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PROSPECTUS SUPPLEMENT 
 (To Prospectus Dated December 29, 2023)

ASTRIA THERAPEUTICS, INC.

Up to $150,000,000

Common Stock

We have entered into an Open Market Sale Agreement , or the Sales Agreement, with Jefferies LLC, or
Jefferies, dated March 4, 2024, relating to the sale of shares of our common stock, $0.001 par value per
share, offered by this prospectus supplement and the accompanying prospectus. In accordance with the
terms of the Sales Agreement, under this prospectus supplement we may offer and sell shares of our
common stock having an aggregate offering price of up to $150,000,000 from time to time through Jefferies,
acting as our sales agent.

Our common stock is listed on The Nasdaq Global Market under the symbol “ATXS.” On March 1, 2024
2024, the last reported sale price of our common stock on The Nasdaq Global Market was $14.98 per share.

Sales of our common stock, if any, under this prospectus supplement and the accompanying prospectus
may be made in sales deemed to be “at the market offerings” as defined in Rule 415(a)(4) promulgated
under the Securities Act of 1933, as amended, or the Securities Act. Jefferies is not required to sell any
specific number or dollar amount of shares of our common stock, but will act as our sales agent and use
commercially reasonable efforts to sell on our behalf all of the shares of common stock requested to be sold
by us, consistent with its normal trading and sales practices, on mutually agreed terms between Jefferies
and us. There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

Jefferies will be entitled to compensation at a commission rate of up to 3.0% of the gross sales price per
share sold under the Sales Agreement. In connection with the sale of shares of our common stock on our
behalf, Jefferies will be deemed to be an “underwriter” within the meaning of the Securities Act and the
compensation of Jefferies will be deemed to be underwriting commissions or discounts. We have also
agreed to provide indemnification and contribution to Jefferies with respect to certain liabilities, including
liabilities under the Securities Act or the Securities Exchange Act of 1934, as amended, or the Exchange
Act. See “Plan of Distribution” beginning on page S-12 for additional information regarding Jefferies’
compensation.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE “RISK FACTORS” ON PAGE S-
9 OF THIS PROSPECTUS SUPPLEMENT AND IN THE DOCUMENTS INCORPORATED BY
REFERENCE IN THIS PROSPECTUS SUPPLEMENT CONCERNING FACTORS YOU SHOULD
CONSIDER BEFORE INVESTING IN OUR SECURITIES.

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of
this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

Jefferies

The date of this prospectus supplement is March 4, 2024.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, which describes the specific
terms of this offering. The second part is the accompanying prospectus, which provides more general
information about securities we may offer from time to time, some of which does not apply to this offering.
Generally, when we refer to this prospectus, we are referring to both parts of this document combined.
Before purchasing any of the common stock that we are offering, you should carefully read this prospectus
supplement, the accompanying prospectus and all of the information contained in the documents
incorporated by reference herein and therein. This prospectus supplement is part of a registration statement
that we filed with the Securities and Exchange Commission, or the SEC, utilizing a “shelf” registration
process. Under this shelf registration process, we may from time to time sell any combination of the
securities described in the accompanying prospectus in one or more offerings for an aggregate initial
offering price of up to $500,000,000. The $150,000,000 of shares of our common stock that may be sold
under this prospectus supplement, as well as the $125,010,600 of shares of our common stock that we have
previously sold using the accompanying prospectus, are included in the $500,000,000 of shares of common
stock that may be sold using the accompanying prospectus.

We further note that the representations, warranties and covenants made by us in any agreement that is
filed as an exhibit to any document that is incorporated by reference herein were made solely for the benefit
of the parties to such agreement, including, in some cases, for the purpose of allocating risk among the
parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you.
Moreover, such representations, warranties or covenants were accurate only as of the date when made.
Accordingly, such representations, warranties and covenants should not be relied on as accurately
representing the current state of our affairs.

Neither we nor Jefferies have authorized any person to provide any information or to make any
representation other than those contained or incorporated by reference in this prospectus supplement or in
the accompanying prospectus. We and Jefferies take no responsibility for, and can provide no assurance as
to the reliability of, any other information that others may give you.

The information contained in this prospectus supplement and the accompanying prospectus, or incorporated
by reference herein or therein, is accurate only as of the respective dates thereof, regardless of the time of
delivery of this prospectus or of any sale of our securities. It is important for you to read and consider all
information contained in this prospectus supplement and the accompanying prospectus, including the
documents incorporated by reference herein and therein, in making your investment decision. You should
also read and consider the information in the documents to which we have referred you in the sections
entitled “Where You Can Find More Information” and “Incorporation by Reference” in this prospectus
supplement.

We are not, and Jefferies is not, making an offer to sell our shares in any jurisdiction where the offer and
sale is not permitted. The distribution of this prospectus and this offering in certain jurisdictions may be
restricted by law. Persons outside the United States who come into possession of this prospectus must
inform themselves about, and observe any restrictions relating to, this offering and the distribution of this
prospectus outside the United States. This prospectus does not constitute, and may not be used in
connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus
by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

This prospectus incorporates by reference market data and industry statistics and forecasts that are based
on independent industry publications and other publicly available information. Although we believe these
sources are reliable, we do not guarantee the accuracy or completeness of this information and we have not
independently verified this information. In addition, the market and industry data and forecasts that may be
included or incorporated by reference in this prospectus or any applicable free writing prospectus may
involve estimates, assumptions and other risks and uncertainties and are subject to change based on
various factors, including those discussed under the headings “Risk Factors” contained in this prospectus
and any applicable free writing prospectus, and under similar headings in other documents that are
incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on
this information.

Solely for convenience, any trademarks, service marks, logos and trade names referred to in this prospectus
are without the ® and ™ symbols, but such references are not intended to indicate, in any way, that we will
not
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assert, to the fullest extent under applicable law, our rights. This prospectus may contain additional
trademarks, service marks and trade names of others, which are the property of their respective owners. All
trademarks, service marks and trade names appearing in this prospectus are, to our knowledge, the
property of their respective owners. We do not intend our use or display of other companies’ trademarks,
service marks, copyrights or trade names to imply a relationship with, or endorsement or sponsorship of us
by, any other companies.

Unless the context otherwise indicates, references in this prospectus supplement to “we,” “our” and “us”
refer, collectively, to Astria Therapeutics, Inc., a Delaware corporation, and its consolidated subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC
filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov. Copies of
certain information filed by us with the SEC are also available on our website at www.astriatx.com. Our
website is not a part of this prospectus and is not incorporated by reference in this prospectus.

