
Stock
in accordance with the terms hereof.

 
“Definitive
Agreement Date” shall have the meaning set forth in Section 4.

 
“Delaware
Courts” shall have the meaning set forth in Section 8(b).

 
“Fundamental Transaction”
shall have the meaning set forth in Section 7(d).

 
“Holder”
shall have the meaning given such term in Section 2.

 
“Liquidation
Event” shall have the meaning set forth in Section 5.

 

2



 

 
“Minimum
Price” means, with respect to a given date, the lower of: (i) the Nasdaq official closing price (as reflected on Nasdaq.com)

immediately preceding such date or (ii) the average Nasdaq official closing price of the Common Stock (as reflected on Nasdaq.com)
for the five
(5) trading days immediately preceding such date.

 
“Notice
of Conversion” shall have the meaning set forth in Section 6(a).

 
“Original
 Issue Date” means the date of the first issuance of any shares of the Series G Preferred Stock regardless of the number
of

transfers of any particular shares of Series G Preferred Stock.
 

“Person”
means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company,
joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

 
“Securities
Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

 
“Series G
Preferred Stock” shall have the meaning set forth in Section 2.

 
“Share
Delivery Date” shall have the meaning set forth in Section 6(b)(i).

 
“Stated
Value” means $13,558.05.

 
“Stockholder
Approval” means such approval as required by the applicable Nasdaq Stock Market Rules  by the stockholders of the

Corporation
with respect to the conversion of all shares of Series G Preferred Stock and the issuance of the shares of Common Stock issuable
upon
conversion of the Series G Preferred Stock.

 
“Trading
Day” means a day on which the principal Trading Market is open for business.

 
“Trading
Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the

date
in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, or the New York
Stock Exchange (or any successors to any of the foregoing).

 
“Transfer
Agent” means American Stock Transfer & Trust Company, the current transfer agent of the Corporation with a mailing
address

of 59 Maiden Lane, New York, New York and a facsimile number of 718-236-4588, and any successor transfer agent of the Corporation.
 

Section 2.         Designation,
Amount and Par Value. This series of preferred stock shall be designated as Series G Convertible Preferred
Stock (the “Series G
Preferred Stock”) and the number of shares so designated shall be One Hundred and Thirty Seven (137) (each holder of the Series G
Preferred Stock a “Holder” and collectively, the “Holders”). Each share of Series  G Preferred
 Stock shall have a par value of $0.0001 per share. The
Series G Preferred Stock will initially be issued in book-entry form.
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Section 3.         Dividends.
Except for stock dividends or distributions for which adjustments are to be made pursuant to Section 7, Holders

will not be
entitled to receive any dividends on shares of Series G Preferred Stock.
 

Section 4.         Voting
Rights. Except as otherwise provided herein or as otherwise required by law, the Series G
Preferred Stock shall vote
together with shares of Common Stock on an as-converted basis from time to time, and not as a separate class,
 at any annual or special meeting of
stockholders of the Corporation, and may act by written consent in the same manner as holders of shares
of the Common Stock, in either case upon the
following basis: each share of the Series G Preferred Stock shall be entitled to such
number of votes equal to the whole number of shares of the Common
Stock into which such share of Series G Preferred Stock is convertible
(pursuant to Section 6 hereof) based on a Conversion Price equal to the Minimum
Price on the date of the definitive stock
purchase agreement (the “Definitive Agreement Date”) with respect to the first of such aggregated transactions for
the sale and issuance of the shares of Series  G Preferred Stock. In addition, as long as any shares of Series  G Preferred Stock
 are outstanding, the
Corporation shall not, without the affirmative vote of the Holders of a majority of the then outstanding shares of
the Series G Preferred Stock, (a) alter or
change adversely the powers, preferences or rights given to the Series G Preferred
Stock or alter or amend this Certificate of Designation or (b) enter into
any agreement with respect to any of the foregoing.
 

Notwithstanding the foregoing
in this Section 4, in no event shall the shares of Series G Preferred Stock be entitled to vote, on an as-
converted basis
and in aggregate, more than 19.99% of the Corporation’s outstanding shares of Common Stock as of the date of the Definitive Agreement
Date (the “Voting Cap”), unless the Stockholder Approval is obtained pursuant to Nasdaq Listing Rule 5635(b) or
any successor rule then in effect. The
Voting Cap shall be appropriately adjusted for any stock splits, reverse stock splits, stock
dividends, reclassifications, reorganization, recapitalizations or
other similar transaction. The determination of the applicability of
 the limitation contained in this paragraph shall be made solely by the Corporation in
accordance with the rules and regulations of
the Nasdaq Stock Market. In the event that all the shares of Series G Preferred Stock are not entitled to vote
due to the Voting
Cap, the number of votes that each Holder is entitled to in terms of the Series G Preferred Stock shall be reduced on a pro rata
basis such
that the aggregate number of votes of the Series G Preferred Stock is equal to the Voting Cap.
 

Section 5.         Liquidation
Event. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary
or involuntary
(each, a “Liquidation Event”), the Holders shall be entitled to receive out of the assets, whether capital
or surplus, of the Corporation the same amount that
a holder of shares of the Common Stock would receive if the shares of Series G
Preferred Stock were fully converted (disregarding for such purposes any
conversion limitations hereunder) to Common Stock, which amounts
shall be paid pari passu with all holders of Common Stock. The Corporation shall
mail written notice of any such Liquidation Event,
not less than thirty (30) days prior to the payment date stated therein, to each Holder.
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Section 6.         Conversion.

 
(a)            Conversions
 at Option of Holder. Subject to Section  6(b)(vii)  (Compliance with Nasdaq Stock Market Rules) and

Section 6(c) (Beneficial
Ownership Limitation), each share of Series G Preferred Stock shall be convertible, at any time and from time to time on
or after
the Original Issue Date, at the option of the Holder thereof, into that number of shares of Common Stock determined by multiplying (i) the
number of shares of Series G Preferred Stock to be converted as set forth in the applicable Notice of Conversion (as defined below)
by (ii) the
Conversion Ratio. Holders shall effect conversions by providing the Corporation with the form of conversion notice attached
hereto as Annex A (a
“Notice of Conversion”). Each Notice of Conversion shall specify the number of shares of
Series G Preferred Stock to be converted, the number
of shares of Series G Preferred Stock owned prior to the conversion at
issue, the number of shares of Series G Preferred Stock owned subsequent
to the conversion at issue and the date on which such conversion
is to be effected, which date may not be prior to the date the applicable Holder
delivers by facsimile or other method specified hereunder
such Notice of Conversion to the Corporation (such date, the “Conversion Date”). If no
Conversion Date is specified
in a Notice of Conversion, the Conversion Date shall be the date that such Notice of Conversion to the Corporation is
deemed delivered
hereunder. No ink-original Notice of Conversion shall be required, nor shall any medallion guarantee (or other type of guarantee
or notarization)
of any Notice of Conversion form be required.

 
(b)           Mechanics
of Conversion

 
(i)            Delivery
of Conversion Shares Upon Conversion. Not later than the earlier of (i) two (2) Trading Days and (ii) the number

of
 Trading Days comprising the Standard Settlement Period (as defined below) after each Conversion Date (the “Share Delivery Date”),
 the
Corporation shall deliver, or cause to be delivered, to the converting Holder the Conversion Shares to be issued upon the conversion
of the number
of shares of Series G Preferred Stock to be converted as set forth in the applicable Notice of Conversion. When delivering
the Conversion Shares
as provided herein, the Corporation shall use commercially reasonable efforts to deliver the Conversion Shares required
 to be delivered by the
Corporation under this Section 6 through the Transfer Agent. As used herein, “Standard Settlement
Period” means the standard settlement period,
expressed in a number of Trading Days, on the Corporation’s primary Trading
Market with respect to the Common Stock as in effect on the date
of delivery of the Notice of Conversion.

 
(ii)            Failure
 to Deliver Conversion Shares. If, in the case of any Notice of Conversion, such Conversion Shares are not

delivered to or as directed
 by the applicable Holder by the Share Delivery Date, the Holder shall be entitled to elect by written notice to the
Corporation at any
 time on or before its receipt of such Conversion Shares, to rescind such Conversion, in which event the Corporation shall
promptly return
 to the Holder the shares of Series G Preferred Stock that were the subject of such Notice of Conversion and the Holder shall
promptly
return to the Corporation the Conversion Shares issued to such Holder pursuant to the rescinded Notice of Conversion.
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(iii)            Obligation
Absolute; Partial Liquidated Damages. The Corporation’s obligation to issue and deliver the Conversion

Shares upon conversion
of Series G Preferred Stock in accordance with the terms hereof are absolute and unconditional, irrespective of any action
or inaction
by a 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, or any breach or alleged
breach by
such Holder or any other Person of any obligation to the Corporation or any violation or alleged violation of law by such Holder
or any other
person, and irrespective of any other circumstance which might otherwise limit such obligation of the Corporation to such
Holder in connection
with the issuance of such Conversion Shares; provided, however, that such delivery shall not operate
as a waiver by the Corporation of any such
action that the Corporation may have against such Holder. Nothing herein shall limit a Holder’s
 right to pursue actual damages for the
Corporation’s failure to deliver Conversion Shares within the period specified herein and
such Holder shall have the right to pursue all remedies
available to it hereunder, at law or in equity including, without limitation,
 a decree of specific performance, injunctive relief, or both specific
performance and injunctive relief. The exercise of any such rights
shall not prohibit a Holder from seeking to enforce damages pursuant to any
other Section hereof or under applicable law.

 
(iv)            Compensation
for Buy-In on Failure to Timely Deliver Conversion Shares Upon Conversion. In addition to any other

rights available to the Holder,
if the Corporation fails for any reason to deliver to a Holder the applicable Conversion Shares by the Share Delivery
Date pursuant to
Section 6(b)(i), and if after such Share Delivery Date such Holder is required by its brokerage firm 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 such Holder of the Conversion Shares which such Holder was entitled to receive upon the conversion relating to such Share
Delivery Date (a
“Buy-In”), then the Corporation shall (A) pay in cash to such Holder (in addition to any other
remedies available to or elected by such Holder) the
amount, if any, by which (x)  such Holder’s total purchase price (including
 any brokerage commissions) for the Common Stock so purchased
exceeds (y) the product of (1) the aggregate number of shares of
Common Stock that such Holder was entitled to receive from the conversion at
issue multiplied by (2) the actual sale price at which
the sell order giving rise to such purchase obligation was executed (including any brokerage
commissions) and (B) at the option of
such Holder, either reissue (if surrendered) the shares of Series G Preferred Stock equal to the number of
shares of Series G
Preferred Stock submitted for conversion (in which case, such conversion shall be deemed rescinded) or deliver to such Holder
the number
of shares of Common Stock that would have been issued if the Corporation had timely complied with its delivery requirements under
Section 6(b)(i).
For example, if a Holder purchases shares of Common Stock having a total purchase price of $11,000 to cover a Buy-In with
respect to an
attempted conversion of shares of Series G Preferred Stock with respect to which the actual sale price of the Conversion Shares
(including
 any brokerage commissions) giving rise to such purchase obligation was a total of $10,000 under clause (A)  of the immediately
preceding
 sentence, the Corporation shall be required to pay such Holder $1,000. The Holder shall provide the Corporation written notice
indicating
the amounts payable to such Holder in respect of the Buy-In and, upon request of the Corporation, 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 Corporation’s failure to timely
 deliver Conversion Shares upon
conversion of the shares of Series G Preferred Stock as required pursuant to the terms hereof.
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(v)            Reservation
of Shares Issuable Upon Conversion. The Corporation covenants that it will at all times reserve and keep

available out of its authorized
and unissued shares of Common Stock for the sole purpose of issuance upon conversion of the Series G Preferred
Stock as herein provided,
free from preemptive rights or any other actual contingent purchase rights of Persons other than the Holder (and the
other holders of
the Series G Preferred Stock), not less than such aggregate number of shares of the Common Stock as shall be issuable (taking
into
account the adjustments and restrictions of Section 7) upon the conversion of the then outstanding shares of Series G
Preferred Stock. The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue, be duly authorized,
validly issued, fully paid
and nonassessable.

 
(vi)            Fractional
Shares. No fractional shares or scrip representing fractional shares shall be issued upon the conversion of the

Series  G Preferred
 Stock. As to any fraction of a share which the Holder would otherwise be entitled to receive upon such conversion, the
Corporation shall
at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the
fair market value of a share of Common Stock as determined in good faith by the Board of Directors of the Corporation, or round up to
the next
whole share. Notwithstanding anything to the contrary contained herein, but consistent with the provisions of this subsection
 with respect to
fractional Conversion Shares, nothing shall prevent any Holder from converting fractional shares of Series G Preferred
Stock.

 
(vii)            Compliance
with Nasdaq Stock Market Rules. Notwithstanding anything to the contrary set forth in this Certificate of

Designation, the Corporation
shall not issue any shares of Common Stock upon conversion of the Series G Preferred Stock to the extent that the
issuance of such
shares of Common Stock, when taken together with any other securities that are required to be aggregated with the issuance of
such shares
for purposes of Nasdaq Listing Rule 5635(d), would exceed 19.99% of the Corporation’s outstanding shares of Common Stock as
of
the Definitive Agreement Date (the “Conversion Cap”), unless Stockholder Approval is obtained to issue more than
such Conversion Cap. The
Conversion Cap shall be appropriately adjusted for any stock splits, reverse stock splits, stock dividends, reclassifications,
 reorganization,
recapitalizations or other similar transaction. The determination of the applicability of the limitation contained in
 this Section 6(b)(vii) shall be
made solely by the Corporation in accordance with the rules and regulations of the
Nasdaq Stock Market.
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(viii)            Transfer
Taxes and Expenses. The issuance of Conversion Shares on conversion of this Series G Preferred Stock shall

be made without charge
to any Holder for any documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such
Conversion Shares,
provided that the Corporation shall not be required to pay any tax that may be payable in respect of any transfer involved in
the issuance
and delivery of any such Conversion Shares upon conversion in a name other than that of the Holders of such shares of Series G
Preferred
 Stock and the Corporation shall not be required to issue or deliver such Conversion Shares unless or until the Person or Persons
requesting
 the issuance thereof shall have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the
Corporation
 that such tax has been paid. The Corporation shall pay all Transfer Agent fees required for same-day processing of any Notice of
Conversion
and all fees to the Depository Trust Company (or another established clearing corporation performing similar functions) required for
same-day
electronic delivery of the Conversion Shares.

 
(c)           Beneficial
Ownership Limitation. The Corporation shall not effect any conversion of the Series G Preferred Stock, and a Holder

shall not
have the right to convert any portion of the Series G Preferred Stock, to the extent that, after giving effect to the conversion
set forth on
the applicable Notice of Conversion, such Holder (together with such Holder’s Affiliates, and any Persons acting as
a group together with such
Holder or any of such Holder’s Affiliates (such Persons, “Attribution Parties”))
would beneficially own in excess of the Beneficial Ownership
Limitation (as defined below). For purposes of the foregoing sentence, the
number of shares of Common Stock beneficially owned by such Holder
and its Affiliates and Attribution Parties shall include the number
of shares of Common Stock issuable upon conversion of the Series G Preferred
Stock with respect to which such determination is being
made, but shall exclude the number of shares of Common Stock which are issuable upon
(i) conversion of the remaining, unconverted
Series G Preferred Stock beneficially owned by such Holder or any of its Affiliates or Attribution
Parties and (ii) exercise
or conversion of the unexercised or unconverted portion of any other securities of the Corporation subject to a limitation
on conversion
or exercise analogous to the limitation contained herein (including, without limitation, the Series G Preferred Stock) beneficially
owned by such Holder or any of its Affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of
this Section 6(c),
beneficial ownership shall be calculated in accordance with Section  13(d)  of the Exchange Act
 and the rules  and regulations promulgated
thereunder. To the extent that the limitation contained in this Section 6(c) applies,
the determination of whether the Series G Preferred Stock is
convertible (in relation to other securities owned by such Holder together
with any Affiliates and Attribution Parties) and of how many shares of
the Series G Preferred Stock are convertible shall be in
the sole discretion of such Holder, and the submission of a Notice of Conversion shall be
deemed to be such Holder’s determination
of whether the shares of Series G Preferred Stock may be converted (in relation to other securities
owned by such Holder together
with any Affiliates and Attribution Parties) and how many shares of the Series G Preferred Stock are convertible,
in each case subject
to the Beneficial Ownership Limitation. To ensure compliance with this restriction, each Holder will be deemed to represent
to the Corporation
each time it delivers a Notice of Conversion that such Notice of Conversion has not violated the restrictions set forth in this
paragraph
and the Corporation shall have no obligation to verify or confirm the accuracy of such determination. In addition, a determination as
to
any group status as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the
rules and regulations
promulgated thereunder. For purposes of this Section 6(c), in determining the number of outstanding
shares of Common Stock, a Holder may rely
on the number of outstanding shares of Common Stock as stated in the most recent of the following:
(i) the Corporation’s most recent periodic or
annual report filed with the Commission, as the case may be, (ii) a more
recent public announcement by the Corporation or (iii) a more recent
written notice by the Corporation or the Transfer Agent setting
forth the number of shares of Common Stock outstanding. Upon the written or oral
request (which may be via email) of a Holder, the Corporation
shall within two Trading Days confirm orally and in writing to such 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 Corporation, including the Series G Preferred Stock, by such Holder or its Affiliates
or Attribution Parties since the date
as of which such number of outstanding shares of Common Stock was reported. The “Beneficial Ownership
Limitation”
 shall be 4.99% (or, upon election by a Holder prior to the issuance of any shares of the Series  G Preferred Stock, 9.99%) of the
number of shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon
conversion of the Series G Preferred Stock held by the applicable Holder. A Holder, upon notice to the Corporation, may increase
or decrease the
Beneficial Ownership Limitation provisions of this Section 6(c) applicable to its Series G Preferred
Stock provided that the Beneficial Ownership
Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of
shares of Common Stock upon conversion of the Series G Preferred Stock held by
the Holder and the provisions of this Section 6(c) shall continue
to apply. Any such increase in the Beneficial Ownership
Limitation will not be effective until the 61st day after such notice is delivered to the
Corporation and shall only apply to such Holder
and no other Holder. The provisions of this paragraph shall be construed and implemented in a
manner otherwise than in strict conformity
with the terms of this Section 6(c)  to correct this paragraph (or any portion hereof) which may be
defective or inconsistent
with the intended Beneficial Ownership Limitation contained herein or to make changes or supplements necessary or
desirable to properly
give effect to such limitation. The limitations contained in this paragraph shall apply to a successor holder of the Series G
Preferred
Stock.
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Section 7.         Certain
Adjustments.

 
(a)            Stock
Dividends and Stock Splits. If the Corporation, at any time while this Series G Preferred Stock is outstanding: (i) pays
a

stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock on shares of Common Stock or any
other
Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Corporation
 upon
conversion of, or payment of a dividend on, this Series G Preferred Stock), (ii)  subdivides outstanding shares of Common
Stock into a larger
number of shares, (iii) combines (including by way of a reverse stock split) outstanding shares of Common Stock
into a smaller number of shares,
or (iv) issues, in the event of a reclassification of shares of the Common Stock, any shares of
capital stock of the Corporation, then the Conversion
Price shall be multiplied by a fraction of which the numerator shall be the number
of shares of Common Stock (excluding any treasury shares of
the Corporation) outstanding immediately before such event, and of which the
 denominator shall be the number of shares of Common Stock
outstanding immediately after such event. Any adjustment made pursuant to this
Section 7(a) shall become effective immediately after the record
date for the determination of stockholders entitled
 to receive such dividend or distribution and shall become effective immediately after the
effective date in the case of a subdivision,
combination or re-classification.

 
(b)           Subsequent
Rights Offerings. In addition to any adjustments pursuant to Section 7(a) above, if at any time the Corporation grants,

issues or sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record
holders of
any class of shares 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 conversion of such Holder’s Series G Preferred Stock (without
regard to any limitations on conversion hereof,
including without limitation, the Beneficial Ownership Limitation) 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 shares of Common Stock are to be
determined for the grant, issue or sale of such Purchase Rights (provided,
however, to the extent that the Holder’s right to participate in any such
Purchase Right would result in the Holder exceeding the
Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in
such Purchase Right to such extent (or beneficial
ownership of such shares of Common Stock as a result of such Purchase Right to such extent)
and such Purchase Right to such extent shall
be held in abeyance for the Holder until such time, if ever, as its right thereto would not result in the
Holder exceeding the Beneficial
Ownership Limitation).