This prospectus is part of a registration statement we filed with the SEC. This prospectus omits some
information contained in the registration statement in accordance with SEC rules and regulations. You
should review the information and exhibits in the registration statement for further information about us and
our consolidated subsidiaries and the securities we are offering. Statements in this prospectus concerning
any document we filed as an exhibit to the registration statement or that we otherwise filed with the SEC are
not intended to be comprehensive and are qualified by reference to these filings. You should review the
complete document to evaluate these statements.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information we file with the SEC into this prospectus
supplement, which means that we can disclose important information to you by referring you to those
publicly available documents. The information that we incorporate by reference in this prospectus
supplement is considered to be part of this prospectus supplement. Because we are incorporating by
reference future filings with the SEC, this prospectus supplement is continually updated and those future
filings may modify or supersede some of the information included or incorporated in this prospectus
supplement. This means that you must look at all of the SEC filings that we incorporate by reference to
determine if any of the statements in this prospectus supplement or in any document previously incorporated
by reference have been modified or superseded. This prospectus supplement incorporates by reference the
documents listed below that have been previously filed with the SEC (File No. 001-37467) and any future
filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case,
other than those documents or the portions of those documents not deemed to be filed) until the offering of
the securities under this prospectus supplement is terminated or completed:

our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on
March 4, 2024, and the information specifically incorporated by reference into our Annual Report on
Form 10-K for the year ended December 31, 2022 from our Definitive Proxy Statement on
Schedule 14A filed with the SEC on April 20, 2023;

our Current Reports on Form 8-K filed with the SEC on January 5, 2024, January 30, 2024 and
January 31, 2024; and
the description of our common stock contained in our Registration Statement on Form 8-A filed on
June 23, 2015, including any amendments or reports filed for the purpose of updating such
description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address or
telephone number:

Astria Therapeutics, Inc.
 75 State Street, Suite 1400

Boston, MA 02109
 Attn: Investor Relations

 (617) 349-1971
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FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference herein and therein include “forward-looking
statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act.
All statements, other than statements of historical facts, contained or incorporated by reference in this
prospectus, including statements regarding our strategy, future operations, future financial position, future
revenues, projected costs, prospects, plans and objectives of management, clinical development programs,
regulatory filings and expected market growth are forward-looking statements. The words “anticipate,”
“believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,”
“should,” “target,” “would” and similar expressions are intended to identify forward-looking statements,
although not all forward-looking statements contain these identifying words.

These forward-looking statements include, among other things, statements about:
our expectations regarding the potential significance of the results from the Phase 1a clinical trial of
STAR-0215;
our expectations regarding the timing, nature, goals and results of the ALPHA-STAR Phase 1b/2
clinical trial of STAR-0215, including the expected timing of release of proof-of-concept data from
such trial, and that favorable results from such trial could allow us to move directly into a Phase 3
pivotal trial of STAR-0215 as a potential treatment for hereditary angioedema (“HAE”);
our expectations about the design and anticipated timing of a Phase 3 pivotal trial for STAR-0215 as
a potential treatment for HAE, assuming positive data from the Phase 1b/2 trial;
our expectations about the unmet medical need for HAE, the potential differentiating attributes of
STAR-0215 as a potential treatment for HAE, along with the potential market impact of such
differentiation, the potential of STAR-0215 to be a best-in-class monoclonal antibody inhibitor of
plasma kallikrein able to provide long-acting, effective attack prevention for HAE, and our vision for
STAR-0215 to become the first-choice preventative treatment for HAE with administration every
three or six months with the goal of normalizing the lives of people living with HAE;
the nature and anticipated growth of the global HAE market and HAE therapies;
our plans to optimize the formulation of STAR-0215 and corresponding work to develop a drug-
device combination for STAR-0215 for potential use in late-stage clinical trials and commercially, if
approved;
our expectations that we have scaled the manufacturing process for STAR-0215 in a manner to
generate sufficient material for our planned STAR-0215 nonclinical and clinical studies;
the potential therapeutic benefits and potential attributes of STAR-0310, a preclinical stage product
candidate which we licensed in October 2023, and our plans to develop STAR-0310 as a treatment
for atopic dermatitis (“AD”);
our expectations regarding the timing of regulatory submissions for STAR-0310;
our expectations about the design and anticipated timing of planned clinical trials of STAR-0310;
our expectations regarding the timing and nature of anticipated data for planned clinical trials of
STAR-0310;
the potential commercial opportunity for STAR-0310 in AD and the likelihood that it can effectively
compete in AD, assuming it is approved;
the estimated size and anticipated growth of the AD market and the need for treatments for AD;
the potential to pursue the development of STAR-0310 in additional indications;
our goals and visions for the STAR-0310 program;
our expectations regarding our ability to expand our pipeline;
the potential benefits of any future acquisition, in-license, collaboration or preclinical development
activities;
our manufacturing plans, capabilities and strategy;
our intellectual property position and strategy;
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our estimates regarding our cash runway, expenses, future revenue, capital requirements and needs
for additional financing, including additional financing to fund our long-term operations;
developments relating to our competitors and our industry;

the impact of government laws and regulations; and
our use of proceeds, if any, from this offering.

You are cautioned that these forward-looking statements are only predictions and are subject to risks,
uncertainties and assumptions, including those referenced in the sections of this prospectus entitled “Risk
Factors” and in the sections entitled “Risk Factors” in our most recent Annual Report on Form 10-K, our
most recent Quarterly Report on Form 10-Q and the other filings we make with the SEC from time to time
that are incorporated by reference this prospectus.

These forward-looking statements speak only as of the respective dates of this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein and therein and any free
writing prospectus, as applicable. The events and circumstances reflected in our forward-looking statements
may not be achieved or occur and actual results could differ materially from those projected in the forward-
looking statements. Moreover, we operate in an evolving environment. New risk factors and uncertainties
may emerge from time to time, and it is not possible for management to predict all risk factors and
uncertainties. Except as required by applicable law, we do not plan to publicly update or revise any forward-
looking statements contained in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference herein and therein and any free writing prospectus, whether as a
result of any new information, future events, changed circumstances or otherwise.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about us, this offering and selected information contained
elsewhere in or incorporated by reference into this prospectus. This summary is not complete and does not
contain all of the information that you should consider before deciding whether to invest in our common
stock. For a more complete understanding of our company and this offering, we encourage you to read and
consider carefully the more detailed information in this prospectus, including the information incorporated by
reference herein, and any free writing prospectus prepared by or on our behalf that we have authorized for
use in connection with this offering, including the information in “Risk Factors” beginning on page S-9 of this
prospectus supplement, along with our consolidated financial statements and notes to those consolidated
financial statements incorporated by reference in this prospectus.

Overview
We are a biopharmaceutical company focused on the discovery, development and commercialization of
novel therapeutics for allergic and immunological diseases. Our focus is to develop first-choice therapies
that improve the health and outcomes of patients with allergic and immunological diseases. Our lead product
candidate is STAR-0215, a potential best-in-class monoclonal antibody inhibitor of plasma kallikrein in
clinical development for the treatment of hereditary angioedema, or HAE, a rare, debilitating and potentially
life-threatening disease. STAR-0215 has the potential to be the most patient-friendly chronic treatment
option for HAE, based on the data generated to date and the existing HAE treatment landscape. Our second
product candidate is STAR-0310, a monoclonal antibody OX40 antagonist that is in preclinical development
for the treatment of atopic dermatitis, or AD, an immune disorder associated with loss of skin barrier function
and itching. We believe that with both of these programs, we are advancing a pipeline of products with
meaningfully differentiated profiles based on validated mechanisms.

STAR-0215
The treatment options for patients with HAE have improved in recent years, however, there is remaining
unmet medical need and the global market for HAE therapy is strong and growing. The goal for STAR-0215
is to develop a best-in-class monoclonal antibody inhibitor of plasma kallikrein able to provide long-acting,
effective attack prevention for HAE. Our vision for STAR-0215 is to become the first-choice preventative
treatment for HAE with administration every three or six months with the goal of normalizing the lives of
people living with HAE. Targeted plasma kallikrein inhibition can prevent HAE attacks by suppressing the
pathway that generates bradykinin and causes excessive swelling. STAR-0215 is currently in clinical
development and the U.S. Food and Drug Administration, or FDA, has granted Fast Track designation to
STAR-0215 for the treatment of HAE.

We initiated a Phase 1a clinical trial of STAR-0215 in August 2022 and we announced initial results in
December 2022. We presented additional preliminary results from the trial in February 2023 and further
results were shared at the American College of Allergy, Asthma, and Immunology Conference in
November 2023. Final results from the trial were shared at the American Academy of Allergy, Asthma, and
Immunology Conference in February 2024. This Phase 1a randomized, double-blind, placebo-controlled
single ascending dose clinical trial evaluated the safety, pharmacokinetics, or PK, and pharmacodynamics,
or PD, of STAR-0215 at a single U.S. center. Forty-one healthy subjects received a single dose of STAR-
0215 or placebo in four cohorts of 100mg, 300mg, 600mg, and 1200mg administered by subcutaneous
injection or a fifth cohort of 600mg or placebo administered by intravenous, injection. STAR-0215 was well-
tolerated at all dose levels, with no serious adverse events or discontinuations due to an adverse event, and
low risk of injection pain. STAR-0215 demonstrated rapid and sustained drug levels with dose-dependent
PK. STAR-0215 achieved potentially therapeutic levels in less than one day after single doses greater than
100mg and showed an estimated half-life of up to 109 days. PK modeling of potential once-every-three-
month and once-every-six-month clinical dose regimens over one to two years indicate STAR-0215 has the
potential for PK coverage that would confer HAE attack prevention. PD data showed statistically significant
inhibition of Factor XIIa-induced plasma kallikrein activity compared to levels prior to dosing, observed using
two different assay formats. The percentage inhibition of plasma kallikrein observed was consistent with
clinical activity for doses greater than 300mg. Treatment-emergent anti-drug antibodies, or ADAs, were
observed in eleven subjects from completed cohorts, all first observed on or after 140 or more days after the
single dose of STAR-0215. ADAs were determined not to affect the PK or PD of STAR-0215. With a
preliminary favorable safety profile, long half-life and durable PD, STAR-0215 demonstrated early proof of
concept in healthy subjects as a potential HAE therapy with robust efficacy and dosing every three or
six months.
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In February 2023 we advanced STAR-0215 to a Phase 1b/2 trial called ALPHA-STAR, or Astria Long-acting
Prophylaxis for Hereditary Angioedema: STAR-0215. This global, multi-center, open-label, single and
multiple dose proof-of-concept clinical trial in people with HAE is evaluating safety, tolerability, HAE attack
rate, PK, PD, and quality of life in patients three and six months after STAR-0215 administration. The trial
has three cohorts, which all begin with an eight week run-in period to assess baseline attack rate. Cohort 1
receives a 450mg single dose of STAR-0215, Cohort 2 receives an initial 600mg dose followed by a 300mg
dose on Day 84, to simulate a potential three-month dosing regimen with maintenance doses of 300mg
every three months. Cohort 3 receives an initial 600mg dose, followed by a second 600mg dose 28 days
later, to simulate a potential six-month dosing regimen with maintenance doses of 600mg every six months.
All doses are administered subcutaneously and all patients in the trial are followed for six months after the
last dose administered. We expect to report initial proof-of-concept data in HAE patients in the first quarter of
2024, which would include safety, tolerability, PK, PD, and HAE attack-rate reduction, and we expect these
data to provide information on both three and six month administration. If the results from ALPHA-STAR are
positive, we expect to progress STAR-0215 directly to a Phase 3 pivotal trial which we anticipate initiating in
the first quarter of 2025.

We have initiated and are enrolling subjects in ALPHA-SOLAR, a long-term open-label trial assessing the
long-term safety and efficacy of STAR-0215. We are currently administering STAR-0215 to those patients
who have completed ALPHA-STAR and have enrolled in ALPHA-SOLAR, and data is accruing in patients
who have received multiple doses of STAR-0215. Participants are being assigned to receive STAR-0215 in
one of two dosing regimens: either 300mg every three months or 600mg every six months.

STAR-0310
We believe that OX40 inhibition has the potential to treat AD and other diseases. The current treatment
options in AD are insufficient to address the needs of many patients, and standard of care treatments
include steroids and topical medications, which can treat symptoms but do not address the underlying
disease. Our goal for STAR-0310 is to reduce disease activity, relapse rate, and treatment burden for
patients with moderate-to-severe AD. STAR-0310 was engineered with YTE half-life extension technology to
enable infrequent dosing. As a potential long-acting OX40 inhibitor, STAR-0310 aims to address the need for
a safe, effective, and infrequently administered AD treatment.

In 2024, we plan to share preclinical profile results for STAR-0310, and we anticipate submitting an
investigational new drug application, or IND, to the FDA for STAR-0310 for the treatment of AD by year-end.
If the IND is cleared, we anticipate initiating a Phase 1a clinical trial of STAR-0310 in healthy subjects in the
first quarter of 2025 and reporting initial results from the Phase 1a clinical trial in the third quarter of 2025,
including PK and PD data and early signals on safety and tolerability. Assuming positive results from the
Phase 1a clinical trial, we plan to initiate a Phase 1b clinical trial of STAR-0310 in patients with AD in the
second half of 2025 and would expect to report results from such trial in the second quarter of 2026. The
goals of the Phase 1b trial would be to demonstrate initial efficacy in AD as well as show differentiation in
safety and tolerability as compared to existing therapies.
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THE OFFERING

Common stock offered by us Shares of our common stock having an aggregate offering price
of up to $150,000,000.

Common stock to be outstanding after
this offering 64,916,412 shares, assuming the sale of 10,013,351 shares of our

common stock in this offering at an offering price of  $14.98 per
share, which was the last reported sale price of our common
stock on The Nasdaq Global Market on March 1, 2024. The
actual number of shares issued will vary depending on the sales
price under this offering.

Plan of Distribution “At the market offering” that may be made from time to time
through our sales agent, Jefferies LLC. See the section entitled
“Plan of Distribution” on page S-12 of this prospectus supplement.

Use of Proceeds We plan to use any proceeds from this offering for research and
development activities, including potential clinical trials, and for
working capital and other general corporate purposes. We
reserve the right, at the sole discretion of our management, to
reallocate the proceeds of this offering in response to
developments in our business and other factors. See the section
entitled “Use of Proceeds” on page S-10 of this prospectus
supplement.