 
(c)           Pro
Rata Distributions. During such time as this Series G Preferred Stock is outstanding, if the Corporation declares or makes 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 or options by way
of a dividend, spin off,
reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”),
at any time after the issuance of
this Series G Preferred Stock, then, in each such case, the Holder shall be entitled to participate
in such Distribution to the same extent that the
Holder would have participated therein if the Holder had held the number of shares of
Common Stock acquirable upon complete conversion of
this Series  G Preferred Stock (without regard to any limitations on conversion
 hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before the date of which a record is taken for
such Distribution, or, if no such record is taken, the date as of which the
record holders of shares of Common Stock are to be determined
for the participation in such Distribution (provided, however, to the extent that the
Holder’s right to participate
in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder
shall not be entitled
to participate in such Distribution to such extent (or in the beneficial ownership of any shares of Common Stock as a result of
such Distribution
to such extent) and the portion of such Distribution shall be held in abeyance for the benefit of the Holder until such time, if
ever,
as its right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation).
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(d)           Fundamental
 Transaction. If, at any time while this Series  G Preferred Stock is outstanding, (i)  the Corporation, directly or

indirectly,
 in one or more related transactions effects any merger or consolidation of the Corporation with or into another Person and the
Corporation
 is not the surviving Person, (ii)  the Corporation, directly or indirectly, effects any sale, lease, license, assignment, transfer,
conveyance or other disposition of all or substantially all of its assets in one or a series of related transactions, (iii) any direct
or indirect purchase
offer, tender offer or exchange offer is completed pursuant to which holders of Common Stock are permitted to sell,
 tender or exchange their
shares for other securities, cash or property and has been accepted by the holders of 50% or more of the outstanding
Common Stock, (iv)  the
Corporation, directly or indirectly, in one or more related transactions effects any reclassification, reorganization
 or recapitalization of the
Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into
or exchanged for other
securities, cash or property, or (v)  the Corporation, directly or indirectly, in one or more related transactions
 consummates a stock or share
purchase agreement or other business combination (including, without limitation, a reorganization, recapitalization,
 spin-off or scheme of
arrangement) with another Person whereby such other Person acquires more than 50% of the outstanding shares of Common
 Stock (each a
“Fundamental Transaction”), then, immediately prior but subject to the occurrence of the Fundamental
 Transaction each outstanding share of
Series G Preferred Stock shall automatically convert into shares of Common Stock, without any
action of or by the Holders or the Corporation, at
the Conversion Ratio then in effect, and the Holders shall receive, for each Conversion
Share, such consideration, at the same time and subject to
the same terms and conditions, as the other holders of Common Stock pursuant
to the terms of the Fundamental Transaction; provided, however,
that such conversion would not result in the Holder exceeding
 the Beneficial Ownership Limitation in the successor entity, or if no successor
entity, the Corporation. If holders of Common Stock are
given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holders shall be given the
same choice.

 
(e)           Calculations.
All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share, as the case

may
be. For purposes of this Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a given
date shall be the
sum of the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued and outstanding.

 
(f)            Notice
to the Holders.

 
(i)            Adjustment
to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of this Section 7,

the Corporation
 shall promptly deliver to each record Holder by facsimile or email a notice setting forth the Conversion Price after such
adjustment and
setting forth a brief statement of the facts requiring such adjustment.
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(ii)            Notice
 to Allow Conversion by Holder. If (A)  the Corporation shall declare a dividend (or any other distribution in

whatever form) on
the Common Stock, (B) the Corporation shall declare a special nonrecurring cash dividend on or a redemption of the Common
Stock applicable
to all holders of Common Stock, (C) the Corporation shall authorize the granting to all holders of the Common Stock of rights or
warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, (D)  the approval of any stockholders
 of the
Corporation shall be required in connection with any reclassification of the Common Stock, any consolidation or merger to which
the Corporation
is a party, any sale or transfer of all or substantially all of the assets of the Corporation, or any compulsory share
exchange whereby the Common
Stock is converted into other securities, cash or property, or (E)  the Corporation shall authorize the
 voluntary or involuntary dissolution,
liquidation or winding up of the affairs of the Corporation, then, in each case, the Corporation
shall cause to be filed at each office or agency
maintained for the purpose of conversion of this Series G Preferred Stock, and shall
cause to be delivered by facsimile or email to each record
Holder at its last facsimile number or email address as it shall appear upon
the stock books of the Corporation, at least twenty (20) calendar days
prior to the applicable record or effective date hereinafter specified,
a notice stating (x) the date on which a record is to be taken for the purpose of
such dividend, distribution, redemption, rights
or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock
of record to be entitled to such
 dividend, distributions, redemption, rights or warrants are to be determined or (y)  the date on which such
reclassification, consolidation,
merger, sale, transfer or share exchange is expected to become effective or close, and the date as of which it is
expected that holders
of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other
property deliverable
upon such reclassification, consolidation, merger, sale, transfer or share exchange, provided that the failure to deliver such
notice
or any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified in such
notice. To
the extent that any notice provided hereunder constitutes, or contains, material, non-public information regarding the Corporation
or any of the
Subsidiaries, the Corporation shall simultaneously file such notice with the Commission pursuant to a Current Report on
Form 8-K. The Holder
shall remain entitled to convert part or all of the shares of Series G Preferred Stock held by such Holder
during the 20-day period commencing on
the date of such notice through the effective date of the event triggering such notice except as
may otherwise be expressly set forth herein.
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Section 8.         Miscellaneous.

 
(a)           Notices.
Any and all notices or other communications or deliveries to be provided by the Holders hereunder shall be in writing and

delivered personally,
by facsimile, or sent by a nationally recognized overnight courier service, addressed to the Corporation, at the address set
forth above
 Attention: Chief Executive Officer, facsimile number (415) 371-8311, with a copy sent to attention of the Corporation’s Chief
Financial
Officer, facsimile number (415) 371-8311, or such other facsimile number or address as the Corporation may specify for such purposes
by
notice to the Holders delivered in accordance with this Section 8(a). Any and all notices or other communications or deliveries
to be provided
by the Corporation hereunder shall be in writing and delivered personally, by facsimile, or sent by a nationally recognized
 overnight courier
service addressed to each record Holder at the facsimile number, or address of such Holder appearing on the books of
the Corporation. Any notice
or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the
time of transmission, if such notice or
communication is delivered via facsimile at the facsimile number set forth in this Section 8(a) prior
 to 5:30 p.m. (New York City time) on any
Trading Day, (ii) the next Trading Day after the time of transmission, if such notice
or communication is delivered via facsimile at the facsimile
number set forth in this Section 8(a) on a day that is not
a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (iii) the
second Trading Day following the date
of mailing, if sent by U.S. nationally recognized overnight courier service, or (iv) upon actual receipt by
the party to whom such
notice is required to be given.

 
(b)           Governing
 Law. All questions concerning the construction, validity, enforcement and interpretation of this Certificate of

Designation shall
be governed by and construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the
principles
of conflict of laws thereof. The rule of construction to the effect that any ambiguities are to be resolved against the drafting
party shall
not be employed in the interpretation of this Certificate of Designation or any amendments thereto. All legal proceedings
 concerning the
interpretation, enforcement and defense of the transactions contemplated by this Certificate of Designation (whether brought
against a party hereto
or its respective Affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the
state and federal courts sitting in the
State of Delaware, (the “Delaware Courts”).

 
(c)           Uncertificated
Shares. The shares of Series G Preferred Stock shall be uncertificated.

 
(d)           Waiver.
Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not operate

as or be construed
to be a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of Designation or
a waiver
 by any other Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this Certificate of
Designation
on one or more occasions shall not be considered a waiver or deprive that party (or any other Holder) of the right thereafter to insist
upon strict adherence to that term or any other term of this Certificate of Designation on any other occasion. Any waiver by the Corporation
or a
Holder must be in writing.
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(e)           Waiver.
Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not operate

as or be construed
to be a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of Designation or
a waiver
 by any other Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this Certificate of
Designation
on one or more occasions shall not be considered a waiver or deprive that party (or any other Holder) of the right thereafter to insist
upon strict adherence to that term or any other term of this Certificate of Designation on any other occasion. Any waiver by the Corporation
or a
Holder must be in writing.

 
(f)            Severability.
If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this Certificate of

Designation
shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to
all
other Persons and circumstances. If it shall be found that any interest or other amount deemed interest due hereunder violates the
applicable law
governing usury, the applicable rate of interest due hereunder shall automatically be lowered to equal the maximum rate
 of interest permitted
under applicable law.

 
(g)           Next
Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such

payment shall
be made or other obligation performed on the next succeeding Business Day.
 

(h)           Headings.
The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation and
shall not be deemed
to limit or affect any of the provisions hereof.

 
(i)            Status
 of Converted or Redeemed Preferred Stock. Any shares of Series  G Preferred Stock that are converted, redeemed or

otherwise acquired
 by the Corporation or any of its subsidiaries in accordance with the terms of this Certificate of Designation shall be
automatically and
immediately cancelled and retired and shall not be reissued, sold or transfer as shares of Series G Preferred Stock, and shall
resume
the status of authorized but unissued shares of preferred stock and the Corporation may thereafter take such appropriate action (without
the
need for stockholder action) as may be necessary to reduce the authorized number of shares of Series G Preferred Stock accordingly.

 
(j)            Amendment.
 In addition to any other vote or consent required by the Certificate of Incorporation (including this Certificate of

Designation) or required
by law, any of the provisions, terms, rights, powers, preferences and other terms of the Series G Preferred Stock set forth
herein
may be amended or waived on behalf of all Holders of Series G Preferred Stock by the affirmative written consent or vote of the Holders
of
at least a majority of the shares of Series G Preferred Stock then outstanding.

 
*********************
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RESOLVED, FURTHER, that the
chief executive officer, the president, the chief financial officer or any vice-president, and the secretary or any

assistant secretary,
of the Corporation be and they hereby are authorized and directed to prepare and file this Certificate of Designation of Preferences,
Rights and Limitations in accordance with the foregoing resolution and the provisions of Delaware law.
 

IN WITNESS WHEREOF, the undersigned have executed
this Certificate this 9th day of May, 2023.
 
/s/ Lisa A. Conte   /s/ Carol R. Lizak
Name: Lisa A. Conte   Name: Carol R. Lizak
Title:   Chief Executive Officer and President   Title:   Chief Financial Officer
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ANNEX A

 
NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER
TO CONVERT SHARES 
OF PREFERRED STOCK)

 
The undersigned hereby elects to convert the number
of shares of Series G Convertible Preferred Stock (the “Preferred Stock”) indicated below into shares
of common
stock, par value $0.0001 per share (the “Common Stock”), of Jaguar Health, Inc., a Delaware corporation (the “Corporation”),
according to the
conditions hereof, as of the date written below. If shares of Common Stock are to be issued in the name of a Person other
 than the undersigned, the
undersigned will pay all transfer taxes payable with respect thereto. No fee will be charged to the undersigned
for any conversion, except for any such
transfer taxes.
 
Conversion calculations:
 

Date to Effect Conversion:
Number of shares of Preferred Stock owned prior to Conversion:
Number of shares of Preferred Stock to be Converted:
Stated Value of shares of Preferred Stock to be Converted:
Number of shares of Common Stock to be Issued:
Applicable Conversion Price:
Number of shares of Preferred Stock subsequent to Conversion:
Address for Delivery:
or
DWAC Instructions:
Broker no:
Account no:

   
  [HOLDER]
   
  By:  
    Name:
    Title:
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Exhibit 4.1
 
NEITHER THIS SECURITY NOR THE SECURITIES FOR
WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE IN RELIANCE UPON AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND, ACCORDINGLY, MAY NOT
BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY
 AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS
SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER
 LOAN SECURED BY SUCH
SECURITIES.
 

COMMON STOCK PURCHASE WARRANT
JAGUAR HEALTH, INC.

 
Warrant No.:
Warrant Shares:
Date of Issuance: [______], 2023 (the “Issuance Date”)
 

THIS COMMON STOCK PURCHASE
WARRANT (the “Warrant”) certifies that, for value received, [__________] or its assigns (the “Holder”)
is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time during the
period (the “Exercise
Period”) commencing on the later of (i) January 1, 2024 and (ii) the date
on which the Stockholder Approval to remove both the Voting Cap and Conversion
Cap is obtained (the “Initial Exercise Date”)
 and on or prior to the close of business on the five (5) year anniversary of the Initial Exercise Date (the
“Termination
Date”) but not thereafter, to subscribe for and purchase from Jaguar Health, Inc., a Delaware corporation (the “Company”),
up to [______]
([______]) shares (as subject to adjustment hereunder, the “Warrant Shares”) of Common Stock.
The purchase price of one share of Common Stock under
this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).
 

Section 1.               Definitions.
Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that certain Securities
Purchase Agreement
(the “Purchase Agreement”), dated [______], 2023, among the Company and the purchasers thereto.
 

Section 2.               Exercise.
 

(a)            Exercise
of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or
times on
or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company (or such other office or agency that
 the
Company may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company)
of a duly
executed facsimile copy or PDF copy submitted by electronic (or e-mail attachment) of the Notice of Exercise in the form annexed
hereto (the “Notice of
Exercise”). Within the earlier of (i) two (2) Trading Days and (ii) the number
of Trading Days comprising the Standard Settlement Period (as defined in
Section 2(d)(i) herein) following the date of exercise
 as aforesaid, the Holder shall deliver the aggregate Exercise Price for the shares specified in the
applicable Notice of Exercise by
 wire transfer or cashier’s check drawn on a United States bank unless the cashless exercise procedure specified in
Section 2(c) below
is specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any medallion guarantee
(or other type of guarantee or notarization) of any Notice of Exercise form be required. Notwithstanding anything herein to the contrary,
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 three (3) Trading Days of
the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of
Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal
to the applicable number of Warrant
 Shares purchased. The Holder and the Company shall maintain records showing the number of Warrant Shares
purchased and the date of such
purchases. The Company shall deliver any objection to any Notice of Exercise within one (1) Business Day of receipt of
such notice.
 The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this
paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder
at
any given time may be less than the amount stated on the face hereof. In no event will the Company be required to net cash settle a Warrant
exercise.
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(b)            Exercise
 Price. The exercise price per share of the Common Stock under this Warrant shall be $0.48, subject to adjustment

hereunder (the “Exercise
Price”).
 

(c)            Cashless
Exercise. Notwithstanding anything to the contrary herein, this Warrant may also be exercised, in whole or in part, by
means of a
“cashless exercise” in which the Holder shall be entitled to receive a number of Warrant Shares equal to the quotient obtained
by dividing [(A-
B) (X)] by (A), where:
 
  (A) = as applicable:
 (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if such

Notice of Exercise
 is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or
(2) both
executed and delivered pursuant to Section 2(a) hereof on a Trading Day prior to the opening of “regular trading hours”
(as defined in Rule 600(b)(64) of Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii) at
the
option of the Holder, either (y) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of
Exercise
or (z) the Bid Price of the Common Stock on the principal Trading Market as reported by Bloomberg L.P. as of the time
of the Holder’s
execution of the applicable Notice of Exercise if such Notice of Exercise 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 2(a) hereof or (iii) the VWAP on the date of the applicable
 Notice of
Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise is both executed and delivered
pursuant to Section 2(a) hereof after the close of “regular trading hours” on such Trading Day;
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(B)  = the
Exercise Price of this Warrant, as adjusted hereunder; and

 
(X) = the number
of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant

if such exercise
were by means of a cash exercise rather than a cashless exercise.
 

“VWAP” means,
 for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then
listed or
quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date)
on the
Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30
a.m. (New York
City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume
weighted average price of the Common Stock
for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if
 the Common Stock is not then listed or quoted for trading on
OTCQB or OTCQX and if prices for the Common Stock are then reported in the
 “Pink Sheets” published by OTC Markets Group, Inc. (or a similar
organization or agency succeeding to its functions
of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all
other cases, the fair
market value of a share of Common Stock as determined by in good faith by the Company.
 

Notwithstanding anything herein
 to the contrary, upon (i) the closing of (x) a merger, reorganization, tender offer or similar transaction
involving the
Company or its securities with or into another entity in which the holders of voting securities of the Company immediately prior to such
transaction will hold less than 50% of the voting securities of the surviving entity immediately following such transaction as a result
of shares held prior to
such transaction or (y) a sale or license of all or substantially all of the assets of the Company (each,
a “Fundamental Transaction”), or (ii) the effectuation
of a “Liquidation Event” as defined in the
Company’s Certificate of Designation of Series G Preferred Stock, this Warrant shall be automatically exercised
via cashless
exercise pursuant to this Section 2(c).
 

Notwithstanding anything herein
 to the contrary, on the Termination Date, this Warrant shall be automatically exercised via cashless
exercise pursuant to this Section 2(c).
 

If Warrant Shares are issued
 in a cashless exercise pursuant to this Section 2(c), the parties acknowledge and agree that in accordance
with Section 3(a)(9) of
 the Securities Act, the Warrant Shares shall take on the registered characteristics of the Warrants being exercised. The Company
agrees
not to take any position contrary to this Section 2(c).
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(d)            Mechanics
of Exercise.

 
(i)            Delivery
 of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be

transmitted by the Transfer
Agent to the Holder by crediting the account of the Holder’s or its designee’s balance account with The Depository Trust
Company through its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company is then a participant in such system
and either (A) there is an
effective registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant
Shares by Holder or (B) this Warrant is being
exercised via cashless exercise, and otherwise by physical delivery of a certificate,
registered in the Company’s share register 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 to the address specified by the Holder in the Notice
of Exercise by the date that is
the earliest of (i) two (2) Trading Days after the delivery to the Company of the Notice of Exercise, (ii) one (1) Trading
Day
after delivery of the aggregate Exercise Price to the Company and (iii) the number of Trading Days comprising the Standard
Settlement Period after the
delivery to the Company of the Notice of Exercise (such date, the “Warrant Share Delivery Date”).
Upon delivery of the Notice of Exercise, the Holder
shall be deemed for all corporate purposes to have become the holder of record of
 the Warrant Shares with respect to which this Warrant has been
exercised, irrespective of the date of delivery of the Warrant Shares,
provided that payment of the aggregate Exercise Price (other than in the case of a
cashless exercise) is received within the earlier
of (i) two (2) Trading Days and (ii) the number of Trading Days comprising the Standard Settlement Period
following
delivery of the Notice of Exercise. The Company agrees to maintain a transfer agent that is a participant in the FAST program so long
as this
Warrant remains outstanding and exercisable. As used herein, “Standard Settlement Period” means the standard settlement
period, expressed in a number of
Trading Days, on the Company’s primary Trading Market with respect to the Common Stock as in effect
on the date of delivery of the Notice of Exercise.
 

(ii)           Delivery
of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the
request of a Holder and
upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant
evidencing
the rights of the Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other
respects be
identical with this Warrant.
 

(iii)          Rescission
Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant
to Section 2(d)(i) by
the Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.
 

(iv)          No
 Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of this
Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall,
at
its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the
Exercise Price or round up to
the next whole share.
 

(v)           Charges,
Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue or
transfer tax or other
incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company,
and
such Warrant Shares shall be issued in the name of the Holder or in such name or names as may be directed by the Holder; provided,
however, that in
the event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when
 surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company
may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto. The Company
shall pay all Transfer Agent fees required for same-day processing of
any Notice of Exercise and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for
same-day electronic delivery of the Warrant Shares.
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(vi)          Closing
of Books. The Company will not close its stockholder books or records in any manner which prevents the timely

exercise of this Warrant,
pursuant to the terms hereof.
 

(e)            Holder’s
Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to
exercise
any portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after
exercise as set forth on
the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other Persons
acting as a group together with the Holder or any
of the Holder’s Affiliates (such Persons, “Attribution Parties”)),
 would beneficially own in excess of the Beneficial Ownership Limitation (as defined
below). For purposes of the foregoing sentence, the
number of shares of Common Stock beneficially owned by the Holder and its Affiliates and Attribution
Parties shall include the number
of shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being
made, but shall exclude
the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this
Warrant
beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised
or nonconverted
portion of any other securities of the Company (including, without limitation, any other Common Stock Equivalents) subject
to a limitation on conversion
or exercise analogous to the limitation contained herein beneficially owned by the Holder or any of its
Affiliates or Attribution Parties. Except as set forth
in the preceding sentence, for purposes of this Section 2(e), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act
and the rules and regulations promulgated
thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder that such
calculation is in compliance
 with Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in
accordance
therewith. To the extent that the limitation contained in this Section 2(e) applies, the determination of whether this Warrant
is exercisable (in
relation to other securities owned by the Holder together with any Affiliates and Attribution Parties) and of which
portion of this Warrant is exercisable
shall be in the sole discretion of the Holder, and the submission of a Notice of Exercise shall
be deemed to be the Holder’s determination of whether this
Warrant is exercisable (in relation to other securities owned by the
Holder together with any Affiliates and Attribution Parties) and of which portion of this
Warrant is exercisable, in each case subject
 to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify or confirm the
accuracy of such determination.
 In addition, a determination as to any group status as contemplated above shall be determined in accordance with
Section 13(d) of
 the Exchange Act and the rules and regulations promulgated thereunder. For purposes of this Section 2(e), in determining
the number of
outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as reflected
in (A) the Company’s most
recent periodic or annual report filed with the Commission, as the case may be, (B) a more
recent public announcement by the Company or (C) a more
recent written notice by the Company or the Transfer Agent setting forth
the number of shares of Common Stock outstanding. Upon the written or oral
request of a Holder, the Company shall within two Trading
Days confirm orally and in writing 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 or its Affiliates or Attribution Parties since the date as of which such number of
outstanding shares of
Common Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the Common
Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. The
Holder, upon notice to
the Company, may increase or decrease the Beneficial Ownership Limitation provisions of this Section 2(e),
 provided that the Beneficial Ownership
Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately
after giving effect to the issuance of shares
of Common Stock upon exercise of this Warrant held by the Holder and the provisions of
 this Section 2(e) shall continue to apply. Any increase in the
Beneficial Ownership Limitation will not be effective until
 the 61st day after such notice is delivered to the Company. The provisions of this paragraph
shall be construed and implemented in a
manner otherwise than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any
portion
 hereof) which may be defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes
 or
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall apply
to a successor holder
of this Warrant.
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Section 3.               Certain
Adjustments.

 
(a)            Stock
Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise

makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares
of Common Stock
(which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this
Warrant), (ii) subdivides
outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by
way of reverse stock split) outstanding shares of Common
Stock into a smaller number of shares or (iv) issues by reclassification
of shares of the Common Stock any shares of capital stock of the Company, then in
each case the Exercise Price shall be multiplied by
a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury
shares, if any) outstanding immediately
before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event,
and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such that the aggregate
Exercise Price
of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall become effective immediately
after the
record date for the determination of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective
date in the case of a subdivision, combination or re-classification.
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(b)            Subsequent
Rights Offerings. In addition to any adjustments pursuant to Section 3(a) above, if at any time the Company grants,

issues
or sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record holders
of any class
of shares 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 on exercise
 hereof, including without limitation, the Beneficial Ownership Limitation)
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 shares
of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided, however, to the
extent that the
Holder’s right to participate in any such Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation,
then the
Holder shall not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such shares of
Common Stock as a result of
such Purchase Right to such extent) and such Purchase Right to such extent shall be held in abeyance for
the Holder until such time, if ever, as its right
thereto would not result in the Holder exceeding the Beneficial Ownership Limitation).
 

(c)            Pro
Rata Distributions. During such time as this Warrant is outstanding, if 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 or options by way of a dividend, spin off, reclassification,
 corporate
rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after
 the issuance of this Warrant, then, in each such
case, the Holder shall be entitled to participate in such Distribution to the same extent
that the Holder would have participated therein if the Holder had held
the number of shares of Common Stock acquirable upon complete
exercise of this Warrant (without regard to any limitations on exercise hereof, including
without limitation, the Beneficial Ownership
Limitation) immediately before the date of which a record is taken for such Distribution, or, if no such record
is taken, the date as
of which the record holders of shares of Common Stock are to be determined for the participation in such Distribution (provided,
however, to the extent that the Holder’s right to participate in any such Distribution would result in the Holder exceeding
 the Beneficial Ownership
Limitation, then the Holder shall not be entitled to participate in such Distribution to such extent (or in
the beneficial ownership of any shares of Common
Stock as a result of such Distribution to such extent) and the portion of such Distribution
shall be held in abeyance for the benefit of the Holder until such
time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation). To the extent that this Warrant has not been
partially or completely exercised at the
time of such Distribution, such portion of the Distribution shall be held in abeyance for the benefit of the Holder
until the Holder
has exercised this Warrant.
 

(d)            Calculations.
All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case
may be.
For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall
be the sum of
the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.
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(e)            Notice
to Holder.

 
(i)            Adjustment
 to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the

Company shall promptly
 deliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment
to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.
 

(ii)            Notice
to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in whatever
form) on the
 Common Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the
Company shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of
capital stock of any
class or of any rights, (D) the Company effects a Fundamental Transaction, or (E) a “Liquidation
 Event” as defined in the Company’s Certificate of
Designation of Series G Preferred Stock occurs, then, in each case,
the Company shall cause to be delivered by facsimile or email to the Holder at its last
facsimile number or email address as it shall
appear upon the Warrant Register of the Company, at least ten (10) calendar days prior to the applicable record
or effective date
 hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution,
redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to
be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such
Fundamental Transaction is expected to become
effective or close, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the
Common Stock for securities, cash or other property deliverable upon
such Fundamental Transaction; provided that the failure to deliver such notice or any
defect therein or in the delivery thereof shall
not affect the validity of the corporate action required to be specified in such notice. To the extent that any
notice provided in this
Warrant constitutes, or contains, material, non-public information regarding the Company or any of the Subsidiaries, the Company
shall
 simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K. The Holder shall remain entitled
 to exercise this
Warrant during the period commencing on the date of such notice to the effective date of the event triggering such notice
except as may otherwise be
expressly set forth herein.
 

Section 4.               Transfer
of Warrant.
 

(a)            Transferability.
Subject to compliance with any applicable securities laws and the conditions set forth in Section 4(d) hereof, this
Warrant
and all rights hereunder (including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender
of this Warrant
at the principal office of the Company or its designated agent, together with a written assignment of this Warrant substantially
in the form attached hereto
duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable
upon the making of such transfer. Upon such
surrender and, if required, such payment, the Company shall execute and deliver a new Warrant
or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument
of assignment, and shall issue to the assignor a new Warrant evidencing
the portion of this Warrant not so assigned, and this Warrant
shall promptly be cancelled. Notwithstanding anything herein to the contrary, the Holder shall
not be required to physically surrender
this Warrant to the Company unless the Holder has assigned this Warrant in full, in which case, the Holder shall
surrender this Warrant
 to the Company within three (3) Trading Days of the date on which the Holder delivers an assignment form to the Company
assigning
this Warrant in full. The Warrant, if properly assigned in accordance herewith, may be exercised by a new holder for the purchase of
Warrant
Shares without having a new Warrant issued.
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(b)            New
Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of

the Company,
together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or
its
agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination,
the Company shall
execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in
accordance with such notice. All
Warrants issued on transfers or exchanges shall be dated the Issuance Date and shall be identical with
 this Warrant except as to the number of Warrant
Shares issuable pursuant thereto.
 

(c)            Warrant
Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
“Warrant
Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder
of this Warrant as
the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other
purposes, absent actual notice to the
contrary.
 

(d)            Representation
by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and,
upon any exercise
hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or
reselling such Warrant Shares or any part thereof in violation of the Securities Act or any applicable state securities law, except pursuant
to sales registered
or exempted under the Securities Act.
 

Section 5.               Miscellaneous.
 

(a)            No
Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as
a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set forth in Section 3.
 

(b)            Loss,
 Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory
to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case
of
loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include
the posting of any bond),
and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make
 and deliver a new Warrant or stock
certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.
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(c)            Saturdays,
Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or

granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding Business
Day.
 

(d)            Authorized
Shares.
 

The Company covenants that,
 during the period this Warrant is outstanding, it will reserve from its authorized and unissued
Common Stock a sufficient number of shares
to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant.
The Company further covenants
that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of issuing the
necessary
 Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation,
or of any requirements
of the Trading Market upon which the Common Stock may be listed. The Company covenants that all Warrant Shares
which may be issued upon the
exercise of the purchase rights represented by this Warrant will, upon exercise of the purchase rights represented
by this Warrant and payment for such
Warrant Shares in accordance herewith, be duly authorized, validly issued, fully paid and nonassessable
and free from all taxes, liens and charges created
by the Company in respect of the issue thereof (other than taxes in respect of any
transfer occurring contemporaneously with such issue).
 

Except and to the extent
 as waived or consented to by the Holder, the Company shall not by any action, including, without
limitation, amending its certificate
of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue 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, but will at all
times in
good faith assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate
to protect the rights of Holder
as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the
Company will (i) not increase the par value of any
Warrant Shares above the amount payable therefor upon such exercise immediately
prior to such increase in par value, (ii) take all such action as may be
necessary or appropriate in order that the Company may
validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this
Warrant and (iii) use commercially
 reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having
jurisdiction thereof,
as may be, necessary to enable the Company to perform its obligations under this Warrant.
 

Before taking any action
 which would result in an adjustment in the number of Warrant Shares for which this Warrant is
exercisable or in the Exercise Price, the
Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from
any public regulatory
body or bodies having jurisdiction thereof.
 

(e)            Jurisdiction.
All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be determined
in accordance
with the provisions of the Purchase Agreement.
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(f)            Restrictions.
The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered and the

Holder does not
utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 

(g)            Nonwaiver
and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as
a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate
on the Termination Date. If the Company willfully and knowingly fails to comply with any provision of this Warrant,
 which results in any material
damages to the Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover
any costs and expenses including, but not limited
to, reasonable attorneys’ fees, including those of appellate proceedings, incurred
 by the Holder in collecting any amounts due pursuant hereto or in
otherwise enforcing any of its rights, powers or remedies hereunder.
 

(h)            Notices.
Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company shall
be delivered
in accordance with the notice provisions of the Purchase Agreement.
 

(i)            Limitation
of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to
purchase Warrant
Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase
price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the
Company.
 

(j)            Remedies.
The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be
entitled to specific
performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for any
loss
incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific
performance that a remedy at law would be adequate.
 

(k)            Successors
and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall
inure to the
benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder.
The
provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable
by the Holder or
holder of Warrant Shares.
 

(l)             Amendment.
This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company
and the Holder.
 

(m)           Severability.
Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid
under applicable law,
but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.
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(n)            Headings.
The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a

part of this
Warrant.
 

********************
 

(Signature Page Follows)
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IN
WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date
first above

indicated.
 
  JAGUAR HEALTH, INC.

 
  By:  
    Name: Lisa
A. Conte
    Title:   CEO
and President

 
Signature
Page to Warrant

 

 



 

 
EXHIBIT A

NOTICE OF EXERCISE
 
TO: JAGUAR HEALTH, INC.
 

(1)            The
 undersigned hereby elects to purchase ________ Warrant Shares of the Company pursuant to the terms of the attached
Warrant, and tenders
herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 

(2)            Payment
shall take the form of (check applicable box):
 

☐ in lawful
money of the United States; or
☐ the
cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in subsection 2(c),
to
exercise this Warrant with respect to ________ Warrant Shares purchasable pursuant to the cashless exercise procedure set
forth in
subsection 2(c).

 
(3)            Please
issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:

 
The Warrant Shares shall be delivered to the following DWAC Account
Number:
 

(4)            Accredited
Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended.
 
[SIGNATURE OF HOLDER]
 
Name
of Investing Entity:  
Signature
of Authorized Signatory of Investing Entity:  
Name of Authorized
Signatory:  
Title of Authorized
Signatory:  
Date:  

 
Exhibit A
to Warrant

 

 



 

 
EXHIBIT B

ASSIGNMENT FORM
 

(To assign the foregoing Warrant, execute this
form and supply required information. Do not use this form to purchase shares.)
 

FOR VALUE RECEIVED, the foregoing Warrant and
all rights evidenced thereby are hereby assigned to
 
Name:    
    (Please Print)
Address:    
    (Please Print)
Phone
Number:    
Email
Address:    
Dated:
,    
Holder’s
Signature:      
Holder’s
Address:      
 

Exhibit B
to Warrant

 

 
 



 
Exhibit 10.1 

 
SECURITIES
PURCHASE AGREEMENT

 
THIS
 SECURITIES PURCHASE AGREEMENT (this “Agreement”), is dated
 as of May 8, 2023, by and among Jaguar Health,  Inc., a

Delaware corporation (the “Company”), and the purchasers
listed on the Schedule of Purchasers attached hereto (each, a “Purchaser” and collectively, the
“Purchasers”).
 

RECITALS
 

A.            Subject
to the terms and conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended
(the “Securities Act”), and Rule 506 promulgated thereunder, the Company desires to issue and sell to each Purchaser,
and each Purchaser, severally and
not jointly, desires to purchase from the Company, (i)  that aggregate number of shares of Series G
Convertible Preferred Stock, par value $0.0001 per
share, of the Company (the “Series  G Convertible Preferred Stock”)
 set forth opposite such Purchaser’s name in column (4)  on the Schedule of
Purchasers (which aggregate amount for all
Purchasers shall collectively be referred to herein as the “Preferred Shares”) and (ii) a warrant to acquire
the
number of shares of voting common stock, par value $0.0001 per share, of the Company (the “Common Stock”) set
forth opposite such Purchaser’s name
in column (5) on the Schedule of Purchasers, which is equal to 200% of the aggregate
number of Conversion Shares issuable upon conversion of such
number of the Preferred Shares as specified in the preceding sub-section
(i), at an exercise price of $0.48 per share (the “Warrants”), in substantially the
form attached hereto as Exhibit A
(as exercised, collectively, the “Warrant Shares”).
 

B.            The
Series G Convertible Preferred Stock has the terms set forth in the Certificate of Designation of Preferences, Rights and Limitations
of
Series G Convertible Preferred Stock (the “Certificate of Designation”) in the form attached hereto as Exhibit A,
according to which the Preferred Shares
shall be convertible into shares of the Common Stock (such converted shares of Common Stock,
the “Conversion Shares”).
 

C.            The
Preferred Shares, the Conversion Shares, the Warrants and the Warrant Shares are collectively referred to herein as the “Securities.”
 

AGREEMENT
 

NOW,
THEREFORE, in consideration of the mutual agreements, covenants, representations and warranties contained in this Agreement,
and for
other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Company and each Purchaser
hereby agree as
follows:
 

1.             PURCHASE
AND SALE OF PREFERRED SHARES AND WARRANTS.
 

a.            Sale
and Issuance of Stock. Subject to the satisfaction (or waiver) of the terms and conditions set forth in Section 4 below, the
Company agrees to sell to each Purchaser, and each Purchaser, severally and not jointly, agree to purchase from the Company on the Closing
Date (as
defined below), the number of Preferred Shares as is set forth opposite such Purchaser’s name in column (4) on the
Schedule of Purchasers, with each
Preferred Share having the rights, preferences, and privileges set forth in the Certificate
of Designation, along with a Warrant to acquire up to that number
of Warrant Shares as is set forth opposite such Purchaser’s name
in column (6) on the Schedule of Purchasers (the “Closing”)
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b.            Closing.
The date and time of the Closing (the “Closing Date”) shall be 9:00 a.m., New York City time, on May 10, 2023 (or
such

later date and time as is mutually agreed to by the Company and each Purchaser) after notification of satisfaction or waiver of
the conditions to the Closing
set forth in Section 4 below at the offices of Reed Smith LLP, 101 Second Street, Suite 1800
San Francisco, CA 94105.
 

c.            Consideration
for Purchase of the Preferred Shares and the Warrants. In consideration of the purchase of the Preferred Shares and
the Warrants,
each Purchaser agrees to pay an aggregate purchase price at the Closing (the “Purchase Price”) as set forth in Column
(7) on the Schedule of
Purchasers.
 

d.            Form of
Payment. On the Closing Date, (i) each Purchaser shall pay its Purchase Price to the Company for the Preferred Shares and
the
Warrants to be issued and sold to such Purchaser at the Closing, by wire transfer of immediately available funds in accordance with the
Company’s
written wire instructions, and (ii)  the Company shall deliver to each Purchaser the Preferred Shares and the Warrants
 which such Purchaser is then
purchasing hereunder, in each case, duly executed or authenticated on behalf of the Company and registered
in the name of such Purchaser or its designee,
on the applicable balance account held by the Company. Upon the request of a Purchaser,
the Company shall provide such Purchaser with a copy of such
Purchaser’s balance account.
 

2.             COMPANY’S
REPRESENTATIONS AND WARRANTIES.
 

The Company hereby represents
and warrants to each Purchaser as of the date of this Agreement and as of the Closing as follows, subject
to the exceptions as are disclosed
prior to the date of this Agreement in the Company’s reports, schedules, forms, statements and other documents required
to be filed
by the Company under the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including pursuant to
Section 13(a) or 15(d) thereof (the foregoing materials, including the exhibits thereto and documents
incorporated by reference therein, being collectively
referred to herein as the “SEC Reports”), which SEC Reports
as filed prior to the date of this Agreement shall be deemed a part hereof and shall qualify
any representation or warranty otherwise
 made herein to the extent of the disclosure contained in the SEC Reports as filed prior to the date of this
Agreement:
 

a.            Organization,
Good Standing and Qualification. The Company is a corporation duly organized and validly existing under the laws
of the State of
Delaware. The Company has all requisite corporate power and authority to own and operate its properties and assets, to execute and deliver
this Agreement and sell the Securities, and to carry out the provisions of this Agreement and to carry on its business as presently conducted.
The Company
is duly qualified and is authorized to do business and is in good standing as a foreign corporation in all jurisdictions
in which the nature of its activities and
of its properties (both owned and leased) makes such qualification necessary, except for those
 jurisdictions in which failure to do so would not have a
material adverse effect on the Company or its business (a “Material
Adverse Effect”).
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b.            Authorization;
Binding Obligations. Except for the Stockholder Approval (as defined below) which will be sought by the Company

after the Closing
 pursuant to Section  4(a), all corporate action on the part of the Company, its officers, directors and shareholders necessary for
 the
authorization of this Agreement, the Warrants, and each of the other agreements entered into by the parties hereto in connection
 with the transactions
contemplated by this Agreement, if any (collectively, the “Transaction Documents”), the performance
of all obligations of the Company thereunder at the
Closing, and the sale, issuance and delivery of the Securities pursuant hereto has
been taken or will be taken prior to the Closing.
 

c.            No
Conflict. Neither the execution and delivery of this Agreement, nor the consummation of the transactions contemplated hereby,
will
(i) violate or result in a breach of or constitute a default under any contract or agreement to which the Company is a party or
by which it is bound,
(ii) conflict with or result in a breach of or constitute a default under any provision of the certificate
of incorporation or bylaws (or other charter documents)
of the Company, or (iii)  violate or result in a breach of or constitute
 a default under any judgment, order, decree, rule  or regulation of any court or
governmental agency to which the Company is subject,
except, in the case of clauses (i) and (iii) above, for any such conflict, breach, violation or default
that would not, individually
or in the aggregate, have a Material Adverse Effect.
 

d.            SEC
 Reports; Financial Statements. The Company has filed all SEC Reports 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 of this
Agreement (or such
shorter period as the Company was required by law or regulation to file such material). 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 U.S. Securities and Exchange
Commission (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
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 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.
 

e.            Capitalization.
Except as set forth on Schedule 2.e., the authorized capital stock of the Company and the issued and outstanding
securities of
the Company are as disclosed as of the date of this Agreement in the SEC Reports.
 

f.            Absence
of Litigation. Except as disclosed in the SEC Reports, neither the Company nor any of its directors is engaged in any
litigation,
administrative, mediation or arbitration proceedings or other proceedings or hearings before any statutory or governmental body, department,
board or agency and is not the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or
regulatory body
that could reasonably be expected to have a Material Adverse Effect. No such proceedings, investigation or inquiry are
 pending or, to the Company’s
knowledge, threatened against the Company, and, to the Company’s knowledge, there are no circumstances
likely to give rise to any such proceedings.
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g.            Intellectual
Property. The Company has, or has rights to use, all patents, patent applications, trademarks, trademark applications,

service marks,
trade names, trade secrets, inventions, copyrights, licenses and other intellectual property rights and similar rights as described in
the SEC
Reports as necessary or required for use in connection with its business and which the failure to so have could have a material
adverse effect (collectively,
the “Intellectual Property Rights”). The Company has not received a notice (written
or otherwise) that any of the Intellectual Property Rights has expired,
terminated or been abandoned, or is expected to expire or terminate
 or be abandoned, within two (2)  years from the date of this Agreement. To the
knowledge of the Company, all such Intellectual Property
Rights are enforceable and there is no existing infringement by another Person of any of the
Intellectual Property Rights.
 

h.            Issuance
of Securities.
 

i.            The
Preferred Shares have been duly authorized and, upon issuance in accordance with the terms hereof and payment of the
Purchase Price,
shall be validly issued, fully paid and non-assessable and free from all preemptive or similar rights and free of restrictions on transfer
other
than restrictions on transfer under this Agreement and under applicable state and federal securities laws. Upon conversion of the
 Preferred Shares in
accordance with the Certificate of Designation, the Conversion Shares will be validly issued, fully paid and nonassessable
and free from all preemptive or
similar rights and free of restrictions on transfer other than restrictions on transfer under this Agreement
and under applicable state and federal securities
laws.
 

ii.           The
Warrants have been duly authorized and, upon execution and delivery against payment therefor in accordance with the
terms of the Transaction
Documents, the Warrants will be valid and binding obligations of the Company. Upon exercise of the Warrants in accordance with
the terms
of the Transaction Documents, the Warrant Shares will be validly issued, fully paid and nonassessable and free from all preemptive or
similar
rights and free of restrictions on transfer other than restrictions on transfer under this Agreement and under applicable state
and federal securities laws.
 