Risk Factors See “Risk Factors” beginning on page S-9 of this prospectus
supplement, as well as the other information included in or
incorporated by reference in this prospectus, for a discussion of
certain factors you should carefully consider before deciding to
invest in shares of our common stock.

The Nasdaq Global Market symbol “ATXS”

The number of shares of our common stock to be outstanding after this offering is based on 54,903,061
shares of our common stock outstanding as of February 29, 2024.

The number of shares of our common stock to be outstanding after this offering excludes:

6,126,861 shares of our common stock issuable upon the exercise of stock options outstanding as of
February 29, 2024 at a weighted-average exercise price of $15.15 per share;
1,770,309 shares of our common stock available for future issuance as of February 29, 2024 under
our amended and restated 2015 stock incentive plan;
991,100 shares of our common stock available for future issuance as of February 29, 2024 under our
2022 inducement stock incentive plan;

8,367,373 shares of our common stock that had been reserved for issuance in connection with
warrants outstanding as of February 29, 2024 at a weighted-average exercise price of  $6.52 per
share;
49,139 shares of our common stock available for future issuance as of February 29, 2024 under our
2015 employee stock purchase plan; and
5,184,591 shares of our common stock issuable upon the conversion of shares of Series X Preferred
Stock outstanding as of February 29, 2024.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our
common stock, you should consider carefully the risks and uncertainties described below and under the
section captioned “Risk Factors” contained in our most recent Annual Report on Form 10-K, our most recent
Quarterly Report on Form 10-Q and other filings we make with the SEC from time to time, which are
incorporated by reference herein in their entirety, together with other information in this prospectus
supplement, the accompanying prospectus and the information incorporated by reference herein and therein
and in any free writing prospectus that we may authorize for use in connection with this offering. If any of
these risks actually occurs, our business, financial condition, results of operations or cash flow could suffer
materially. In such event, the trading price of our common stock could decline and you might lose all or part
of your investment.

Risks Related to This Offering and Ownership of Shares of Our Common Stock

If you purchase shares of common stock in this offering, you may suffer immediate dilution of your
investment.
The shares sold in this offering, if any, will be sold from time to time at various prices. It is possible that the
offering price of our common stock will be substantially higher than the net tangible book value per share of
our common stock. Therefore, if you purchase shares of our common stock in this offering, you may pay a
price per share that substantially exceeds our net tangible book value per share after this offering. In such
event, you will experience immediate dilution representing the difference between the price you paid in this
offering and our as adjusted net tangible book value per share after giving effect to the sales of shares in this
offering at the applicable offering prices. To the extent outstanding options or warrants or other convertible
securities are exercised for or converted into shares of our common stock at exercise or conversion prices
that are lower than the price you paid in this offering, you will incur further dilution.
You may experience future dilution as a result of future equity offerings.
In order to raise additional capital, we may in the future offer additional shares of our common stock or other
securities convertible into or exchangeable for our common stock at prices that may not be the same as the
price per share you pay in this offering. We may sell shares or other securities in any other offering at a price
per share that is less than the price per share paid by you in this offering, and investors purchasing shares
or other securities in the future could have rights superior to existing stockholders. The price per share at
which we sell additional shares of our common stock, or securities convertible or exchangeable into common
stock, in future transactions may be higher or lower than the price per share paid by you in this offering.
We have broad discretion over the use of our cash and cash equivalents, including the net proceeds we
receive in this offering, and may not use them effectively.
Our management has broad discretion to use our cash and cash equivalents, including the net proceeds we
receive in this offering, to fund our operations and could spend these funds in ways that do not improve our
results of operations or enhance the value of our common stock. The failure by our management to apply
these funds effectively could result in financial losses that could have a material adverse effect on our
business, cause the price of our common stock to decline and delay the development of our product
candidates. Pending their use to fund operations, we may invest our cash and cash equivalents in a manner
that does not produce income or that loses value.
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USE OF PROCEEDS

We may issue and sell shares of our common stock having aggregate gross sales proceeds of up to
$150,000,000 from time to time pursuant to this prospectus (before deducting sales agent commissions and
expenses payable by us). Because there is no minimum offering amount required as a condition to close this
offering, the actual total public offering amount, commissions and proceeds to us, if any, are not
determinable at this time. There can be no assurance that, in the future, we will sell any shares under or fully
utilize this prospectus as a source of financing.

We plan to use any proceeds from this offering for research and development activities, including potential
clinical trials, and for working capital and other general corporate purposes. General corporate purposes
may include repayment and refinancing of debt, and working capital and capital expenditures. We have not
determined the amount of net proceeds to be used specifically for such purposes. As a result, management
will retain broad discretion over the allocation of the net proceeds.

Pending application of the net proceeds as described above, we intend to temporarily invest the proceeds in
short-term, interest-bearing instruments.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain
earnings, if any, to finance the growth and development of our business. We do not intend to pay cash
dividends in respect of our common stock in the foreseeable future. Payment of future dividends, if any, will
be at the discretion of our board of directors and will depend on our financial condition, results of operations,
capital requirements, restrictions contained in current or future financing instruments, provisions of
applicable law and other factors the board deems relevant.
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PLAN OF DISTRIBUTION

We have entered into a Sales Agreement with Jefferies, under which we may offer and sell shares of our
common stock from time to time through Jefferies acting as agent. Pursuant to this prospectus supplement,
we may offer and sell up to $150,000,000 of our shares of common stock. Sales of our shares of common
stock, if any, under this prospectus supplement will be made by any method that is deemed to be an “at the
market offering” as defined in Rule 415(a)(4) under the Securities Act.

Each time we wish to issue and sell shares of common stock under the Sales Agreement, we will notify
Jefferies of the number of shares to be issued, the dates on which such sales are anticipated to be made,
any limitation on the number of shares to be sold in any one day and any minimum price below which sales
may not be made. Once we have so instructed Jefferies, unless Jefferies declines to accept the terms of
such notice, Jefferies has agreed to use its commercially reasonable efforts consistent with its normal
trading and sales practices to sell such shares up to the amount specified on such terms. The obligations of
Jefferies under the Sales Agreement to sell our shares of common stock are subject to a number of
conditions that we must meet.

The settlement of sales of shares between us and Jefferies is generally anticipated to occur on the second
trading day following the date on which the sale was made. Sales of our shares of common stock as
contemplated in this prospectus supplement will be settled through the facilities of The Depository Trust
Company or by such other means as we and Jefferies may agree upon. Pursuant to recent amendments to
Rule 15c6-1 of the Exchange Act, settlement for any securities offered under this prospectus supplement on
or after May 28, 2024, may occur on the first business day that is also a trading day following the date on
which any sales were made in return for payment of the net proceeds to us. There is no arrangement for
funds to be received in an escrow, trust or similar arrangement.