3.              PURCHASER’S
REPRESENTATIONS AND WARRANTIES.
 

Each Purchaser, for itself
and for no other Purchaser, represents and warrants as of the Closing as follows:
 

a.            Organization
 and Good Standing. If such Purchaser is an entity, such Purchaser is a corporation, partnership, limited liability
company or other
entity duly incorporated or organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation
or
organization.
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b.            Requisite
Power and Authority. Such Purchaser has all necessary power and authority under all applicable provisions of law to

execute and deliver
 the Transaction Documents to which such Purchaser is a party and to purchase the Securities being sold to it hereunder. If such
Purchaser
is an entity, the execution, delivery and performance of the Transaction Documents to which such Purchaser is a party by such Purchaser
and the
consummation by it of the transactions contemplated hereby and thereby have been duly authorized by all necessary corporate,
limited liability company or
partnership action, and no further consent or authorization of such Purchaser or its board of directors,
stockholders, partners or similar body, as the case
may be, is required. The Transaction Documents to which such Purchaser is a party
have been duly authorized, executed and delivered by such Purchaser
and assuming due authorization, execution and delivery by the Company,
constitute valid and binding obligations of such Purchaser enforceable against
such Purchaser in accordance with the terms thereof, except
as such enforceability may be limited by general principles of equity or applicable bankruptcy,
insolvency, reorganization, moratorium,
liquidation or similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and
remedies.
 

c.            No
Public Sale or Distribution. Such Purchaser is acquiring the Preferred Shares and the Warrants, and upon conversion of the
Preferred
 Shares will acquire the Conversion Shares and upon exercise of the Warrants will acquire the Warrant Shares issuable upon exercise of
 the
Warrants, for its own account and not with a view towards, or for resale in connection with, the public sale or distribution thereof,
except pursuant to sales
registered or exempted under the Securities Act; provided, however, that by making the representations
herein, such Purchaser does not agree to hold any of
the Securities for any minimum or other specific term and reserves the right to
dispose of all or any part of the Securities at any time in accordance with or
pursuant to a registration statement or an exemption from
registration under the Securities Act and pursuant to the applicable terms of the Transaction
Documents. Such Purchaser is acquiring
 the Securities hereunder in the ordinary course of its business. Such Purchaser does not presently have any
agreement or understanding,
 directly or indirectly, with any Person to distribute any of the Securities. As used in this Agreement, “Person” means
an
individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization and
 a government or any
department or agency thereof.
 

d.            Accredited
Investor Status. Such Purchaser is an “accredited investor” as that term is defined in Rule 501(a) of Regulation
D. Such
Purchaser has executed and delivered to the Company a questionnaire in substantially the form attached hereto as Exhibit  B
 (the “Investor
Questionnaire”), which such Purchaser represents and warrants is true, correct and complete. Such
Purchaser will promptly notify the Company of any
changes to its status as an “accredited investor”.
 

e.            Reliance
on Exemptions. Such Purchaser understands that the Securities are being offered and sold to it in reliance on specific
exemptions
 from the registration requirements of United States federal and state securities laws and that the Company is relying upon the truth
 and
accuracy of, and such Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and understandings
of such Purchaser
set forth in the Transaction Documents and the Investor Questionnaire in order to determine the availability of such
exemptions and the eligibility of such
Purchaser to acquire the Securities.
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f.             Information.
Such Purchaser and its advisors, if any, have had an opportunity to discuss the Company’s business, management and

financial affairs
with the Company’s management and to obtain any additional information which such Purchaser has deemed necessary or appropriate
for
conducting its due diligence investigation and deciding whether or not to purchase the Securities, including an opportunity to receive,
 review and
understand the information regarding the Company’s financial statements, capitalization and other business information
contained in the SEC Reports as
such Purchaser deems prudent. Such Purchaser has sufficient knowledge and experience in investing in
companies similar to the Company so as to be able
to evaluate the risks and merits of its investment in the Company. Such Purchaser acknowledges
that no representations or warranties, oral or written, have
been made by the Company or any agent thereof except as set forth in this
Agreement. Such Purchaser understands that its investment in the Securities
involves a high degree of risk and represents and warrants
that it is able to bear the economic risk and complete loss of such investment. Such Purchaser
has sought such accounting, legal and
tax advice as it has considered necessary to make an informed investment decision with respect to its acquisition of
the Securities.
 

g.            No
Governmental Review. Such Purchaser understands that no United States federal or state agency or any other government or
governmental
agency has passed on or made any recommendation or endorsement of the Securities or the fairness or suitability of the investment in
the
Securities nor have such authorities passed upon or endorsed the merits of the offering of the Securities.
 

h.            Transfer
or Resale. Such Purchaser understands that, except as provided in Section 7: (i) the Securities have not been and are not
being registered under the Securities Act or any state securities laws, and may not be offered for sale, sold, assigned or transferred
unless (A) subsequently
registered thereunder, or (B) such Purchaser shall have delivered to the Company an opinion of counsel,
in a form reasonably acceptable to the Company,
to the effect that such Securities to be sold, assigned or transferred may be sold, assigned
or transferred pursuant to Rule 144, as amended, promulgated
under the Securities Act (or a successor rule thereto) (“Rule 144”)
or an exemption from such registration, (ii) any sale of the Securities made in reliance
on Rule 144 may be made only in accordance
with the terms of Rule 144 and further, if Rule 144 is not applicable, any resale of the Securities under
circumstances in
 which the seller (or the Person through whom the sale is made) may be deemed to be an underwriter (as that term is defined in the
Securities
Act) may require compliance with some other exemption under the Securities Act or the rules and regulations of the Commission thereunder,
and
(iii) neither the Company nor any other Person is under any obligation to register the Securities under the Securities Act or
any state securities laws or to
comply with the terms and conditions of any exemption thereunder.
 

i.             Legends.
Such Purchaser understands that the certificates or other instruments representing the Securities, including any applicable
balance account
at American Stock Transfer and Trust Company LLC, the Company’s transfer agent (the “Transfer Agent”), except
as set forth below,
shall bear any legend as required by the “blue sky” laws of any state and a restrictive legend in substantially
the following form (and a stop-transfer order
may be placed against transfer of such Securities):
 

NEITHER THE ISSUANCE AND SALE OF THE
SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO
WHICH ANY OF THESE SECURITIES ARE CONVERTIBLE OR EXERCISABLE HAVE
BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED
FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A)  AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL, IN A FORM REASONABLY
ACCEPTABLE TO THE COMPANY, THAT REGISTRATION
IS NOT REQUIRED UNDER SAID ACT.
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j.             Legend
Removal. Unless otherwise required by state securities laws, the legend set forth above shall be removed and the Company

shall issue
a certificate without such legend to the holder of the Securities upon which it is stamped or issue to such holder by electronic delivery
at the
applicable balance account at The Depository Trust Company (“DTC”) or the Transfer Agent, as applicable, and
at the Purchaser’s election so long as the
Purchaser is not an affiliate of the Company and the Lock-Up Period (as defined below)
has expired, if (i) such Securities are registered for resale under the
Securities Act, (ii)  in connection with a sale, assignment
or other transfer, such holder provides the Company with an opinion of a law firm reasonably
acceptable to the Company, in a form reasonably
acceptable to the Company, to the effect that such sale, assignment or transfer of the Securities may be
made without registration under
the applicable requirements of the Securities Act, or (iii) such holder provides the Company with an opinion of a law firm
reasonably
acceptable to the Company, in a form reasonably acceptable to the Company, to the effect that the Securities can be sold, assigned or
transferred
pursuant to Rule 144 or an exemption from registration.
 

k.            No
Conflicts. The execution, delivery and performance by such Purchaser of the Transaction Documents and the consummation by
such Purchaser
of the transactions contemplated hereby and thereby will not (i) result in a violation of the organizational documents of such Purchaser,
(ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a default) under,
or give to others any rights
of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which
such Purchaser is a party, or (iii) result in a
violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws) applicable to such Purchaser, except in the case
of clauses (ii) and (iii) above, for such conflicts,
defaults, rights or violations which would not, individually or in the aggregate, reasonably be expected to
have a material adverse effect
on the ability of such Purchaser to perform its obligations hereunder.
 

l.             No
General Solicitation and Advertising. Such Purchaser is not, to such Purchaser’s knowledge, purchasing the Securities as a
result
of any advertisement, article, notice or other communication regarding the Securities published in any newspaper, magazine or
similar media or broadcast
over television or radio or presented at any seminar or any other general solicitation or general advertisement.
 

m.           Residency.
Such Purchaser is a resident of that jurisdiction specified in its address on the Schedule of Purchasers.
 

n.            Brokers.
There is no broker, investment banker, financial advisor, finder or other Person which has been retained by or is authorized
to act on
behalf of such Purchaser who might be entitled to any fee or commission for which the Company will be liable in connection with the execution
of this Agreement and the consummation of the transactions contemplated hereby.
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o.            Representations
and Warranties of the U.K. Investors. If and only if the Such Purchaser is a resident of the United Kingdom, then

such Purchaser
further represents and warrants as of the Closing as follows:
 

(A)       Such
Purchaser and any person acting on its behalf falls within Article 19(5) and/or 49(2) of the Financial Services and
Markets
Act (Financial Promotion) Order 2005, as amended, and undertakes that it will acquire, hold, manage and (if applicable) dispose of any
Securities
purchased by it for the purposes of its business only.
 

(B)        The
allocation, allotment, issue and delivery to such Purchaser, or the person specified by such Purchaser for registration
as holder, of
the Securities will not give rise to a stamp duty or stamp duty reserve tax liability under (or at a rate determined under) any of sections
67, 70,
93 or 96 of the Finance Act 1986 (depository receipts and clearance services) and that such Purchaser is not purchasing the Securities
as nominee or agent
for any person or persons to whom the allocation, allotment, issue or delivery of the Securities would give rise
to such a liability.
 

(C)        Such
Purchaser has complied with and will comply with all applicable laws and regulations with respect to anything done
by such Purchaser
or on its behalf in relation to the Securities (including all relevant provisions of the Financial Services and Markets Act 2000 and
the
Financial Services Act 2021 in respect of anything done in, from or otherwise involving the United Kingdom and all relevant provisions
of MAR).
 

(D)        (i) Such
Purchaser has complied with its obligations under the Criminal Justice Act 1993 and MAR; (ii)  in connection
with money laundering
and terrorist financing, such Purchaser has complied with its obligations under the Proceeds of Crime Act 2002 (as amended), the
Terrorism
Act 2000 (as amended), the Terrorism Act 2006 and the Money Laundering Regulations 2007; and (iii) such Purchaser is not a person:
(a) with
whom transactions are prohibited under the Foreign Corrupt Practices Act of 1977 or any economic sanction programmes administered
by, or regulations
promulgated by, the Office of Foreign Assets Control of the U.S. Department of the Treasury; (b) named on the
Consolidated List of Financial Sanctions
Targets maintained by HM Treasury of the United Kingdom; or (c) subject to financial sanctions
imposed pursuant to a regulation of the European Union or
a regulation adopted by the United Nations (together, the Regulations); and,
if making payment on behalf of a third party, that satisfactory evidence has
been obtained and recorded by it to verify the identity
of the third party as required by the Regulations and such Purchaser has obtained all governmental
and other consents (if any) which
may be required for the purpose of, or as a consequence of, such subscription.
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4.             COVENANTS.

 
a.            Stockholder
Approval. The Company shall use commercially reasonable efforts to file a preliminary proxy statement with the

Commission for the
purpose of obtaining such approvals as may be required by the applicable rules and regulations of the Nasdaq Stock Market (or any
successor entity) from the stockholders of the Company with respect to (i) the issuance of the Preferred Shares, (ii) entitling
the Preferred Shares, on an as-
converted basis, to a number of votes in excess of 19.99% of the issued and outstanding Common Stock on
the date of this Agreement (the “Voting Cap”),
(iii) the issuance of all Conversion Shares issuable upon conversion
of the Preferred Shares in excess of 19.99% of the issued and outstanding Common
Stock on the date of this Agreement (the “Conversion
 Cap”), and (iv)  any other applicable rule  or regulation of the Nasdaq Stock Market (or any
successor entity) from
 the stockholders of the Company with respect to the issuance of all Conversion Shares and Warrant Shares (collectively, the
“Stockholder
Approval”). The Company shall use commercially reasonable efforts to hold a meeting of its stockholders at the earliest practical
date after
the date of this Agreement but in no event later than one hundred and twenty (120) days after the Closing for the purpose
of obtaining the Stockholder
Approval, with the recommendation of the Company’s board of directors (the “Board of Directors”)
that such proposals are approved, and the Company
shall solicit proxies from its stockholders in connection therewith in the same manner
as all other management proposals in such proxy statement and all
management-appointed proxyholders shall vote their proxies in favor
of such proposal. If the Company does not obtain Stockholder Approval at the first
meeting held for such purpose, upon the written request
of holders of Preferred Shares representing at least a majority of the amount of the outstanding
Preferred Shares, the Company shall
use commercially reasonable efforts to call another meeting of stockholders within four (4) months of the first meeting
of stockholders
held pursuant to this Section 4(a).
 

b.            Subsequent
Equity Sales. For the duration of period from the date of this Agreement until October 22, 2023, the Company
shall be
prohibited from effecting or entering into any agreement to (i) issue securities in exchange for any securities of the
Company issued and outstanding on the
date of this Agreement pursuant to Section 3(a)(9) of the Securities Act, or (ii) effect
issuance by the Company of Common Stock or any securities of the
Company which would entitle the holder thereof to acquire at any time
Common Stock (“Common Stock Equivalents”); provided, however, that such
prohibition shall not apply
in respect of an Exempt Issuance. For purposes of this Section 4(b), “Exempt Issuance” means the issuance
of (a) shares of
Common Stock or Common Stock Equivalents, options, or other equity awards to employees, officers, directors, or
consultants of the Company pursuant to
any stock or option plan or other equity award plan duly adopted for such purpose by a majority
of the non-employee members of the Board of Directors or
a majority of the members of a committee of non-employee directors established
 for such purpose, (b)  securities upon the exercise or exchange of or
conversion of any securities exercisable or exchangeable for
 or convertible into shares of Common Stock issued and outstanding on the date of this
Agreement, solely at the election of the holder,
 provided that such securities have not been amended since the date of this Agreement to increase the
number of such securities or to
decrease the exercise price, exchange price or conversion price of such securities (except for such decreases in exercise,
exchange or
conversion price in accordance with the terms of such securities) or to extend the term of such securities, (c) securities upon
the conversion of
any Preferred Shares or the exercise of any Warrants, (d) securities in a privately negotiated transaction to
vendors, services providers, strategic partners or
potential strategic partners of the Company which are not issued for capital raising
purposes, and (e)  shares of Common Stock pursuant to the At The
Market Offering Agreement, dated December 10, 2021, by and
between the Company and Ladenburg Thalmann & Co. Inc., as amended (the “ATM”),
provided that such issuance
of shares of Common Stock in the ATM is consented to by Purchasers holding a majority of the Preferred Shares purchased
pursuant to this
Agreement (treated as if converted and including any Conversion Shares into which the then outstanding Preferred Shares have been
converted).
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5.             CONDITIONS
TO CLOSING.

 
a.            Conditions
 to Each Purchaser’s Obligation to Purchase. The obligation of each Purchaser to consummate the transactions

contemplated in
the Transaction Documents at the Closing is subject to the satisfaction on or before the date of the Closing of the following conditions,
all
or any of which may be waived in writing by such Purchaser as to its obligation to consummate the transactions so contemplated:
 

i.            Performance.
The Company shall have (A) filed the Certificate of Designation with the Secretary of State of the State of
Delaware and (B) duly
executed and delivered to such Purchaser (i) each of the Transaction Documents and (ii)  the Preferred Shares and the Warrants
being purchased by such Purchaser at the Closing pursuant to this Agreement.
 

ii.           Proceedings.
All corporate and other proceedings taken or to be taken in connection with the transactions contemplated
hereby to be consummated at
or prior to the Closing and all documents incidental thereto or required to be delivered prior to or at the Closing will be
reasonably
satisfactory in form and substance to such Purchaser.
 

iii.          Suits/Proceedings.
 No action, suit, proceeding or investigation by or before any court, administrative agency or other
governmental authority shall have
been instituted or threatened to restrain, prohibit or invalidate the transactions contemplated by this Agreement.
 

iv.          Authorization
of Issuance. The Board of Directors will have authorized the issuance and sale of the Securities by it to the
Purchasers pursuant
to this Agreement.
 

v.           Consents
and Approvals. The Company shall have obtained any and all consents (including all governmental or regulatory
consents, approvals
or authorizations required in connection with the valid execution and delivery of this Agreement), permits and waivers, other than the
Stockholder Approval, that are necessary or appropriate for consummation of the transactions contemplated by this Agreement.
 

vi.          Representations
and Warranties. The representations and warranties of the Company contained in this Agreement that are
not qualified by materiality
or similar qualification shall be true and correct in all material respects on and as of the Closing, except to the extent expressly
made as of an earlier date, in which case such representations and warranties shall be true and correct in all material respects as of
such earlier date, and the
representations and warranties of the Company contained in this Agreement that are qualified by materiality
 or similar qualification shall be true and
correct in all respects on and as of the Closing, except to the extent expressly made as of
an earlier date, in which case such representations and warranties
shall be true and correct in all respects as of such earlier date.
 

b.            Conditions
 to the Company’s Obligation to Sell. The obligation of the Company to consummate the transactions contemplated
herein at the
Closing is subject to the satisfaction on or before the date of the Closing of the following conditions, all or any of which may be waived
in
writing by the Company as to its obligation to consummate the transaction so contemplated:
 

i.            Performance.
Each Purchaser shall have executed each of the Transaction Documents to which it is a party and delivered
the same to the Company.
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ii.           Investor
 Questionnaire. Each Purchaser shall have executed and delivered to the Company an Investor Questionnaire

pursuant to which such Purchaser
 shall provide information necessary to confirm such Purchaser’s status as an “accredited investor” (as such term is
defined in Rule 501 promulgated under the Securities Act) and to enable the Company to comply with its obligations under Section 7.
 

iii.          Payment
 of Purchase Price. Each Purchaser shall have delivered to the Company the Purchase Price for the Preferred
Shares and the Warrants
being purchased by such Purchaser in the form and manner prescribed under Section 1(d) hereof.
 

iv.          Suits/Proceedings.
 No action, suit, proceeding or investigation by or before any court, administrative agency or other
governmental authority shall have
been instituted or threatened to restrain, prohibit or invalidate the transactions contemplated by this Agreement.
 

v.           Representations
and Warranties. The representations and warranties of each Purchaser contained in this Agreement that are
not qualified by materiality
or similar qualification shall be true and correct in all material respects on and as of the Closing, except to the extent expressly
made as of an earlier date, in which case such representations and warranties shall be true and correct in all material respects as of
such earlier date, and the
representations and warranties of such Purchaser contained in this Agreement that are qualified by materiality
or similar qualification shall be true and
correct in all respects on and as of the Closing, except to the extent expressly made as of
an earlier date, in which case such representations and warranties
shall be true and correct in all respects as of such earlier date.
 