We will pay Jefferies a commission of up to 3.0% of the aggregate gross proceeds we receive from each
sale of our shares of common stock. Because there is no minimum offering amount required as a condition
to close this offering, the actual total public offering amount, commissions and proceeds to us, if any, are not
determinable at this time. In addition, we have agreed to reimburse Jefferies for the fees and disbursements
of its counsel, payable in connection with the preparation of this prospectus supplement, in an amount not to
exceed $75,000, in addition to certain ongoing disbursements of its legal counsel, unless we and Jefferies
otherwise agree. We estimate that the total expenses for the offering, excluding any commissions or
expense reimbursement payable to Jefferies under the terms of the Sales Agreement, will be approximately
$75,000. The remaining sale proceeds, after deducting any other transaction fees, will equal our net
proceeds from the sale of such shares.

Jefferies will provide written confirmation to us before the open on The Nasdaq Global Market on the day
following each day on which shares of common stock are sold under the Sales Agreement. Each
confirmation will include the number of shares sold on that day, the aggregate gross proceeds of such sales
and the proceeds to us.

In connection with the sale of the shares of common stock on our behalf, Jefferies will be deemed to be an
“underwriter” within the meaning of the Securities Act, and the compensation of Jefferies will be deemed to
be underwriting commissions or discounts. We have agreed to indemnify Jefferies against certain civil
liabilities, including liabilities under the Securities Act. We have also agreed to contribute to payments
Jefferies may be required to make in respect of such liabilities.

The offering of our shares of common stock pursuant to the Sales Agreement will terminate as permitted
therein.

This summary of the material provisions of the Sales Agreement does not purport to be a complete
statement of its terms and conditions. A copy of the Sales Agreement is filed as an exhibit to the registration
statement of which this prospectus supplement forms a part.

Jefferies and its affiliates may in the future provide various investment banking, commercial banking,
financial advisory and other financial services for us and our affiliates, for which services they may in the
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future receive customary fees. In the course of its business, Jefferies may actively trade our securities for its
own account or for the accounts of customers, and, accordingly, Jefferies may at any time hold long or short
positions in such securities.

A prospectus in electronic format may be made available on a website maintained by Jefferies, and Jefferies
may distribute the prospectus electronically.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Wilmer Cutler
Pickering Hale and Dorr LLP, Boston, Massachusetts. Jefferies LLC is being represented in connection with
this offering by Cooley LLP, New York, New York.

EXPERTS

Ernst & Young, LLP, independent registered public accounting firm, has audited our consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2023, as set forth
in their report, which is incorporated by reference in this prospectus supplement and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young
LLP’s report, given on their authority as experts in accounting and auditing.
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PROSPECTUS

$500,000,000

ASTRIA THERAPEUTICS, INC.
Common Stock 
Preferred Stock 

Depositary Shares 
Units 

Warrants
We may offer and sell securities from time to time in one or more offerings of up to $500,000,000 in

aggregate offering price. This prospectus describes the general terms of these securities and the general
manner in which these securities will be offered. We will provide the specific terms of these securities in
supplements to this prospectus. The prospectus supplements will also describe the specific manner in which
these securities will be offered and may also supplement, update or amend information contained in this
document. You should read this prospectus and any applicable prospectus supplement before you invest.

We may offer these securities in amounts, at prices and on terms determined at the time of offering. The
securities may be sold directly to you, through agents, or through underwriters and dealers. If agents,
underwriters or dealers are used to sell the securities, we will name them and describe their compensation in
a prospectus supplement.

Our common stock is listed on The Nasdaq Global Market under the symbol “ATXS”.

Investing in these securities involves certain risks. See “Risk Factors” on page 5 of this prospectus, any
similar section included in any accompanying prospectus supplement and in the documents incorporated by
reference in this prospectus for a discussion of the factors you should carefully consider before deciding to
purchase these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is December 29, 2023
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ABOUT THIS PROSPECTUS

Unless the context otherwise indicates, references in this prospectus to “we,” “our” and “us” refer,
collectively, to Astria Therapeutics, Inc., a Delaware corporation, and its consolidated subsidiaries. This
prospectus is part of a registration statement that we filed with the Securities and Exchange Commission,
which we refer to as the “SEC,” utilizing a “shelf” registration process. Under this shelf registration
process, we may from time to time sell any combination of the securities described in this prospectus in one
or more offerings for an aggregate initial offering price of up to $500,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we
sell securities, we will provide one or more prospectus supplements that will contain specific information
about the terms of the offering. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prospectus and the accompanying prospectus
supplement together with the additional information described under the heading “Where You Can Find
More Information” beginning on page 2 of this prospectus.

You should rely only on the information contained in or incorporated by reference in this prospectus,
any accompanying prospectus supplement or in any related free writing prospectus filed by us with the
SEC. We have not authorized anyone to provide you with different information. This prospectus and any
accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to
buy any securities other than the securities described in this prospectus or such accompanying prospectus
supplement or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in
which such offer or solicitation is unlawful. You should assume that the information appearing in this
prospectus, any prospectus supplement, the documents incorporated by reference and any related free
writing prospectus is accurate only as of their respective dates. Our business, financial condition, results of
operations and prospects may have changed materially since those dates.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov.
Copies of certain information filed by us with the SEC are also available on our website at
www.astriatx.com. Our website is not a part of this prospectus and is not incorporated by reference in this
prospectus.

This prospectus is part of a registration statement we filed with the SEC. This prospectus omits some
information contained in the registration statement in accordance with SEC rules and regulations. You
should review the information and exhibits in the registration statement for further information about us and
our consolidated subsidiaries and the securities we are offering. Statements in this prospectus concerning
any document we filed as an exhibit to the registration statement or that we otherwise filed with the SEC are
not intended to be comprehensive and are qualified by reference to these filings and the exhibits attached
thereto. You should review the complete document to evaluate these statements.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information we file with the SEC, which
means that we can disclose important information to you by referring you to those publicly available
documents. The information that we incorporate by reference in this prospectus is considered to be part of
this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is
continually updated and those future filings may modify or supersede some of the information included or
incorporated in this prospectus. This means that you must look at all of the SEC filings that we incorporate
by reference to determine if any of the statements in this prospectus or in any document previously
incorporated by reference have been modified or superseded. This prospectus incorporates by reference the
documents listed below (File No. 001-37467) and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act
(in each case, other than those documents or the portions of those documents not deemed to be filed)
between the date of the initial registration statement and the effectiveness of the registration statement and
following the effectiveness of the registration statement until the offering of the securities under the
registration statement is terminated or completed:

Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed with the SEC on
March 22, 2023, including the information specifically incorporated by reference into the Annual
Report on Form 10-K from our Definitive Proxy Statement on Schedule 14A filed with the SEC on
April 20, 2023;

Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2023, June 30, 2023
and September 30, 2023, filed with the SEC on May 11, 2023, August 7, 2023 and November 11,
2023, respectively;

Current Reports on Form 8-K filed with the SEC on January 5, 2023 (other than Item 2.02,
Item 7.01 and Item 9.01), February 2, 2023, March 31, 2023, June 6, 2023, October 11, 2023
(other than Item 7.01 and Exhibit 99.1), October 12, 2023, October 12, 2023 and December 20,
2023; and

The description of our common stock contained in our Registration Statement on Form 8-A filed
with the SEC on June 23, 2015, including any amendments or reports filed for the purpose of
updating such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following
address or telephone number:

Astria Therapeutics, Inc. 
75 State Street, Suite 1400 

Boston, MA 02109 
Attn: Investor Relations 

(617) 349-1971
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FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include “forward-
looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Exchange Act. All statements, other than statements of historical
facts, contained or incorporated by reference in this prospectus, including statements regarding our strategy,
future operations, future financial position, future revenue, projected costs, prospects, plans and objectives
of management and expected market growth are forward-looking statements. The words “anticipate,”
“believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” plan,” “potential,” “predict,”
“project,” “should,” “target,” “would” and similar expressions are intended to identify forward-looking
statements, although not all forward-looking statements contain these identifying words.