6.             RELIANCE.
 Each Purchaser is aware that the Company is relying on the accuracy of the representations and warranties set forth in
Section 3
hereof to establish compliance with federal and state securities laws. If any such warranties or representations are not true and accurate
in any
respect as of the Closing, each Purchaser with such knowledge shall so notify the Company in writing immediately and shall be
cause for rescission by the
Company at its sole election.
 

7.             REGISTRATION
RIGHTS; LOCK-UP.
 

a.            The
Company hereby agrees that, no later than fourteen (14) days following the public announcement of the probability value (also
known as
the “P-value”) in the Company’s OnTarget Phase 3 clinical trial of crofelemer for prophylaxis of cancer therapy-related
diarrhea, the Company
shall file a registration statement on Form S-3 (or such other form available, the “Registration
Statement”) with the Commission with respect to the
Registrable Securities. The Company shall use its commercially reasonable
efforts to cause the Registration Statement to be declared effective under the
Securities Act as promptly as possible after the filing
 thereof, but in no later than (x)  the sixtieth (60th) day following the filing of the Registration
Statement in the event of “limited
review” by the Commission, or (y) the ninetieth (90th) day following the filing of the Registration Statement in the event
of a “review” by the Commission, and shall use its commercially reasonable efforts to keep such Registration Statement continuously
effective under the
Securities Act during the entire Effectiveness Period (as such term is defined below along with any other defined
terms used in this Section 7).
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b.            Notwithstanding
anything in this Section 7 to the contrary, the Company may, on no more than two occasions during any 12-month

period, delay or
suspend the effectiveness of the Registration Statement for up to thirty (30) days on each occasion (a “Delay Period”)
 if the Board of
Directors determines in good faith that (i) effectiveness of the Registration Statement must be suspended in accordance
with the rules and regulations under
the Securities Act or that (ii) the disclosure of material non-public information at such
time would be detrimental to the Company and its subsidiaries, taken
as a whole. Notwithstanding the foregoing, the Company shall use
its reasonable best efforts to ensure that the Registration Statement is declared effective
and its permitted use is resumed following
a Delay Period as promptly as practicable.
 

c.            All
 fees and expenses incident to the performance of or compliance with this Section  7 by the Company shall be borne by the
Company
whether or not any Registrable Securities are sold pursuant to a Registration Statement.
 

d.            Except
for registration rights granted on or prior to the date of this Agreement, the Company has not entered into and, unless agreed
in writing
by each Holder on or after the date of this Agreement, will not enter into, any agreement or arrangement that (i) is inconsistent
with the rights
granted to the Holders with respect to Registrable Securities in this Agreement or otherwise conflicts with the provisions
hereof in any material respect or
(ii) other than as set forth in this Agreement, would allow any holder of the Common Stock or
other securities of the Company to include such securities in
any Registration Statement filed by the Company on a basis that is more
favorable in any material respect to the rights granted to the Holders hereunder,
including granting registration rights that would have
 priority over the Registrable Securities with respect to the inclusion of such securities in any
registration.
 

e.              As
used in this Section 7, the following terms have the respective meanings:
 

“Effectiveness Period”
means, the period commencing on the Registration Statement Effective Date and ending on the earlier
of (i) the time as all of the
Registrable Securities covered by such Registration Statement have been sold (either pursuant to a Registration Statement or
otherwise)
by the Holders, or (ii) the time as all of the remaining Registrable Securities are eligible to be sold by the Holders without compliance
with the
volume limitations or public information requirements of Rule 144.
 

“Holder”
or “Holders” means the holder or holders, as the case may be, from time to time, of Registrable Securities.
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 “Registrable Securities”
means: (i)  the Conversion Shares, (ii)  the Warrant Shares, and (ii) any securities issued or issuable

upon any stock split,
dividend or other distribution, recapitalization or similar event, or any price adjustment as a result of such stock splits, reverse
stock
splits or similar events with respect to the securities referenced in (i)  and (ii); provided, however, that,
 as to any particular Registrable Security, such
securities shall cease to be Registrable Securities upon the earliest to occur of: (A) a
Registration Statement with respect to the sale of such securities shall
have become effective under the Securities Act and such securities
shall have been sold, transferred, disposed of or exchanged in accordance with such
Registration Statement by the applicable Holder;
 (B) (i) such securities shall have been otherwise transferred, (ii) new certificates for such securities not
bearing
(or book entry positions not subject to) a legend restricting further transfer shall have been delivered by the Company and (iii) subsequent
public
distribution of such securities shall not require registration under the Securities Act; (C) such securities shall have
ceased to be outstanding; and (D) such
securities may be sold without registration pursuant to Rule 144 or any successor
rule promulgated under the Securities Act (but with no volume or other
restrictions or limitations including as to manner or timing
of sale).
 

 “Registration Statement”
 means the registration statements required to be filed in accordance with this Section  7 and any
additional registration statements
required to be filed under this Section 7, including in each case the prospectus, amendments and supplements to such
registration
 statements or prospectus, including pre and post effective amendments, all exhibits thereto, and all material incorporated by reference
 or
deemed to be incorporated by reference therein.
 

 “Registration Statement
Effective Date” means, as to a Registration Statement, the date on which such Registration Statement
is first declared effective
by the Commission.
 

 “Trading Day”
means a day on which the Nasdaq Stock Market is open for trading.
 

f.                Lock-Up.
 Each Purchaser hereby agrees that, for the duration of period from the date of this Agreement until the six-month
anniversary of the
Closing (the “Lock-Up Period”), such Purchaser will not, without the prior approval of the Company, offer, pledge,
sell, contract to sell,
sell any option or contract to purchase, lend, transfer or otherwise dispose of any shares or any options, warrants
or other rights to purchase shares or any
other equity security of the Company which Purchaser owns as of the date of this Agreement
 or comes to own after the date of this Agreement
(collectively, the “Lock-Up Securities”). Notwithstanding the foregoing
restrictions on transfer, each Purchaser may, at any time and from time to time
during the Lock-Up Period, transfer any Lock-Up Securities
(i) as bona fide gifts or transfers by will or intestacy, (ii) to any trust for the direct or indirect
benefit of such Purchaser
or the immediate family of such Purchaser, provided that any such transfer shall not involve a disposition for value, (iii)  to a
partnership which is the general partner of a partnership of which such Purchaser is a general partner, provided, that, in the case of
any gift or transfer
described in clauses (i), (ii) or (iii), each transferee agrees in writing to be bound by the terms and conditions
contained herein in the same manner as such
terms and conditions apply to the undersigned, absent such agreement to be bound said transfer
will be deemed null and void ab initio. For purposes hereof,
“immediate family” means such Purchaser’s spouse, child
or parent. During the Lock-Up Period, such Purchaser shall retain all rights of ownership in the
Lock-Up Securities, including, without
 limitation, voting rights and the right to receive any dividends that may be declared in respect thereof. The
Company is hereby authorized
and required to disclose the existence of this Agreement to Transfer Agent. The Company and the Transfer Agent are hereby
authorized
and required to decline to make any transfer of the shares if such transfer would constitute a violation or breach of this Agreement.
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Each Purchaser understands
 that, during the Lock-Up Period, the certificates or other instruments representing the Securities, including any

applicable balance
account at the Transfer Agent shall bear a legend in substantially the following form (and a stop-transfer order may be placed against
transfer of such Securities):
 

THESE SECURITIES REPRESENTED HEREBY
ARE SUBJECT TO A LOCKUP AND MAY NOT BE OFFERED, SOLD, TRANSFERRED,
PLEDGED OR OTHERWISE DISPOSED DURING THE TERM OF THE LOCKUP.

 
8.             MISCELLANEOUS.

 
a.            Survival.
 The representations, warranties, covenants and agreements made herein shall survive the Closing for a period of one

(1) year.
 

b.            Successors
and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be
binding upon,
the successors, assigns, heirs, executors and administrators of the parties hereto.
 

c.            Entire
Agreement; Amendment. This Agreement and the schedules and exhibits attached hereto constitute the entire agreement and
understanding
between the parties with respect to the subject matters herein, and supersede and replace any prior agreements and understandings, whether
oral or written between and among them with respect to such matters. The provisions of this Agreement may be waived, altered, amended
or repealed, in
whole or in part, only upon the written consent of the Company and holders of at least a majority in interest of the
Conversion Shares (either converted
from the Series G Convertible Preferred Stock or convertible from the then outstanding Series G
Convertible Preferred Stock) then outstanding or, in the
case of a waiver, by the party against whom enforcement of any such waived provision
is sought; provided that if any amendment, modification or waiver
disproportionately and adversely impacts a Purchaser (or group of Purchasers),
 the consent of such disproportionately impacted Purchaser (or group of
Purchasers) shall also be required.
 

d.            Title
and Subtitles. The titles of the Sections and subsections of this Agreement are for convenience of reference only and are not to
be considered in construing this Agreement.
 

e.            Counterparts.
This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which
together shall constitute
one instrument. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf”
format data
file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature
is executed) with the same force
and effect as if such facsimile or “.pdf” signature page were an original thereof.
 

f.            Applicable
Law. This Agreement shall be governed by and construed in accordance with laws of the State of California, applicable
to contracts
between California residents entered into and to be performed entirely within the State of California.
 

g.            Venue.
Any action, arbitration, or proceeding arising directly or indirectly from this Agreement or any other instrument or security
referenced
herein shall be litigated or arbitrated, as appropriate, in the County of San Francisco, in the State of California.
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h.            Authority.
With respect to each Purchaser, the individual executing and delivering this Agreement on behalf of such Purchaser shall

have been duly
authorized and be duly qualified to execute and deliver this Agreement in connection with the purchase of the Securities and the signature
of such individual shall be binding upon Purchaser.
 

i.             Notices.
All notices and other communications provided for or permitted hereunder shall be made by hand-delivery, electronic mail,
telecopier,
or overnight air courier guaranteeing next day delivery at the address set forth on the signature page hereof, if to the Company,
 and on the
Schedule of Purchasers, if to a Purchaser, with copies to such Purchaser’s representatives as set forth on the
Schedule of Purchasers. All such notices and
communications shall be deemed to have been duly given (i) at the time delivered
by hand, if personally delivered (ii) when sent, if sent my electronic mail
(provided that such sent email is kept on file (whether
 electronically or otherwise) by the sending party and the sending party does not receive an
automatically generated message from the
 recipient’s email server that such email could not be delivered to such recipient), (iii)  when receipt
acknowledged, if telecopied,
 and (iv)  the next business day after timely delivery to the courier, if sent by overnight air courier guaranteeing next day
delivery.
The parties may change the addresses to which notices are to be given by giving five days prior written notice of such change in accordance
herewith.
 

[REMAINDER OF PAGE INTENTIONALLY
LEFT BLANK]
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IN
WITNESS WHEREOF, the Company and each Purchaser have caused their respective signature page to this Securities Purchase
Agreement

to be executed as of the date first written above.
 
COMPANY:   Address for Notice:
     
JAGUAR HEALTH, INC.   200 Pine Street, Suite 400
    San Francisco, CA 94104
    Fax: (415) 371-8300
     
By:      
  Name: Lisa A. Conte    
  Title: CEO and President    
 
With a copy to (which shall not constitute notice):
 
Donald C. Reinke, Esq.
Reed Smith LLP
101 Second Street, Suite 1800
San Francisco, CA 94105
 

[REMAINDER OF PAGE INTENTIONALLY
LEFT BLANK
SIGNATURE
PAGE FOR PURCHASERS FOLLOW]

 
Signature
Page to Securities Purchase Agreement

 



 

 
IN
WITNESS WHEREOF, the Company and each Purchaser have caused their respective signature page to this Securities Purchase
Agreement

to be executed as of the date first written above.
 
PURCHASER: Address for Notice:
   
[PURCHASER’S NAME]  
   
By:    
  Name:  
  Title:  
 

Signature
Page to Securities Purchase Agreement

 



 

 
Schedule of Purchasers

 
(1) (2) (3) (4) (5) (6) (7)

Purchaser Address Email Address Number
of
 Preferred Shares

Common upon
Conversion of 
the Preferred 

Shares

Number of
Warrant Shares

Aggregate 
Purchase Price

Qiusheng Wang     59 1,475,000 2,950,000 $799,924.95
Joshua Mailman
Foundation     11  275,000 550,000 $149,138.55

Joshua Mailman     19 475,000 950,000 $257,602.95
William T.
Weyerhaeuser     29 725,000 1,450,000 $393,183.45

Mark Sternad     15 375,000 750,000 $203,370.75
Martin Dunn     4 100,000 200,000 $54,232.20

TOTALS     137 3,425,000 6,850,000 $1,857,452.85
 

Schedule
of Purchasers - Securities Purchase Agreement

 



 

 
Schedule 2.e.

 
Capitalization

 
As of May 8, 2023
 
Capitalization
as of May 8, 2023 Post-Split 75:1
 
Common
Shares Outstanding, voting (authorized 298M shares)   18,914,948
     
Non-Voting
Common   9
     
Options
Outstanding       
     
Equity
Incentive Plan   27,789
     
Restricted
Stock Units (RSU)   52,450
     
Options
available for grant (includes 2022 New Employee Inducement Plan)   110,892
     
Options/RSUs
reserved    
     
Warrants
– Jaguar 2,893 
    
Warrants
– Series 1 (July 2019 offering) 1,938 
    
Warrants
– Series 2 (July 2019 offering) 1,783 
    
Warrants
– Other 891 
    
Total
Warrants   7,505
     
Fully
Diluted Shares   19,113,593
 

Schedule
2.E. - Securities Purchase Agreement

 



 

 
EXHIBIT A

 
Certificate of Designation of Preferences,
Rights and Limitations of

Series G Convertible Preferred Stock
 

Exhibit A To Securities Purchase
Agreement

 



 

 
EXHIBIT B

 
Investor Questionnaire

 
Exhibit
B To Securities Purchase Agreement

 



 

 
INVESTOR QUESTIONNAIRE

 
This Investor Questionnaire (“Questionnaire”)
must be completed by each potential investor in connection with the offer and sale of shares of Series G
Convertible Preferred Stock,
par value $0.0001 per share (the “Preferred Stock”) and warrants to acquire the shares of voting common stock, par
value
$0.0001 per share, of the Company (the “Common Stock”) (sometimes collectively referred to herein as the “Securities”),
 of Jaguar Health,  Inc., a
Delaware corporation (the “Company”). The Securities are being offered and sold by
the Company without registration under the Securities Act of 1933, as
amended (the “Securities Act”), and the securities
laws of certain states, in reliance on the exemptions contained in Section 4(a)(2) of the Securities Act and
on Regulation
D promulgated thereunder and in reliance on similar exemptions under applicable state laws. The Company must determine that a potential
investor meets certain suitability requirements before offering or selling the Securities to such investor. The purpose of this Questionnaire
is to assure the
Company that each investor will meet the applicable suitability requirements. The information supplied by you will be
used in determining whether you
meet such criteria, and reliance upon the private offering exemptions from registration is based in part
on the information herein supplied.
 
This Questionnaire does not constitute an offer
to sell or a solicitation of an offer to buy any security. By signing this Questionnaire, you represent and
warrant that this Questionnaire
is true, correct and complete and you will be authorizing the Company to provide a completed copy of this Questionnaire to
such parties
as the Company deems appropriate in order to ensure that the offer and sale of the Securities will not result in a violation of the Securities
Act
or the securities laws of any state and that you otherwise satisfy the suitability standards applicable to purchasers of the Securities.
All potential investors
must answer all applicable questions and complete, date and sign this Questionnaire. Please print or type your
responses and attach additional sheets of
paper if necessary to complete your answers to any item.
 
PART A. BACKGROUND INFORMATION
 
Name of Beneficial Owner of the Securities:     
 
Business Address:     
 
City:     State:     Zip Code:   
 
Telephone Number:     
 
If a corporation, partnership, limited liability
company, trust or other entity:
 
Type of entity:    
 
State of formation:    Approximate Date of formation:   
 
Were you
formed for the purpose of investing in the securities being offered? Yes    ☐       No      ☐
 
If
an individual:
 
Residence Address:    
  (Number and Street)  
 
City:     State:     Zip Code:   
 
Telephone Number:     
 
Age:     Citizenship:
     Where
registered to vote:     
 



 

 
Set forth in the space provided below the state(s), if any, in the
United States in which you maintained your residence during the past two years and the
dates during which you resided in each state:
 
Are
you a director or executive officer of the Company	                      Yes
☐	No ☐
 
Social Security or Taxpayer Identification
No.:   
 
PART B. ACCREDITED INVESTOR QUESTIONNAIRE
 

In order for the Company
to offer and sell the Securities in conformance with state and federal securities laws, the following information must be
obtained regarding
your investor status. Please initial each category applicable to you as a purchaser of Securities of the Company.
 

☐ (1) A
bank as defined in Section 3(a)(2) of the Securities Act, or any savings and loan
association or other institution as defined in
Section 3(a)(5)(A) of the Securities
Act whether acting in its individual or fiduciary capacity;

 
☐ (2) A
broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”);

 
☐ (3) An
insurance company as defined in Section 2(a)(13) of the Securities Act;

 
☐ (4) An
investment company registered under the Investment Company Act of 1940 or a business development
company as defined

in Section 2(a)(48) of that act;
 

☐ (5) A
Small Business Investment Company licensed by the U.S. Small Business Administration under
Section 301(c) or (d) of the
Small Business Investment Act of 1958;

 
☐ (6) A
plan established and maintained by a state, its political subdivisions, or any agency or
instrumentality of a state or its political

subdivisions, for the benefit of its employees,
if such plan has total assets in excess of $5,000,000;
 

☐ (7) An
employee benefit plan within the meaning of the Employee Retirement Income Security Act of
 1974, if the investment
decision is made by a plan fiduciary, as defined in Section 3(21)
of such act, which is either a bank, savings and loan association,
insurance company or registered
investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000
or,
if a self-directed plan, with investment decisions made solely by persons that are accredited
investors;

 
☐ (8) A
private business development company as defined in Section 202(a)(22) of the Investment
Advisers Act of 1940;

 
☐ (9) An
organization described in Section 501(c)(3) of the Internal Revenue Code, a corporation,
Massachusetts or similar business

trust, or partnership, not formed for the specific purpose
of acquiring the Securities, with total assets in excess of $5,000,000;
 



 

 
☐ (10 A
trust, with total assets in excess of $5,000,000, not formed for the specific purpose of
acquiring the Securities, whose purchase

is directed by a sophisticated person who has such
knowledge and experience in financial and business matters that such person
is capable of
evaluating the merits and risks of investing in the Company;

 
☐ (11) A
natural person whose individual net worth, or joint net worth with that person’s spouse,
at the time of his purchase exceeds

$1,000,000 (exclusive of the value of that person’s
primary residence)3;
 

☐ (12) A
natural person who had an individual income in excess of $200,000 in each of the two most
recent years, or joint income with
that person’s spouse in excess of $300,000, in each
of those years (in each case, including foreign income, tax exempt income
and full amount
 of capital gains and losses, but excluding any income of other family members and any unrealized
 capital
appreciation), and has a reasonable expectation of reaching the same income level
in the current year;

 
☐ (13) An
executive officer or director of the Company;

 
☐ (14) An
entity in which all of the equity owners qualify under any of the above subparagraphs. If
 the undersigned belongs to this

investor category only, list the equity owners of the undersigned,
 and the investor category which each such equity owner
satisfies.