These forward-looking statements include, among other things, statements about:

our expectations regarding the timing of availability of final results from our Phase 1a clinical trial
of STAR-0215;

our expectations regarding the potential significance of the preliminary results from the Phase 1a
STAR-0215 clinical trial and the anticipated nature and timing of receipt of additional data from
such trial;

our expectations regarding the timing, nature, goals and results of our Phase 1b/2 clinical trial of
STAR-0215 and that favorable results from such trial could allow us to move directly into a
Phase 3 pivotal trial of STAR-0215 as a potential treatment for hereditary angioedema, or HAE;

our expectations about the design and anticipated timing of a Phase 3 pivotal clinical trial for
STAR-0215 as a potential treatment for HAE, assuming positive data from the Phase 1b/2 trial;

our expectations about the unmet medical need for HAE, the potential differentiating attributes of
STAR-0215 as a potential treatment for HAE, along with the potential market impact of such
differentiation, the potential of STAR-0215 to be a best-in-class monoclonal antibody inhibitor of
plasma kallikrein able to provide long-acting, effective attack prevention for HAE, and our vision
for STAR-0215 to become the first-choice preventative treatment for HAE with administration
every three or six months with the goal of normalizing the lives of people living with HAE;

the nature and anticipated growth of the global HAE market and HAE therapies;

our plans to optimize the formulation of STAR-0215 and corresponding work to develop a drug-
device combination for STAR-0215 for potential use in late-stage clinical trials and commercially,
if approved;

our expectations that we have scaled the manufacturing process for STAR-0215 in a manner to
generate sufficient material for our planned STAR-0215 nonclinical and clinical studies;

the potential therapeutic benefits and potential attributes of STAR-0310, a preclinical stage
product candidate which we recently in-licensed, and our plans to develop STAR-0310 as a
treatment for atopic dermatitis, or AD;

our expectations regarding the timing of regulatory submissions for STAR-0310;

our expectations about the design and anticipated timing of planned clinical trials of STAR-0310;

our expectations regarding the timing and nature of anticipated data from planned clinical trials of
STAR-0310;

the potential commercial opportunity for STAR-0310 in AD and the likelihood that it can
effectively compete in AD, assuming it is approved;

the estimated size and anticipated growth of the AD market and the need for treatments for AD;

the potential to pursue the development of STAR-0310 in additional indications;

our goals and visions for the STAR-0310 program;
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our expectations regarding our ability to expand our pipeline;

the potential benefits of any future acquisition, in-license, collaboration or preclinical development
activities;

our manufacturing plans, capabilities and strategy;

our intellectual property position and strategy;

our estimates regarding our cash runway, expenses, future revenue, capital requirements and needs
for additional financing, including additional financing to fund our long-term operations;

developments relating to our competitors and our industry; and

the impact of government laws and regulations.

You are cautioned that these forward-looking statements are only predictions and are subject to risks,
uncertainties and assumptions that are referenced in the section of any accompanying prospectus
supplement entitled “Risk Factors.” You should also carefully review the risk factors and cautionary
statements described in the other documents we file from time to time with the SEC, specifically our most
recent Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form
8-K. We undertake no obligation to revise or update any forward-looking statements, except to the extent
required by law.
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RISK FACTORS

Investing in our securities involves significant risk. Prior to making a decision about investing in our
securities, you should carefully consider the specific factors discussed under the heading “Risk Factors” in
the applicable prospectus supplement and in any free-writing prospectus that we authorize for use in
connection with an offering, together with all of the other information contained or incorporated by
reference in the prospectus supplement or appearing or incorporated by reference in this prospectus,
including the risks, uncertainties and assumptions discussed under the heading “Risk Factors” included in
our most recent Annual Report on Form 10-K, as revised or supplemented by our most recent Quarterly
Report on Form 10-Q or our Current Reports on Form 8-K that we have filed with the SEC, which are
incorporated herein by reference, and which may be amended, supplemented or superseded from time to
time by other reports we file with the SEC in the future. The risks and uncertainties we have described are
not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial may also affect our operations. The occurrence of any of these risks might cause you to
lose all or part of your investment in the offered securities.
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ASTRIA THERAPEUTICS, INC.

This summary highlights selected information contained elsewhere in this prospectus and in the
documents we incorporate by reference. This summary does not contain all of the information you should
consider before making an investment decision. You should read this entire prospectus carefully, especially
the risks discussed under “Risk Factors” beginning on page 5 of this prospectus, along with our
consolidated financial statements and notes to those consolidated financial statements and the other
information incorporated by reference in this prospectus.

We are a biopharmaceutical company focused on the discovery, development and commercialization of
novel therapeutics for allergic and immunological diseases. Our focus is to develop first-choice therapies
that improve the health and outcomes of patients with allergic and immunological diseases. Our lead
product candidate is STAR-0215, a potential best-in-class monoclonal antibody inhibitor of plasma
kallikrein in clinical development for the treatment of hereditary angioedema, or HAE, a rare, debilitating
and potentially life-threatening disease. STAR-0215 has the potential to be the most patient-friendly chronic
treatment option for HAE, based on the data generated to date and the existing HAE treatment landscape.
Our second product candidate is STAR-0310, a monoclonal antibody OX40 antagonist that is in preclinical
development for the treatment of atopic dermatitis, or AD, an immune disorder associated with loss of skin
barrier function and itching. We believe that with both of these programs, we are advancing a pipeline of
products with meaningfully differentiated profiles based on validated mechanisms

Our principal executive offices are located at 75 State Street, Suite 1400, Boston, Massachusetts 02109,
and our telephone number is (617) 349-1971.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of any securities offered under this prospectus for
general corporate purposes unless otherwise indicated in the applicable prospectus supplement. General
corporate purposes may include research and development expenditures, repayment and refinancing of debt,
working capital and capital expenditures. We have not determined the amount of net proceeds to be used
specifically for such purposes. As a result, management will retain broad discretion over the allocation of
the net proceeds of any offering.

  
7 



TABLE OF CONTENTS 

  

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is intended as a summary only and therefore is not a
complete description of our capital stock. This description is based upon, and is qualified by reference to,
our certificate of incorporation, our by-laws and applicable provisions of Delaware corporate law. You
should read our certificate of incorporation and by-laws, which are filed as exhibits to the registration
statement of which this prospectus forms a part, for the provisions that are important to you.