 
PART C. BAD ACTOR QUESTIONNAIRE
 
1. During the past ten years, have
you been convicted of any felony or misdemeanor that is related to any securities matter?
 

Yes o (If yes, please continue to Question 1.a)
 

No o (If no, please continue to Question 2)
 

a) If your answer to Question 1 was “yes”,
was the conviction related to: (i) the purchase or sale of any security; (ii) the
making of
any false filing with the Securities and Exchange Commission (the “SEC”);
or (iii) the conduct of an underwriter, broker, dealer,
municipal securities
dealer, investment adviser or paid solicitor of purchasers of securities?

 
Yes    ☐     No    ☐

 
 

3 Please follow these guidelines in calculating the value
of your principal residence: (i) you may not include equity in your principal residence as an asset;
(ii) you may exclude indebtedness
that is secured by your primary residence, up to the estimated fair market value of the primary residence on the date
hereof from the
calculation of liabilities (unless the amount of such indebtedness outstanding on the date hereof exceeds the amount outstanding 60 days
before the date hereof, other than as a result of the acquisition of the primary residence, in which case the excess should be included
in the calculation of
liabilities); and (iii) you should include indebtedness that is secured by your principal residence in excess of
the fair market value of the primary residence
on the date hereof in the calculation of liabilities.
 



 

 
2. Are you subject to any court injunction
or restraining order entered during the past five years that is related to any securities
matter?
 

Yes o (If yes, please continue to Question 2.a)
 

No o (If no, please continue to Question 3)
 

a) If your answer to Question 2 was “yes”,
 does the court injunction or restraining order currently restrain or enjoin you from
engaging
or continuing to engage in any conduct or practice related to: (i) the purchase or sale
of any security; (ii) the making of
any false filing with the SEC; or (iii)  the
 conduct of an underwriter, broker, dealer, municipal securities dealer, investment
adviser
or paid solicitor of purchasers of securities?

 
Yes    ☐     No    ☐

 
3. Are you subject to any final order4
of any governmental commission, authority, agency or officer5(2) related
to any securities, insurance or

banking matter?
 

Yes o (If yes, please continue to Question 3.a)
 

No o (If no, please continue to Question 4)
 

a) If your answer to Question 3 was “yes”:
 

i) Does the order currently bar you from: (i) associating
with an entity regulated by such commission, authority, agency or
officer; (ii)  engaging in the business of securities, insurance
 or banking; or (iii)  engaging in savings association or
credit union activities?

 
Yes    ☐     No    ☐

 
ii) Was the order (i) entered within
the past ten years and (ii) based on a violation of any law or regulation that
prohibits

fraudulent, manipulative or deceptive conduct?
 

Yes    ☐     No    ☐
 
4. Are you subject to any SEC disciplinary
order?6(3)
 

Yes o (If yes, please continue to Question 4.a)
 

No o (If no, please continue to Question 5)
 

a) If your answer to Question 4 was “yes”,
does the order currently: (i)  suspend or revoke your registration as a broker, dealer,
municipal securities dealer or investment adviser; (ii) place limitations on your activities,
functions or operations; or (iii) bar you
from being associated with any particular
entity or class of entities or from participating in the offering of any penny stock?

 
 

4 A “final order” is defined
under Rule 501(g) as a written directive or declaratory statement issued by a federal or state agency described in Rule 506(d)(1)
(iii)
under applicable statutory authority that provides for notice and an opportunity for a hearing, and that constitutes a final disposition
or action by such
federal or state agency.
5 You may limit your response to final
 orders of: (i) state securities commissions (or state agencies/officers that perform a similar function); (ii) state
authorities that
supervise or examine banks, savings associations or credit unions; (iii) state insurance commissions (or state agencies/officers that
perform
a similar function); (iv) federal banking agencies; (v) the U.S. Commodity Futures Trading Commission; or (vi) the U.S. National
 Credit Union
Administration.
6 You may limit your response to disciplinary
orders issued pursuant to Sections 15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the
Investment Advisers Act of 1940
(the “Advisers Act”).
 



 

 
5. Are you subject to any SEC cease
and desist order entered within the past five years?
 

Yes o (If yes, please continue to Question 5.a)
 

No o (If no, please continue to Question 6)
 

a) If your answer to Question 5 was “yes”,
does the order currently require you to cease and desist from committing or causing a
violation
or future violation of (i) any knowledge-based anti-fraud provision of the U.S. federal
securities laws7 or (ii) Section 5
of the Securities Act?

 
Yes    ☐     No    ☐

 
6. Have you been suspended or expelled
from membership in, or suspended or barred from association with a member of, a registered
national

securities exchange or a registered national or affiliated securities association?
 
  Yes o (If yes, please describe the basis of any such suspension or expulsion and
any related details in the space provided under Question 10

below)8

 
  No o (If no, please continue to Question 7)
 
7. Have you registered a securities
 offering with the SEC, made an offering under Regulation A or been named as an underwriter
 in any

registration statement or Regulation A offering statement filed with the SEC?
 
  Yes o (If yes, please continue to Question 7.a)
 
  No o (If no, please continue to Question 8)
 

a) If your answer to Question 7 was “yes”:
 

i) During the past five years, was any such
 registration statement or Regulation A offering statement the subject of a
refusal order,
stop order or order suspending the Regulation A exemption?

 
Yes    ☐     No    ☐

 
ii) Is any such registration statement or
 Regulation A offering statement currently the subject of an investigation or

proceeding to
determine whether a stop order or suspension order should be issued?
 

Yes    ☐     No    ☐
 
 

7 Including (but not limited to) Section 17(a)(1) of the
Securities Act, Section 10(b) of the Exchange Act and Rule 10b-5 thereunder, Section 15(c)(1) of the
Exchange Act, and Section 206(1)
of the Advisers Act or any other rule or regulation thereunder.
8 In providing additional information, please explain whether
or not the suspension or expulsion resulted from “any act or omission to act constituting
conduct inconsistent with just and equitable
principles of trade.”
 



 

 
8. Are you subject to a U.S. Postal
Service false representation order entered within the past five years?
 

Yes    ☐     No    ☐
 
9. Are you currently subject to a temporary
 restraining order or preliminary injunction with respect to conduct alleged by the U.S. Postal

Service to constitute a scheme or device for obtaining money or property through the mail
by means of false representations?
 

Yes    ☐     No    ☐
 
10. In the space provided below, describe
 any facts or circumstances that caused you to answer “yes” to any Question (indicating
 the

corresponding Question number). Attach additional pages if necessary.
 



 

 
THE UNDERSIGNED UNDERSTANDS THAT THE COMPANY WILL RELY ON THE FOREGOING
REPRESENTATIONS TO, AMONG OTHER
THINGS, MAINTAIN THE EXEMPTION FOR THE ISSUANCE OF SECURITIES FROM THE REQUIREMENT TO REGISTER SUCH
SECURITIES
UNDER THE SECURITIES ACT.
 
The answers to the foregoing questions are correctly
stated to the best of my knowledge, information and belief. I hereby agree to notify the Company
promptly of any changes in the foregoing
information.
 
A. FOR EXECUTION
BY AN INDIVIDUAL:
 

    By:  
 

    Print Name:  
     
     
Date  

 
B. FOR EXECUTION
BY AN ENTITY:
 

    Entity Name:  
      By:  
      Print Name:  
      Title:  
         
         
Date        

 
C. ADDITIONAL SIGNATURES (if required
by partnership, corporation or trust document):
 

    Entity Name:  
      By:  
      Print Name:  
      Title:  
         
         
Date        

 
    Entity Name:  
      By:  
      Print Name:  
      Title:  
         
         
Date        

 

 



Exhibit 10.2
 

STANDSTILL AGREEMENT
 

This Standstill Agreement
 (this “Agreement”) is entered into as of May  8, 2023 (the “Effective Date”), by and among
 Iliad Research and

Trading, L.P., a Utah limited partnership, or its successors or assigns
(“Iliad”), Uptown Capital, LLC, a Utah limited liability company (f/k/a
Irving Park
Capital, LLC), or its successors or assigns (“Uptown”), Streeterville
 Capital, LLC, a Utah limited liability company, or its successors or assigns
(“Streeterville,” and together
 with Iliad and Uptown, “Investor”), Jaguar Health,  Inc., a Delaware
 corporation (“Jaguar”), and Napo

Pharmaceuticals, Inc., a Delaware
corporation and subsidiary of Jaguar (“Napo,” and together with Jaguar, “Company”). Capitalized
terms used in this
Agreement without definition shall have the meanings given to them in the Royalty Interests (as defined below) and
Note (as defined below).
 

A.            Jaguar
previously issued to Investor four (4) Royalty Interests dated October 8, 2020, December 22, 2020, March 8, 2021,
and August 24,
2022, respectively (collectively, the “Royalty Interests,” and together with all other agreements,
instruments and documents entered into in conjunction
with the Royalty Interests, the “Royalty Interest Transaction Documents”).
 

B.            Pursuant
 to the terms and conditions of the Royalty Interests, Jaguar is obligated to make Royalty Payments (as defined in the Royalty
Interest
Transaction Documents) to Investor.
 

C.            Company
 previously issued to Streeterville a Secured Promissory Note dated January  19, 2021, as amended on October  17, 2022 (the
“Note,”
and together with all other agreements, instruments and documents entered into in connection with the Note, the “Note Transaction
Documents,”
and together with the Royalty Interest Transaction Documents, the “Transaction Documents”).
 

D.            Company
has requested that Investor, for a period beginning on the Effective Date and ending on the earliest of: (1)  the date that is six
(6)  months following the Effective Date, (2)  the date of the public announcement of the probability value (also known as the
 “P-value”) in Jaguar’s
OnTarget Phase 3 clinical trial of crofelemer for prophylaxis of cancer therapy-related diarrhea,
and (3) the date of any offering or sale of any debt or equity
securities (or instruments convertible into equity securities), including
without limitation any at-the-market offering (also known as an ATM Offering), but
excluding any Exempt Issuance (the “Standstill
 Period”), (a)  allow Company to refrain from making the Royalty Payments, including any Royalty
Payments due and payable
as of the Effective Date, and (b) refrain from buying, selling, or otherwise trading in Jaguar’s Common Stock, all as more
fully
set forth in this Agreement (collectively, the “Standstill”). For purposes of this Agreement, “Exempt
 Issuance” means the issuance of (i)  shares of
Common Stock, any securities of Jaguar which would entitle the holder thereof
to acquire at any time Common Stock (“Common Stock Equivalents”),
options, or other equity awards to employees, officers,
directors, or consultants of Jaguar pursuant to any stock or option plan or other equity award plan
duly adopted for such purpose by
 a majority of the non-employee members of the Board of Directors of Jaguar or a majority of the members of a
committee of non-employee
 directors established for such purpose, (ii)  securities upon the exercise or exchange of or conversion of any securities
exercisable
or exchangeable for or convertible into shares of Common Stock issued and outstanding on the date of this Agreement, solely at the election
of
the holder, provided that such securities have not been amended since the date of this Agreement to increase the number of such securities
or to decrease
the exercise price, exchange price or conversion price of such securities (except for such decreases in exercise, exchange
or conversion price in accordance
with the terms of such securities) or to extend the term of such securities, (iii) securities
issued in a contemplated private placement with certain accredited
investors of up to $3 million, and (iv) securities in a privately
negotiated transaction to vendors, services providers, strategic partners or potential strategic
partners of Jaguar which are not issued
for capital-raising purposes.
 

 



 

 
E.            Investor
has agreed, subject to the terms, amendments, conditions and understandings expressed in this Agreement, to grant the Standstill.

 
NOW, THEREFORE, for good
 and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as

follows:
 

1.            Recitals.
Each of the parties hereto acknowledges and agrees that the recitals set forth above in this Agreement are true and accurate and are
hereby incorporated into and made a part of this Agreement.
 

2.            Standstill.
Notwithstanding the terms of the Transaction Documents, and subject to the terms, conditions and understandings contained in
this Agreement,
and provided no Events of Default occur under the Note or the Royalty Interests after the date hereof,  Investor agrees to the Standstill
during the Standstill Period. Following the expiration or earlier termination of the Standstill Period: (i) Company shall resume
making Royalty Payments in
accordance with the terms and conditions of the Transaction Documents, and (ii)  all restrictions applicable
 to Investor’s buying, selling, or otherwise
trading in Jaguar’s Common Stock shall immediately and automatically terminate
with no action required on the part of either Investor or Company.
 

3.            Warrants.
As a material inducement and consideration for Investor’s agreement to enter into this Agreement, Jaguar shall issue to Investor
warrants to purchase shares of Common Stock substantially in the form attached as Exhibit A hereto (the “Warrants”),
 for the number of shares of
Common Stock set forth on Schedule A hereto.
 

4.            Prior
 Royalty Payments. Investor and Company hereby agree that Investor will not declare an Event of Default regarding Company’s
payment of the Royalty Payments under the Royalty Interest Transaction Documents that were due prior to the Effective Date.
 

5.            Company
Representations and Warranties. In order to induce Investor to enter into this Agreement, Company, for itself, and for its affiliates,
successors and assigns, hereby acknowledges, represents, warrants and agrees as follows:
 

a.            Company
 has full power and authority to enter into this Agreement and to incur and perform all obligations and covenants
contained herein, all
of which have been duly authorized by all proper and necessary action. No consent, approval, filing or registration with or notice to
any governmental authority is required as a condition to the validity of this Agreement or the performance of any of the obligations
of Company hereunder.
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b.            There
is no fact known to Company or which should be known to Company which Company has not disclosed to Investor on or

prior to the date of
this Agreement which would or could materially and adversely affect the understanding of Investor expressed in this Agreement or any
representation, warranty, or recital contained in this Agreement.
 

c.            Except
as expressly set forth in this Agreement, Company acknowledges and agrees that neither the execution and delivery of this
Agreement nor
any of the terms, provisions, covenants, or agreements contained in this Agreement shall in any manner release, impair, lessen, modify,
waive, or otherwise affect the liability and obligations of Company under the terms of the Transaction Documents.
 

d.            Company
has no defenses, affirmative or otherwise, rights of setoff, rights of recoupment, claims, counterclaims, actions or causes
of action
 of any kind or nature whatsoever against Investor, directly or indirectly, arising out of, based upon, or in any manner connected with,
 the
transactions contemplated hereby, whether known or unknown, which occurred, existed, was taken, permitted, or begun prior to the
 execution of this
Agreement and occurred, existed, was taken, permitted or begun in accordance with, pursuant to, or by virtue of any
of the terms or conditions of the
Transaction Documents. To the extent any such defenses, affirmative or otherwise, rights of setoff,
rights of recoupment, claims, counterclaims, actions or
causes of action exist or existed, such defenses, rights, claims, counterclaims,
actions and causes of action are hereby waived, discharged and released.
Company hereby acknowledges and agrees that the execution of
this Agreement by Investor shall not constitute an acknowledgment of or admission by
Investor of the existence of any claims or of liability
for any matter or precedent upon which any claim or liability may be asserted.
 

e.            Company
 represents and warrants that as of the date hereof no Events of Default or other material breaches exist under the
Transaction Documents
or have occurred prior to the date hereof.
 

6.            Investor
Representations and Warranties. In order to induce Company to enter into this Agreement, Investor, for itself, and for its affiliates,
successors and assigns, hereby acknowledges, represents, warrants and agrees as follows:
 

a.            Organization
and Good Standing. Investor is duly incorporated or organized, validly existing and in good standing under the laws of
the jurisdiction
of its incorporation or organization.
 

b.            Requisite
Power and Authority. Investor has all necessary power and authority under all applicable provisions of law to execute and
deliver
 this Agreement. The execution, delivery and performance of this Agreement by Investor and the consummation by it of the transactions
contemplated hereby have been duly authorized by all necessary corporate, limited liability company or partnership action, and no further
 consent or
authorization of Investor or its board of directors, stockholders, partners or similar body, as the case may be, is required.
This Agreement has been duly
authorized, executed and delivered by Investor and assuming due authorization, execution and delivery by
 Company, constitute valid and binding
obligations of Investor enforceable against Investor in accordance with the terms thereof, except
as such enforceability may be limited by general principles
of equity or applicable bankruptcy, insolvency, reorganization, moratorium,
liquidation or similar laws relating to, or affecting generally, the enforcement of
applicable creditors’ rights and remedies.
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c.            No
Public Sale or Distribution. The Investor is acquiring the Warrants, and upon exercise of the Warrants will acquire the shares of

Common Stock issuable upon exercise of the Warrants (the “Warrant Shares” and, together with the Warrants, the “Securities”),
for its own account and
not with a view towards, or for resale in connection with, the public sale or distribution thereof, except pursuant
to sales registered or exempted under the
Securities Act of 1933, as amended (the “Securities Act”); provided,
however, that by making the representations herein, Investor does not agree to hold
any of the Securities for any minimum
or other specific term and reserves the right to dispose of all or any part of the Securities at any time in accordance
with or pursuant
 to a registration statement or an exemption from registration under the Securities Act and pursuant to the applicable terms of this
Agreement
and the Warrants. Investor is acquiring the Securities hereunder in the ordinary course of its business. Investor does not presently
have any
agreement or understanding, directly or indirectly, with any Person to distribute any of the Securities. As used in this Agreement,
 “Person” means an
individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
 organization and a government or any
department or agency thereof.
 

d.            Accredited
 Investor Status. Investor is an “accredited investor” as that term is defined in Rule  501(a)  of Regulation
 D of the
Securities Act.
 

e.            Reliance
on Exemptions. Investor understands that the Securities are being offered and sold to it in reliance on specific exemptions
from
 the registration requirements of United States federal and state securities laws and that Company is relying upon the truth and accuracy
 of, and
Investor’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of Investor
set forth in this Agreement in
order to determine the availability of such exemptions and the eligibility of Investor to acquire the
Securities.
 

f.            Information.
Investor and its advisors, if any, have had an opportunity to discuss Company’s business, management and financial
affairs with
Company’s management and to obtain any additional information which Investor has deemed necessary or appropriate for conducting
its due
diligence investigation and deciding whether or not to purchase the Securities, including an opportunity to receive, review and
understand the information
regarding Company’s financial statements, capitalization and other business information contained in
Company’s reports, schedules, forms, statements and
other documents required to be filed by Company under the Securities Act and
the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including pursuant to Section  13(a)  or
 15(d)  thereof (the foregoing materials, including the exhibits thereto and documents incorporated by reference
therein, being collectively
 referred to herein as the “SEC Reports”) as Investor deems prudent. Investor has sufficient knowledge and experience
 in
investing in companies similar to Jaguar so as to be able to evaluate the risks and merits of its investment in Jaguar. Investor acknowledges
 that no
representations or warranties, oral or written, have been made by Company or any agent thereof except as set forth in this Agreement.
Investor understands
that its investment in the Securities involves a high degree of risk and represents and warrants that it is able
to bear the economic risk and complete loss of
such investment. Investor has sought such accounting, legal and tax advice as it has considered
necessary to make an informed investment decision with
respect to its acquisition of the Securities.
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g.            No
 Governmental Review. Investor understands that no United States federal or state agency or any other government or

governmental agency
has passed on or made any recommendation or endorsement of the Securities or the fairness or suitability of the investment in the
Securities
nor have such authorities passed upon or endorsed the merits of the offering of the Securities.
 

h.            Transfer
or Resale. Investor understands that: (i) the Securities have not been and are not being registered under the Securities Act
or any state securities laws, and may not be offered for sale, sold, assigned or transferred unless (A) subsequently registered
thereunder, or (B) Investor
shall have delivered to Jaguar an opinion of counsel, in a form reasonably acceptable to Jaguar, to
the effect that such Securities to be sold, assigned or
transferred may be sold, assigned or transferred pursuant to Rule  144, as
 amended, promulgated under the Securities Act (or a successor rule  thereto)
(“Rule 144”) or an exemption
from such registration, (ii) any sale of the Securities made in reliance on Rule 144 may be made only in accordance with the
terms of Rule 144 and further, if Rule 144 is not applicable, any resale of the Securities under circumstances in which the
seller (or the Person through
whom the sale is made) may be deemed to be an underwriter (as that term is defined in the Securities Act)
 may require compliance with some other
exemption under the Securities Act or the rules  and regulations of the Securities and Exchange
 Commission (the “Commission”) thereunder, and
(iii) neither Company nor any other Person is under any obligation
 to register the Securities under the Securities Act or any state securities laws or to
comply with the terms and conditions of any exemption
thereunder.
 

i.            Legends.
Investor understands that the certificates or other instruments representing the Securities, including any applicable balance
account
at American Stock Transfer and Trust Company LLC, Jaguar’s transfer agent (the “Transfer Agent”), except as
set forth below, shall bear any
legend as required by the “blue sky” laws of any state and a restrictive legend in substantially
the following form (and a stop-transfer order may be placed
against transfer of such Securities):
 
NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO WHICH
ANY OF THESE SECURITIES ARE CONVERTIBLE OR EXERCISABLE HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED
OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES
ACT OF
 1933, AS AMENDED, OR (B)  AN OPINION OF COUNSEL,  IN A FORM  REASONABLY ACCEPTABLE TO COMPANY, THAT
REGISTRATION IS NOT REQUIRED
UNDER SAID ACT.
 

j.            Legend
Removal. Unless otherwise required by state securities laws, the legend set forth above shall be removed and Jaguar shall
issue a
 certificate without such legend to the holder of the Securities upon which it is stamped or issue to such holder by electronic delivery
 at the
applicable balance account at The Depository Trust Company (“DTC”) or the Transfer Agent, as applicable, and
at Investor’s election so long as Investor is
not an affiliate of Jaguar and the Standstill Period has expired, if (i) such
Securities are registered for resale under the Securities Act, (ii) in connection with
a sale, assignment or other transfer, such
 holder provides Jaguar with an opinion of a law firm reasonably acceptable to Jaguar, in a form reasonably
acceptable to Jaguar, to the
 effect that such sale, assignment or transfer of the Securities may be made without registration under the applicable
requirements of
the Securities Act, or (iii) such holder provides Jaguar with an opinion of a law firm reasonably acceptable to Jaguar, in a form
reasonably
acceptable to Jaguar, to the effect that the Securities can be sold, assigned or transferred pursuant to Rule 144 or
an exemption from registration.
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k.            No
Conflicts. The execution, delivery and performance by Investor of this Agreement and the consummation by Investor of the

transactions
contemplated hereby will not (i) result in a violation of the organizational documents of Investor, (ii) conflict with, or
constitute a default (or an
event which with notice or lapse of time or both would become a default) under, or give to others any rights
of termination, amendment, acceleration or
cancellation of, any agreement, indenture or instrument to which Investor is a party, or (iii) result
in a violation of any law, rule, regulation, order, judgment
or decree (including federal and state securities laws) applicable to Investor,
except in the case of clauses (ii) and (iii) above, for such conflicts, defaults,
rights or violations which would not, individually
or in the aggregate, reasonably be expected to have a material adverse effect on the ability of Investor to
perform its obligations hereunder.
 

l.            No
 General Solicitation and Advertising. Investor is not, to Investor’s knowledge, purchasing the Securities as a result of any
advertisement, article, notice or other communication regarding the Securities published in any newspaper, magazine or similar media
or broadcast over
television or radio or presented at any seminar or any other general solicitation or general advertisement
 

m.            Brokers.
 There is no broker, investment banker, financial advisor, finder or other Person which has been retained by or is
authorized to act on
behalf of Investor who might be entitled to any fee or commission for which Jaguar will be liable in connection with the execution of
this Agreement and the consummation of the transactions contemplated hereby.
 

7.            Certain
Acknowledgments. Each of the parties acknowledges and agrees that no property or cash consideration of any kind whatsoever has
been
or shall be given by Investor to Company in connection with the Standstill or any other amendment to the Royalty Interests or Note granted
herein.
 

8.            Ratification
of the Royalty Interests and Note. The Royalty Interests and Note shall be and remain in full force and effect in accordance with
their terms, and are hereby ratified and confirmed in all respects. Company acknowledges that it is unconditionally obligated to pay
all sums due under the
Royalty Interests and Note and represents that such obligation is not subject to any defenses, rights of offset
or counterclaims. No forbearance or waiver
other than as expressly set forth herein may be implied by this Agreement. Except as expressly
set forth herein, the execution, delivery, and performance of
this Agreement shall not operate as a waiver of, or as an amendment to,
any right, power or remedy of Investor under the Royalty Interests, Note or the
other Transaction Documents, as in effect prior to the
date hereof.
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9.            Failure
to Comply. Company understands that the Standstill shall terminate immediately upon the occurrence of any material breach of this

Agreement or upon the occurrence of any Event of Default after the date hereof and that in any such case, Investor may seek all
recourse available to it
under the terms of the Royalty Interests, the Note, this Agreement, any other Transaction Document, or applicable
law. For the avoidance of any doubt, the
termination of the Standstill pursuant to this Section shall not terminate, limit or modify
any other provision of this Agreement.
 

10.            No
Reliance. Company acknowledges and agrees that neither Investor nor any of its officers, directors, members, managers, equity holders,
representatives or agents has made any representations or warranties to Company or any of its agents, representatives, officers, directors,
or employees
except as expressly set forth in this Agreement and the Transaction Documents and, in making its decision to enter into
the transactions contemplated by
this Agreement, Company is not relying on any representation, warranty, covenant or promise of Investor
or its officers, directors, members, managers,
equity holders, agents or representatives other than as set forth in this Agreement.
 

11.            Arbitration.
Each party agrees that any dispute arising out of or relating to this Agreement shall be subject to the same arbitration provisions
as
the Royalty Interests and Note.
 

12.            Governing
Law; Venue. This Agreement shall be governed by and interpreted in accordance with the laws of the State of Utah without
regard to
the principles of conflict of laws. Each party agrees that the proper venue for any dispute arising out of or relating to this Agreement
shall the as
the proper venue for the Royalty Interests and Note. BORROWER HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE
TO, AND
AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH
OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
 

13.            Attorneys’
Fees. In the event of any arbitration or action at law or in equity to enforce or interpret the terms of this Agreement, the parties
agree that the party who is awarded the most money shall be deemed the prevailing party for all purposes and shall therefore be entitled
to an additional
award of the full amount of the attorneys’ fees and expenses   paid by such prevailing party in connection
with the arbitration, litigation and/or dispute
without reduction or apportionment based upon the individual claims or defenses  giving
 rise to the fees and expenses.  Nothing herein shall restrict or
impair an arbitrator’s or a court’s power to award fees
and expenses for frivolous or bad faith pleading.
 

14.            Counterparts.
This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which
together shall
constitute one instrument. The parties hereto confirm that any electronic copy of another party’s executed counterpart of this
Agreement (or
such party’s signature page thereof) will be deemed to be an executed original thereof.
 

15.            Further
Assurances. Each party shall do and perform or cause to be done and performed, all such further acts and things, and shall execute
and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in order to
carry out the intent and
accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.
 

[Remainder of page intentionally left
blank]
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IN WITNESS WHEREOF, the undersigned have executed
this Agreement as of the date set forth above.

 
  COMPANY:
   
  Jaguar Health, Inc.
                             
  By: /s/ Lisa Conte
    Lisa Conte, President and CEO
     
     
  Napo Pharmaceuticals, Inc.
     
  By: /s/ Lisa Conte
    Lisa Conte, President and CEO
 

[Signature page to Standstill Agreement]
 

 



 

 
  INVESTOR:
   
  Streeterville
Capital, LLC
   
   
  By:  /s/ John
M. Fife
    John M. Fife, President
   
  Address:
  303 East Wacker Drive, Suite 1040
  Chicago, Illinois 60601
     
     
  Iliad Research
and Trading, L.P.
     
  By: Iliad Management, LLC, its General Partner
     
  By: Fife Trading, Inc., its Manager
     
  By: /s/ John M. Fife
    John M. Fife, President
     
  Address:
  303 East Wacker Drive, Suite 1040
  Chicago, Illinois 60601
     
     
  Uptown Capital,
LLC
     
  By: /s/ John M. Fife

  John M. Fife, President
           
  Address:
  303 East Wacker Drive, Suite 1040
  Chicago, Illinois 60601
 

[Signature page to
Standstill Agreement]
 

 



 

 
Schedule A

 
Investor Warrant
No. and Warrant Shares
Iliad
Research and Trading, L.P. Warrant
No. [ ] – 826,738 Warrant Shares
Uptown
Capital, LLC Warrant
No. [ ] – 1,097,756 Warrant Shares
Streeterville
Capital, LLC Warrant
No. [ ] – 1,892,808 Warrant Shares
Total: 3,817,302
Warrant Shares

 

 



 

 
Exhibit A

Form of Warrant
 

 



 

 
NEITHER THIS SECURITY NOR THE SECURITIES FOR
WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE IN RELIANCE UPON AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND, ACCORDINGLY, MAY NOT
BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY
 AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS
SECURITY MAY  BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER
 LOAN SECURED BY SUCH
SECURITIES.
 

COMMON STOCK PURCHASE WARRANT
JAGUAR HEALTH, INC.

 
Warrant No.:
Warrant Shares:
Date of Issuance: [______], 2023 (the “Issuance Date”)
 

THIS COMMON STOCK PURCHASE
 WARRANT (the “Warrant”) certifies that, for value received, _____________ or its assigns (the
“Holder”)
is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time during the
period (the
“Exercise Period”) commencing on the later of (i) January 1, 2024 and (ii) the date on
which the Stockholder Approval to remove both the Voting Cap and
Conversion Cap is obtained (the “Initial Exercise Date”)
and on or prior to the close of business on the five (5) year anniversary of the Initial Exercise Date
(the “Termination
 Date”) but not thereafter, to subscribe for and purchase from Jaguar Health,  Inc., a Delaware corporation (the “Company”),
 up
to [______] ([______]) shares (as subject to adjustment hereunder, the “Warrant Shares”) of Common Stock.
The purchase price of one share of Common
Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).
 

   Section 1.            Definitions.
Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that certain Standstill
Agreement (the “Standstill
Agreement”), dated May 8, 2023, among the Company, Napo Pharmaceuticals, Inc., Iliad Research and Trading, L.P.,
Uptown
Capital, LLC, and Streeterville Capital, LLC.
 

 



 

 
   Section 2.            Exercise.

 
(a)            Exercise
of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or

times on
or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company (or such other office or agency that
 the
Company may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company)
of a duly
executed facsimile copy or PDF copy submitted by electronic (or e-mail attachment) of the Notice of Exercise in the form annexed
hereto (the “Notice of
Exercise”). Within the earlier of (i) two (2) Trading Days and (ii) the number
of Trading Days comprising the Standard Settlement Period (as defined in
Section 2(d)(i)  herein) following the date of exercise
 as aforesaid, the Holder shall deliver the aggregate Exercise Price for the shares specified in the
applicable Notice of Exercise by
 wire transfer or cashier’s check drawn on a United States bank unless the cashless exercise procedure specified in
Section 2(c) below
is specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any medallion guarantee
(or other type of guarantee or notarization) of any Notice of Exercise form be required. Notwithstanding anything herein to the contrary,
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 three (3) Trading Days of
the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of
Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal
to the applicable number of Warrant
 Shares purchased. The Holder and the Company shall maintain records showing the number of Warrant Shares
purchased and the date of such
purchases. The Company shall deliver any objection to any Notice of Exercise within one (1) Business Day of receipt of
such notice.
 The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this
paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder
at
any given time may be less than the amount stated on the face hereof. In no event will the Company be required to net cash settle a Warrant
exercise.
 

(b)            Exercise
Price. The exercise price per share of the Common Stock under this Warrant shall be $[____], subject to adjustment
hereunder (the
“Exercise Price”).
 

(c)            Cashless
Exercise. Notwithstanding anything to the contrary herein, this Warrant may also be exercised, in whole or in part, by
means of a
“cashless exercise” in which the Holder shall be entitled to receive a number of Warrant Shares equal to the quotient obtained
by dividing [(A-
B) (X)] by (A), where:
 

(A) = as applicable: (i) the
VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if such Notice
of Exercise is (1)  both
 executed and delivered pursuant to Section  2(a)  hereof on a day that is not a Trading Day or (2)  both executed and delivered
pursuant to Section  2(a)  hereof on a Trading Day prior to the opening of “regular trading hours” (as defined in
 Rule  600(b)(64) of Regulation NMS
promulgated under the federal securities laws) on such Trading Day, (ii) at the option of
the Holder, either (y) the VWAP on the Trading Day immediately
preceding the date of the applicable Notice of Exercise or (z)  the
 Bid Price of the Common Stock on the principal Trading Market as reported by
Bloomberg L.P. as of the time of the Holder’s execution
of the applicable Notice of Exercise if such Notice of Exercise 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 2(a) hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if
the date of such Notice of Exercise is a
Trading Day and such Notice of Exercise is both executed and delivered pursuant to Section 2(a) hereof
after the close of “regular trading hours” on such
Trading Day;
 

 



 

 
(B) = the Exercise Price
of this Warrant, as adjusted hereunder; and

 
(X) = the number of Warrant
Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant if

such exercise were by means
of a cash exercise rather than a cashless exercise.
 

“VWAP” means,
for any date, the price determined by the first of the following clauses that applies: (a)  if the Common Stock is then
listed or
quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date)
on the
Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30
a.m. (New York
City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume
weighted average price of the Common
Stock for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if
the Common Stock is not then listed or quoted for trading on
OTCQB or OTCQX and if prices for the Common Stock are then reported in the
 “Pink Sheets” published by OTC Markets Group,  Inc. (or a similar
organization or agency succeeding to its functions
of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all
other cases, the fair market
value of a share of Common Stock as determined by in good faith by the Company.
 

Notwithstanding anything herein
to the contrary, upon (i) the closing of (x) a merger, reorganization, tender offer or similar transaction
involving the Company
or its securities with or into another entity in which the holders of voting securities of the Company immediately prior to such
transaction
will hold less than 50% of the voting securities of the surviving entity immediately following such transaction as a result of shares
held prior to
such transaction or (y) a sale or license of all or substantially all of the assets of the Company (each, a “Fundamental
Transaction”), or (ii) the effectuation
of a “Liquidation Event” as defined in the Company’s Certificate
of Designation of Series G Preferred Stock, this Warrant shall be automatically exercised
via cashless exercise pursuant to this
Section 2(c).
 

Notwithstanding anything herein
 to the contrary, on the Termination Date, this Warrant shall be automatically exercised via cashless
exercise pursuant to this Section 2(c).
 

If Warrant Shares are issued
in a cashless exercise pursuant to this Section 2(c), the parties acknowledge and agree that in accordance
with Section 3(a)(9) of
the Securities Act, the Warrant Shares shall take on the registered characteristics of the Warrants being exercised. The Company
agrees
not to take any position contrary to this Section 2(c).
 

(d)            Mechanics
of Exercise.
 

(i)            Delivery
 of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be
transmitted by the Transfer
Agent to the Holder by crediting the account of the Holder’s or its designee’s balance account with The Depository Trust
Company through its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company is then a participant in such system
and either (A) there is an
effective registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant
Shares by Holder or (B)  this Warrant is being
exercised via cashless exercise, and otherwise by physical delivery of a certificate,
registered in the Company’s share register 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 to the address specified by the Holder in the Notice
of Exercise by the date that is
the earliest of (i) two (2) Trading Days after the delivery to the Company of the Notice of Exercise, (ii) one (1) Trading
Day
after delivery of the aggregate Exercise Price to the Company and (iii) the number of Trading Days comprising the Standard Settlement
Period after the
delivery to the Company of the Notice of Exercise (such date, the “Warrant Share Delivery Date”). Upon delivery
of the Notice of Exercise, the Holder
shall be deemed for all corporate purposes to have become the holder of record of the Warrant Shares
 with respect to which this Warrant has been
exercised, irrespective of the date of delivery of the Warrant Shares, provided that payment
of the aggregate Exercise Price (other than in the case of a
cashless exercise) is received within the earlier of (i) two (2) Trading
Days and (ii) the number of Trading Days comprising the Standard Settlement Period
following delivery of the Notice of Exercise.
The Company agrees to maintain a transfer agent that is a participant in the FAST program so long as this
Warrant remains outstanding
and exercisable. As used herein, “Standard Settlement Period” means the standard settlement period, expressed in a number
of
Trading Days, on the Company’s primary Trading Market with respect to the Common Stock as in effect on the date of delivery
of the Notice of Exercise.
 

 



 

 
(ii)            Delivery
of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the

request of a Holder and
upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant
evidencing
the rights of the Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other
respects be
identical with this Warrant.
 

(iii)            Rescission
 Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares
pursuant to Section 2(d)(i) by
the Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.
 

(iv)            No
 Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of this
Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall,
at
its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the
Exercise Price or round up to
the next whole share.
 

(v)            Charges,
Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue or
transfer tax or other
incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company,
and
such Warrant Shares shall be issued in the name of the Holder or in such name or names as may be directed by the Holder; provided,
however, that in
the event that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when
 surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company
may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto. The Company
shall pay all Transfer Agent fees required for same-day processing of
any Notice of Exercise and all fees to the Depository Trust Company
(or another established clearing corporation performing similar functions) required for
same-day electronic delivery of the Warrant Shares.
 

 



 

 
(vi)            Closing
of Books. The Company will not close its stockholder books or records in any manner which prevents the timely

exercise of this Warrant,
pursuant to the terms hereof.
 

(e)            Holder’s
Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise
any portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise
as set forth on the
applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other Persons acting
as a group together with the Holder or any of
the Holder’s Affiliates (such Persons, “Attribution Parties”)),
would beneficially own in excess of the Beneficial Ownership Limitation (as defined below).
For purposes of the foregoing sentence, the
number of shares of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties
shall include the number
of shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but
shall exclude
the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this Warrant
beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised
or nonconverted portion of
any other securities of the Company (including, without limitation, any other Common Stock Equivalents) subject
to a limitation on conversion or exercise
analogous to the limitation contained herein beneficially owned by the Holder or any of its
Affiliates or Attribution Parties. Except as set forth in the
preceding sentence, for purposes of this Section 2(e), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and
the rules  and regulations promulgated
 thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder that such
calculation is in compliance
 with Section  13(d)  of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in
accordance
therewith. To the extent that the limitation contained in this Section 2(e) applies, the determination of whether this Warrant
is exercisable (in
relation to other securities owned by the Holder together with any Affiliates and Attribution Parties) and of which
portion of this Warrant is exercisable
shall be in the sole discretion of the Holder, and the submission of a Notice of Exercise shall
be deemed to be the Holder’s determination of whether this
Warrant is exercisable (in relation to other securities owned by the
Holder together with any Affiliates and Attribution Parties) and of which portion of this
Warrant is exercisable, in each case subject
 to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify or confirm the
accuracy of such determination.
 In addition, a determination as to any group status as contemplated above shall be determined in accordance with
Section 13(d) of
the Exchange Act and the rules and regulations promulgated thereunder. For purposes of this Section 2(e), in determining the
number of
outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as reflected in (A) the
Company’s most
recent periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement
by the Company or (C) a more
recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common
Stock outstanding. Upon the written or oral
request of a Holder, the Company shall within two Trading Days confirm orally and in writing
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 or
 its Affiliates or Attribution Parties since the date as of which such number of
outstanding shares of Common Stock was reported. The
“Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock
outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon notice to
the
 Company, may increase or decrease the Beneficial Ownership Limitation provisions of this Section  2(e), provided that the Beneficial
 Ownership
Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect
to the issuance of shares
of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section 2(e) shall
continue to apply. Any increase in the
Beneficial Ownership Limitation will not be effective until the 61st day after such notice is
delivered to the Company. The provisions of this paragraph
shall be construed and implemented in a manner otherwise than in strict conformity
with the terms of this Section 2(e) to correct this paragraph (or any
portion hereof) which may be defective or inconsistent
 with the intended Beneficial Ownership Limitation herein contained or to make changes or
supplements necessary or desirable to properly
give effect to such limitation. The limitations contained in this paragraph shall apply to a successor holder
of this Warrant.
 