Our authorized capital stock consists of 150,000,000 shares of common stock, $0.001 par
value per share, and 5,000,000 shares of preferred stock, $0.001 par value per share. As of November 30,
2023, 36,296,191 shares of our common stock were outstanding and 31,107 shares of our Series X Preferred
Stock were outstanding.

Common Stock

Voting Rights.   Holders of our common stock are entitled to one vote for each share held on all matters
submitted to a vote of stockholders, except that unless otherwise required by law, holders of our common
stock are not entitled to vote on any amendment to the certificate of incorporation that relates solely to the
terms of one or more outstanding series of preferred stock, if the holders of such affected series are entitled,
either separately or together as a class with the holders of one or more such other series, to vote thereon
pursuant to the certificate of incorporation. Holders of our common stock do not have cumulative voting
rights.

An election of directors will be decided by a plurality of the votes cast by the stockholders entitled to
vote on the election at a duly held stockholders’ meeting at which a quorum is present. All other questions
will be decided by a majority of the votes cast by stockholders entitled to vote thereon at a duly held
meeting of stockholders at which a quorum is present, except when a different vote is required by law, our
certificate of incorporation or by-laws.

Dividends.   Holders of common stock are entitled to receive proportionately any dividends as may be
declared by our board of directors, subject to any preferential dividend or other rights of any series of
preferred stock that we may designate and issue in the future.

Liquidation and Dissolution.   In the event of our liquidation or dissolution, the holders of common
stock are entitled to receive proportionately our net assets available for distribution to stockholders after the
payment of all debts and other liabilities and subject to the prior rights of any outstanding preferred stock.

Other Rights.   Holders of common stock have no preemptive, subscription, redemption or conversion
rights. The rights, preferences and privileges of holders of common stock are subject to and may be
adversely affected by the rights of the holders of shares of any series of preferred stock that we may
designate and issue in the future.

Transfer Agent and Registrar.   The transfer agent and registrar for our common stock is Equiniti Trust
Company, LLC.

Listing on The Nasdaq Global Market.   Our common stock is listed on The Nasdaq Global Market
under the symbol “ATXS.”

Preferred Stock

General Description

Under our restated certificate of incorporation, we are authorized to issue “blank check” preferred
stock, which may be issued in one or more series upon authorization of our board of directors. Our board of
directors is authorized to fix the designation of the series, the number of authorized shares of the series,
dividend rights and terms, conversion rights, voting rights, redemption rights and terms, liquidation
preferences and any other rights, powers, preferences and limitations applicable to each series of preferred
stock. The authorized shares of our preferred stock are available for issuance without further action by our
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stockholders, unless such action is required by applicable law or the rules of any stock exchange on which
our securities may be listed. If the approval of our stockholders is not required for the issuance of shares of
our preferred stock, our board may determine not to seek stockholder approval. The specific terms of any
series of preferred stock offered pursuant to this prospectus will be described in the prospectus supplement
relating to that series of preferred stock.

A series of our preferred stock could, depending on the terms of such series, impede the completion of
a merger, tender offer or other takeover attempt. Our board of directors will make any determination to issue
preferred shares based upon its judgment as to the best interests of our stockholders. Our directors, in so
acting, could issue preferred stock having terms that could discourage an acquisition attempt through which
an acquirer may be able to change the composition of our board of directors, including a tender offer or
other transaction that some, or a majority, of our stockholders might believe to be in their best interests or in
which stockholders might receive a premium for their stock over the then-current market price of the stock.

The preferred stock has the terms described below unless otherwise provided in the prospectus
supplement relating to a particular series of preferred stock. You should read the prospectus supplement
relating to the particular series of preferred stock being offered for specific terms, including:

the designation and stated value per share of the preferred stock and the number of shares offered;

the amount of liquidation preference per share;

the price at which the preferred stock will be issued;

the dividend rate, or method of calculation of dividends, the dates on which dividends will be
payable, whether dividends will be cumulative or noncumulative and, if cumulative, the dates from
which dividends will commence to accumulate;

any redemption or sinking fund provisions;

if other than the currency of the United States, the currency or currencies including composite
currencies in which the preferred stock is denominated and/or in which payments will or may be
payable;

any conversion provisions;

whether we have elected to offer depositary shares as described under “Description of Depositary
Shares”; and

any other rights, preferences, privileges, limitations and restrictions on the preferred stock.

The preferred stock will, when issued, be fully paid and non-assessable. Unless otherwise specified in
the prospectus supplement, each series of preferred stock will rank equally as to dividends and liquidation
rights in all respects with each other series of preferred stock. The rights of holders of shares of each series
of preferred stock will be subordinate to those of our general creditors.

As described under “Description of Depositary Shares,” we may, at our option, with respect to any
series of preferred stock, elect to offer fractional interests in shares of preferred stock, and provide for the
issuance of depositary receipts representing depositary shares, each of which will represent a fractional
interest in a share of the series of preferred stock. The fractional interest will be specified in the prospectus
supplement relating to a particular series of preferred stock.

Rank.   Unless otherwise specified in the prospectus supplement, the preferred stock will, with respect
to dividend rights and rights upon our liquidation, dissolution or winding up of our affairs, rank:

senior to our common stock and to all equity securities ranking junior to such preferred stock with
respect to dividend rights or rights upon our liquidation, dissolution or winding up of our affairs;

on a parity with all equity securities issued by us, the terms of which specifically provide that such
equity securities rank on a parity with the preferred stock with respect to dividend rights or rights
upon our liquidation, dissolution or winding up of our affairs; and
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junior to all equity securities issued by us, the terms of which specifically provide that such equity
securities rank senior to the preferred stock with respect to dividend rights or rights upon our
liquidation, dissolution or winding up of our affairs.

The term “equity securities” does not include convertible debt securities.

Dividends.   Holders of the preferred stock of each series will be entitled to receive, when, as and if
declared by our board of directors, cash dividends at such rates and on such dates described in the
prospectus supplement. Different series of preferred stock may be entitled to dividends at different rates or
based on different methods of calculation. The dividend rate may be fixed or variable or both. Dividends
will be payable to the holders of record as they appear on our stock books on record dates fixed by our
board of directors, as specified in the applicable prospectus supplement.

Dividends on any series of preferred stock may be cumulative or noncumulative, as described in the
applicable prospectus supplement. If our board of directors does not declare a dividend payable on a
dividend payment date on any series of noncumulative preferred stock, then the holders of that
noncumulative preferred stock will have no right to receive a dividend for that dividend payment date, and
we will have no obligation to pay the dividend accrued for that period, whether or not dividends on that
series are declared payable on any future dividend payment dates. Dividends on any series of cumulative
preferred stock will accrue from the date we initially issue shares of such series or such other date specified
in the applicable prospectus supplement.

No dividends may be declared or paid or funds set apart for the payment of any dividends on any parity
securities unless full dividends have been paid or set apart for payment on the preferred stock. If full
dividends are not paid, the preferred stock will share dividends pro rata with the parity securities.

No dividends may be declared or paid or funds set apart for the payment of dividends on any junior
securities unless full dividends for all dividend periods terminating on or prior to the date of the declaration
or payment will have been paid or declared and a sum sufficient for the payment set apart for payment on
the preferred stock.