 



 

 
   Section 3.            Certain
Adjustments.

 
(a)            Stock
Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise

makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares
of Common Stock
(which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this
Warrant), (ii)  subdivides
outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way
of reverse stock split) outstanding shares of Common
Stock into a smaller number of shares or (iv) issues by reclassification of
shares of the Common Stock any shares of capital stock of the Company, then in
each case the Exercise Price shall be multiplied by a
fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury
shares, if any) outstanding immediately
before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event,
and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such that the aggregate
Exercise Price
of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall become effective immediately
after the
record date for the determination of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective
date in the case of a subdivision, combination or re-classification.
 

(b)            Subsequent
Rights Offerings. In addition to any adjustments pursuant to Section 3(a) above, if at any time the Company grants,
issues
or sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record holders
of any class
of shares 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 on exercise
 hereof, including without limitation, the Beneficial Ownership Limitation)
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 shares
of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided, however, to the
extent that the
Holder’s right to participate in any such Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation,
then the
Holder shall not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such shares of
Common Stock as a result of
such Purchase Right to such extent) and such Purchase Right to such extent shall be held in abeyance for
the Holder until such time, if ever, as its right
thereto would not result in the Holder exceeding the Beneficial Ownership Limitation).
 

 



 

 
(c)            Pro
Rata Distributions. During such time as this Warrant is outstanding, if 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 or options by way of a dividend, spin off, reclassification,
 corporate
rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after
 the issuance of this Warrant, then, in each such
case, the Holder shall be entitled to participate in such Distribution to the same extent
that the Holder would have participated therein if the Holder had held
the number of shares of Common Stock acquirable upon complete
exercise of this Warrant (without regard to any limitations on exercise hereof, including
without limitation, the Beneficial Ownership
Limitation) immediately before the date of which a record is taken for such Distribution, or, if no such record
is taken, the date as
of which the record holders of shares of Common Stock are to be determined for the participation in such Distribution (provided,
however, to the extent that the Holder’s right to participate in any such Distribution would result in the Holder exceeding
 the Beneficial Ownership
Limitation, then the Holder shall not be entitled to participate in such Distribution to such extent (or in
the beneficial ownership of any shares of Common
Stock as a result of such Distribution to such extent) and the portion of such Distribution
shall be held in abeyance for the benefit of the Holder until such
time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation). To the extent that this Warrant has not been
partially or completely exercised at the
time of such Distribution, such portion of the Distribution shall be held in abeyance for the benefit of the Holder
until the Holder
has exercised this Warrant.
 

(d)            Calculations.
All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case
may be. For
purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be
the sum of
the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.
 

(e)            Notice
to Holder.
 

(i)            Adjustment
 to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the
Company shall promptly
 deliver to the Holder by facsimile or email a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment
to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.
 

 



 

 
(ii)            Notice
to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in whatever

form) on the
 Common Stock, (B)  the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C)  the
Company shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of
capital stock of any
class or of any rights, (D)  the Company effects a Fundamental Transaction, or (E)  a “Liquidation
 Event” as defined in the Company’s Certificate of
Designation of Series G Preferred Stock occurs, then, in each case,
the Company shall cause to be delivered by facsimile or email to the Holder at its last
facsimile number or email address as it shall
appear upon the Warrant Register of the Company, at least ten (10) calendar days prior to the applicable record
or effective date
 hereinafter specified, a notice stating (x)  the date on which a record is to be taken for the purpose of such dividend, distribution,
redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to
be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such Fundamental
Transaction is expected to become
effective or close, and the date as of which it is expected that holders of the Common Stock of record
shall be entitled to exchange their shares of the
Common Stock for securities, cash or other property deliverable upon such Fundamental
Transaction; provided that the failure to deliver such notice or any
defect therein or in the delivery thereof shall not affect the validity
of the corporate action required to be specified in such notice. To the extent that any
notice provided in this Warrant constitutes,
or contains, material, non-public information regarding the Company or any of the Subsidiaries, the Company
shall simultaneously file
such notice with the Commission pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to exercise this
Warrant
during the period commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise
be
expressly set forth herein.
 

   Section 4.            Transfer
of Warrant.
 

(a)            Transferability.
Subject to compliance with any applicable securities laws and the conditions set forth in Section 4(d) hereof, this
Warrant
and all rights hereunder (including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender
of this Warrant
at the principal office of the Company or its designated agent, together with a written assignment of this Warrant substantially
in the form attached hereto
duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable
upon the making of such transfer. Upon such
surrender and, if required, such payment, the Company shall execute and deliver a new Warrant
or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument
of assignment, and shall issue to the assignor a new Warrant evidencing
the portion of this Warrant not so assigned, and this Warrant
shall promptly be cancelled. Notwithstanding anything herein to the contrary, the Holder shall
not be required to physically surrender
this Warrant to the Company unless the Holder has assigned this Warrant in full, in which case, the Holder shall
surrender this Warrant
 to the Company within three (3)  Trading Days of the date on which the Holder delivers an assignment form to the Company
assigning
this Warrant in full. The Warrant, if properly assigned in accordance herewith, may be exercised by a new holder for the purchase of
Warrant
Shares without having a new Warrant issued.
 

 



 

 
(b)            New
Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of

the Company,
together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or
its
agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination,
the Company shall
execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in
accordance with such notice. All
Warrants issued on transfers or exchanges shall be dated the Issuance Date and shall be identical with
 this Warrant except as to the number of Warrant
Shares issuable pursuant thereto.
 

(c)            Warrant
Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
“Warrant
Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder
of this Warrant as
the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other
purposes, absent actual notice to the
contrary.
 

(d)            Representation
by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and,
upon any exercise
hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or
reselling such Warrant Shares or any part thereof in violation of the Securities Act or any applicable state securities law, except pursuant
to sales registered
or exempted under the Securities Act.
 

   Section 5.            Miscellaneous.
 

(a)            No
Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as
a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set forth in Section 3.
 

(b)            Loss,
 Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory
to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case
of
loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include
the posting of any bond),
and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make
 and deliver a new Warrant or stock
certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.
 

(c)            Saturdays,
Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or
granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding Business
Day.
 

 



 

 
(d)            Authorized
Shares.

 
The Company covenants that,
during the period this Warrant is outstanding, it will reserve from its authorized and unissued Common Stock a

sufficient number of shares
to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company
further covenants
 that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of issuing the necessary
Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may be
necessary to
assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation,
or of any requirements of the
Trading Market upon which the Common Stock may be listed. The Company covenants that all Warrant Shares
which may be issued upon the exercise of
the purchase rights represented by this Warrant will, upon exercise of the purchase rights represented
by this Warrant and payment for such Warrant Shares
in accordance herewith, be duly authorized, validly issued, fully paid and nonassessable
and free from all taxes, liens and charges created by the Company
in respect of the issue thereof (other than taxes in respect of any
transfer occurring contemporaneously with such issue).
 

Except and to the extent
as waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its
certificate
 of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue 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, but will at all
times in good faith assist in the
carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate
to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the
Company will (i) not increase the par value of any Warrant Shares above
the amount payable therefor upon such exercise immediately
prior to such increase in par value, (ii) take all such action as may be necessary or appropriate
in order that the Company may
 validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and (iii)  use
commercially
reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof,
as
may be, necessary to enable the Company to perform its obligations under this Warrant.
 

Before taking any action
which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the
Exercise Price, the
 Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory
body or bodies having jurisdiction thereof.
 

(e)            Jurisdiction.
All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be determined
in accordance
with the provisions of the Standstill Agreement.
 

(f)            Restrictions.
The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered and the
Holder does not
utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 

 



 

 
(g)            Nonwaiver
and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as
a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate
on the Termination Date. If the Company willfully and knowingly fails to comply with any provision of this Warrant,
 which results in any material
damages to the Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover
any costs and expenses including, but not limited
to, reasonable attorneys’ fees, including those of appellate proceedings, incurred
 by the Holder in collecting any amounts due pursuant hereto or in
otherwise enforcing any of its rights, powers or remedies hereunder.
 

(h)            Notices.
Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company shall
be delivered
in accordance with the notice provisions of the Standstill Agreement.
 

(i)            Limitation
of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to
purchase Warrant
Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase
price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the
Company.
 

(j)            Remedies.
The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be
entitled to specific
performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for any
loss
incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific
performance that a remedy at law would be adequate.
 

(k)            Successors
and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall
inure to the
benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder.
The
provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable
by the Holder or
holder of Warrant Shares.
 

(l)            Amendment.
This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company
and the Holder.
 

(m)            Severability.
Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid
under applicable law,
but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.
 

(n)            Headings.
The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a
part of this
Warrant.
 

********************
 

(Signature Page Follows)
 

 



 

 
IN WITNESS WHEREOF, the Company has caused this
Warrant to be executed by its officer thereunto duly authorized as of the date

first above indicated.
 
  JAGUAR HEALTH, INC.  
   
  By:  
    Name:
    Title:

 

 



 

 
EXHIBIT A

NOTICE OF EXERCISE
 
TO: JAGUAR HEALTH, INC.
 

(1)            The
 undersigned hereby elects to purchase ________ Warrant Shares of the Company pursuant to the terms of the attached
Warrant, and tenders
herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 

(2)            Payment
shall take the form of (check applicable box):
☐ in lawful
money of the United States; or
☐ the
cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in subsection 2(c),
to exercise
this Warrant with respect to ________ Warrant Shares purchasable pursuant to the cashless exercise procedure set
forth in subsection
2(c).

 
(3)            Please
issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:

The Warrant Shares shall be delivered to the following DWAC Account
Number:
 

(4)            Accredited
Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended.
 
[SIGNATURE OF HOLDER]
Name
of Investing Entity:  
Signature
of Authorized Signatory of Investing Entity:                                            
Name
of Authorized Signatory:  
Title
of Authorized Signatory:  
Date:  
     

 



 

 
EXHIBIT B

ASSIGNMENT FORM
 

(To assign the foregoing Warrant, execute this
form and supply required information. Do not use this form to purchase shares.)
 

FOR VALUE RECEIVED, the foregoing Warrant and
all rights evidenced thereby are hereby assigned to
 
Name:  
  (Please Print)
Address:  
  (Please Print)
Phone
Number:  
Email
Address:  
Dated:
,  
Holder’s
Signature:    
Holder’s
Address:    
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Jaguar Completes Enrollment in its Pivotal Phase
3 OnTarget Trial of Crofelemer for Prophylaxis of Cancer Therapy-Related Diarrhea
 

Primary endpoint based on patient reported
outcomes from study expected in October 2023
 

With the completion of the PIPE financing
of unregistered shares and 6-month lock up term, Jaguar has agreed, as described below, not to issue
additional equity securities before
October 22, 2023 – by which point the Company expects to have released top line data for the OnTarget trial

 
San Francisco, CA (May 9, 2023): Jaguar Health, Inc. (Nasdaq:
JAGX) ("Jaguar" or the "Company") today announced that it has completed enrolling the
target number of 256 patients
in the Company's global, pivotal, Phase 3 OnTarget clinical trial of crofelemer for prophylaxis of diarrhea in adult cancer
patients receiving
targeted therapy with or without chemotherapy.
 
“The Company’s current cash position includes anticipated
gross proceeds from a PIPE (private investment in public equity) transaction of approximately
$1.86 million involving the issuance and
 sale of approximately 3,425,000 shares of unregistered Jaguar Common Stock and 6,850,000 warrants not
exercisable until the later of January
1, 2024 and stockholder approval, that is expected to close on May 9, 2023, subject to customary closing conditions,”
said Lisa
 Conte, Jaguar's president and CEO. “This financing involves a small group comprised primarily of dedicated, long-term Jaguar investors.
Pursuant to the terms of the PIPE purchase agreement (“the Agreement”), each participating investor agreed not to sell or
 transfer any Jaguar equity
securities for a period commencing on the signing of the Agreement and ending six months after the PIPE closing.
There are no anti-dilution, reset, or
variable pricing rights associated with the securities issued in the PIPE. We believe this financing
illustrates the confidence that the participating investors
have in the Company and the expectation that both the OnTarget trial and our
focus on development of proof-of-concept data for crofelemer for the rare
disease indications of short bowel syndrome (SBS) with intestinal
failure and congenital diarrheal disorders (CDD) will prove transformational in 2023 for
Jaguar value recognition.”
 
The exercise of the warrants included in the PIPE is subject to
shareholder approval.
 
The Agreement also provides that during the period commencing on the
signing of the Agreement and ending on October 22, 2023 (a time period that
extends to the expected release date of the primary endpoint
for the OnTarget trial), the Company will not effect or enter into any agreement to (i) issue
securities in exchange for any securities
of the Company issued and outstanding on the date of the Agreement pursuant to Section 3(a)(9) of the Securities
Act of 1933, as amended
 (the “Securities Act”), including ATM utilization or (ii) effect issuance by the Company of common stock or common stock
equivalents,
subject to certain customary carve outs set forth in the Agreement or with the consent of holders of a majority of shares issued in the
PIPE. For
a summary of the terms and conditions of the PIPE and copies of the key documents, please see the Company’s Current Report
on Form 8-K filed with the
Securities and Exchange Commission on May 9, 2023.
 
The Company plans to use the proceeds from the PIPE transaction to
fund Company operations and support the ongoing operation of the OnTarget trial.
 

 



 

 

 
 
“We are very pleased to have reached our target enrollment figure
of 256 patients in the OnTarget trial, Jaguar’s flagship development program for the
prophylaxis of cancer therapy-related diarrhea,”
said Darlene Horton, MD, the Company’s Chief Medical Officer. “This is a major milestone in the history
of the Company and
a key step on our journey to making crofelemer available to treat the critical unmet need of chronic cancer therapy-related diarrhea.
Our entire team is deeply grateful to the study participants and to their families, as well as to the study investigators and clinical
 staff, for working so
diligently to help us meet this significant milestone. As we close down enrollment, we are permitting participating
 clinics to enroll additional cancer
patients who are in their screening pipelines. The top line results from this pivotal study are expected
early in the fourth quarter of 2023.”
 
“The OnTarget study is a first-of-its-kind prophylactic clinical
 trial with a primary endpoint based on patient reported outcomes that address the highly
neglected and unmet burden of cancer therapy-related
diarrhea,” said Pravin Chaturvedi, PhD, Jaguar's Chair of the Scientific Advisory Board and Chief
Scientific Officer. “This
 study will evaluate the benefit of crofelemer to prevent or substantially reduce the number of weekly loose/watery stools as a
continuous
 measurement over the 12-week treatment period compared to placebo. By completing our targeted enrollment, the OnTarget study has
approximately
90% power to detect the difference in the incidence and severity of diarrhea between crofelemer and placebo.”
 
“Supportive care is cancer care, and our Company takes great
pride in incorporating the patient voice in developing solutions to address the comfort and
dignity of the patient as they manage their
cancer treatment journey and their ability to adhere to their targeted cancer therapy,” Conte said.
 
The Company’s expectation is that the placebo controlled OnTarget
 trial will provide evidence that diarrhea associated with targeted cancer therapies is
chronic, not acute, and impacts the patient’s
ability to remain on their cancer therapy regimens at proven doses for better outcomes. The OnTarget trial is
evaluating the effectiveness
of crofelemer’s novel mechanism of action – the modulation of two gastrointestinal chloride ion channels – to mitigate
or
substantially reduce chronic cancer therapy-related diarrhea.
 
The securities to be issued in the PIPE described above have not been
 registered under the Securities Act of 1933, as amended. Accordingly, these
securities may not be offered or sold in the United States,
 except pursuant to an effective registration statement or an applicable exemption from the
registration requirements of the Securities
Act. The Company has agreed to file a registration statement with the Securities and Exchange Commission
registering the resale of the
shares of common stock issuable upon conversion of the preferred stock and exercise of warrants issued in this PIPE no later
than two
weeks after public release of the results of the primary endpoint of the pivotal OnTarget trial.
 
This press release shall not constitute an offer to sell or the solicitation
of an offer to buy, nor shall there be any sale of these securities in any jurisdiction in
which such offer, solicitation or sale would
be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction.
 

 



 

 

 
 
About Cancer Therapy-Related Diarrhea (CTD)
 
A significant proportion of patients undergoing cancer therapy experience
diarrhea, and diarrhea has the potential to cause dehydration, potential infections,
and non-adherence to treatment in this population.
Novel "targeted cancer therapy" agents, such as epidermal growth factor receptor (EGFR) antibodies and
tyrosine kinase inhibitors
(TKIs), with or without cycle chemotherapy agents, may cause increased electrolyte and fluid content in the gut lumen, which
results in
passage of loose/watery stools (i.e., diarrhea). Diarrhea has been reported as one of the most common side effects of TKIs and may result
 in
cancer therapy drug holidays or reductions from therapeutic dose, potentially impacting patient outcome. Diarrhea is also a common
side effect of some
approved CDK 4/6 inhibitors. Patients with CTD are 40% more likely to discontinue their chemotherapy or targeted therapy
than patients without CTD,1

and the cost of care of CTD patients is estimated to be 2.9 times higher than for patients who
are not experiencing CTD.2
 
About Jaguar Health, Napo Pharmaceuticals, Napo Therapeutics &
Jaguar Animal Health
 
Jaguar Health, Inc. is a commercial stage pharmaceuticals company focused
on developing novel, plant-based, sustainably derived prescription medicines
for people and animals with GI distress, including chronic,
debilitating diarrhea. Jaguar Health's wholly owned subsidiary, Napo Pharmaceuticals, Inc.,
focuses on developing and commercializing
proprietary plant-based human pharmaceuticals from plants harvested responsibly from rainforest areas. Our
crofelemer drug product candidate
is the subject of the OnTarget study, an ongoing pivotal Phase 3 clinical trial for prophylaxis of diarrhea in adult cancer
patients receiving
targeted therapy. Jaguar Health is the majority shareholder of Napo Therapeutics S.p.A. (f/k/a Napo EU S.p.A.), an Italian corporation
established by Jaguar Health in Milan, Italy in 2021 that focuses on expanding crofelemer access in Europe. Jaguar Animal Health is a
tradename of Jaguar
Health.
 
For more information about Jaguar Health, please visit https://jaguar.health.
For more information about Napo Pharmaceuticals, visit napopharma.com. For
more information about Napo Therapeutics, visit napotherapeutics.com.
 
1 Pablo C. Okhuysen, M.D., The impact of cancer-related
diarrhea on changes in cancer therapy patterns: Real world evidence
2 Eric Roeland, M.D., FAAHPM, Healthcare utilization and
costs associated with cancer-related diarrhea
 

 



 

 

 
 
Forward-Looking Statements
 
Certain statements in this press release constitute “forward-looking
statements.” These include statements regarding the Company’s expectation that top
line data for the OnTarget trial will be
released by October 22, 2023, the Company’s expectation that the PIPE transaction will close on May 9, 2023, the
Company’s
expectation that both the OnTarget trial and the Company’s focus on development of proof-of-concept data for crofelemer for the
indications of
SBS with intestinal failure and CDD will prove transformational in 2023 for Jaguar value recognition, and the Company’s
expectation that the OnTarget
trial will provide evidence that diarrhea associated with targeted cancer therapies is chronic, not acute,
and impacts the patient’s ability to remain on their
cancer therapy regimens at proven doses for better outcomes. In some cases,
you can identify forward-looking statements by terms such as “may,” “will,”
“should,” “expect,”
 “plan,” “aim,” “anticipate,” “could,” “intend,” “target,” “project,”
 “contemplate,” “believe,” “estimate,” “predict,” “potential” or
“continue”
or the negative of these terms or other similar expressions. The forward-looking statements in this release are only predictions. Jaguar
has based
these forward-looking statements largely on its current expectations and projections about future events. These forward-looking
statements speak only as of
the date of this release and are subject to a number of risks, uncertainties and assumptions, some of which
cannot be predicted or quantified and some of
which are beyond Jaguar’s control. Except as required by applicable law, Jaguar does
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.
 
Source: Jaguar Health, Inc.
 
Contact:
hello@jaguar.health
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