Liquidation Preference.   Upon any voluntary or involuntary liquidation, dissolution or winding up of
our affairs, then, before we make any distribution or payment to the holders of any common stock or any
other class or series of our capital stock ranking junior to the preferred stock in the distribution of assets
upon any liquidation, dissolution or winding up of our affairs, the holders of each series of preferred stock
shall be entitled to receive out of assets legally available for distribution to stockholders, liquidating
distributions in the amount of the liquidation preference per share set forth in the prospectus supplement,
plus any accrued and unpaid dividends thereon. Such dividends will not include any accumulation in respect
of unpaid noncumulative dividends for prior dividend periods. Unless otherwise specified in the prospectus
supplement, after payment of the full amount of their liquidating distributions, the holders of preferred stock
will have no right or claim to any of our remaining assets. Upon any such voluntary or involuntary
liquidation, dissolution or winding up, if our available assets are insufficient to pay the amount of the
liquidating distributions on all outstanding preferred stock and the corresponding amounts payable on all
other classes or series of our capital stock ranking on parity with the preferred stock and all other such
classes or series of shares of capital stock ranking on parity with the preferred stock in the distribution of
assets, then the holders of the preferred stock and all other such classes or series of capital stock ranking on
parity with the preferred stock will share ratably in any such distribution of assets in proportion to the full
liquidating distributions to which they would otherwise be entitled.

Upon any such liquidation, dissolution or winding up and if we have made liquidating distributions in
full to all holders of preferred stock, we will distribute our remaining assets among the holders of any other
classes or series of capital stock ranking junior to the preferred stock according to their respective rights and
preferences and, in each case, according to their respective number of shares. For such purposes, our
consolidation or merger with or into any other corporation, trust or entity, or the sale, lease or conveyance of
all or substantially all of our property or assets will not be deemed to constitute a liquidation, dissolution or
winding up of our affairs.

Redemption.   If so provided in the applicable prospectus supplement, the preferred stock will be
subject to mandatory redemption or redemption at our option, as a whole or in part, in each case upon the
terms, at the times and at the redemption prices set forth in such prospectus supplement.
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The prospectus supplement relating to a series of preferred stock that is subject to mandatory
redemption will specify the number of shares of preferred stock that shall be redeemed by us in each year
commencing after a date to be specified, at a redemption price per share to be specified, together with an
amount equal to all accrued and unpaid dividends thereon to the date of redemption. Unless the shares have
a cumulative dividend, such accrued dividends will not include any accumulation in respect of unpaid
dividends for prior dividend periods. We may pay the redemption price in cash or other property, as
specified in the applicable prospectus supplement. If the redemption price for preferred stock of any series
is payable only from the net proceeds of the issuance of shares of our capital stock, the terms of such
preferred stock may provide that, if no such shares of our capital stock shall have been issued or to the
extent the net proceeds from any issuance are insufficient to pay in full the aggregate redemption price then
due, such preferred stock shall automatically and mandatorily be converted into the applicable shares of our
capital stock pursuant to conversion provisions specified in the applicable prospectus supplement.
Notwithstanding the foregoing, we will not redeem any preferred stock of a series unless:

if that series of preferred stock has a cumulative dividend, we have declared and paid or
contemporaneously declare and pay or set aside funds to pay full cumulative dividends on the
preferred stock for all past dividend periods and the then current dividend period; or

if such series of preferred stock does not have a cumulative dividend, we have declared and paid
or contemporaneously declare and pay or set aside funds to pay full dividends for the then current
dividend period.

In addition, we will not acquire any preferred stock of a series unless:

if that series of preferred stock has a cumulative dividend, we have declared and paid or
contemporaneously declare and pay or set aside funds to pay full cumulative dividends on all
outstanding shares of such series of preferred stock for all past dividend periods and the then
current dividend period; or

if that series of preferred stock does not have a cumulative dividend, we have declared and paid or
contemporaneously declare and pay or set aside funds to pay full dividends on the preferred stock
of such series for the then current dividend period.

However, at any time we may purchase or acquire preferred stock of that series (1) pursuant to a
purchase or exchange offer made on the same terms to holders of all outstanding preferred stock of such
series or (2) by conversion into or exchange for shares of our capital stock ranking junior to the preferred
stock of such series as to dividends and upon liquidation.

If fewer than all of the outstanding shares of preferred stock of any series are to be redeemed, we will
determine the number of shares that may be redeemed pro rata from the holders of record of such shares in
proportion to the number of such shares held or for which redemption is requested by such holder or by any
other equitable manner that we determine. Such determination will reflect adjustments to avoid redemption
of fractional shares.

Unless otherwise specified in the prospectus supplement, we will mail notice of redemption at least
10 days but not more than 60 days before the redemption date to each holder of record of preferred stock to
be redeemed at the address shown on our stock transfer books. Each notice shall state:

the redemption date;

the number of shares and series of preferred stock to be redeemed;

the redemption price;

the place or places where certificates for such preferred stock are to be surrendered for payment of
the redemption price;

that dividends on the shares to be redeemed will cease to accrue on such redemption date;

the date on which the holder’s conversion rights, if any, as to such shares shall terminate; and

the specific number of shares to be redeemed from each such holder if fewer than all the shares of
any series are to be redeemed.
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If notice of redemption has been given and we have set aside the funds necessary for such redemption
in trust for the benefit of the holders of any shares called for redemption, then from and after the redemption
date, dividends will cease to accrue on such shares, and all rights of the holders of such shares will
terminate, except the right to receive the redemption price.

Voting Rights.   Holders of preferred stock will not have any voting rights, except as required by law or
as indicated in the applicable prospectus supplement.

Unless otherwise provided for under the terms of any series of preferred stock, no consent or vote of
the holders of shares of preferred stock or any series thereof shall be required for any amendment to our
certificate of incorporation that would increase the number of authorized shares of preferred stock or the
number of authorized shares of any series thereof or decrease the number of authorized shares of preferred
stock or the number of authorized shares of any series thereof (but not below the number of authorized
shares of preferred stock or such series, as the case may be, then outstanding).

Conversion Rights.   The terms and conditions, if any, upon which any series of preferred stock is
convertible into shares of our common stock will be set forth in the applicable prospectus supplement
relating thereto. Such terms will include the number of shares of common stock into which the shares of
preferred stock are convertible, the conversion price, rate or manner of calculation thereof, the conversion
period, provisions as to whether conversion will be at our option or at the option of the holders of the
preferred stock, the events requiring an adjustment of the conversion price and provisions affecting
conversion in the event of the redemption.

Transfer Agent and Registrar.   The transfer agent and registrar for the preferred stock will be set forth
in the applicable prospectus supplement.

Series X Preferred Stock

Pursuant to our Certificate of Designation of Preferences, Rights and Limitations of Series X
Convertible Preferred Stock, or the Certificate of Designation, we designated 91,380 shares of our
authorized and unissued preferred stock as Series X convertible preferred stock, or Series X Preferred
Stock, and established the rights, preferences and privileges of the Series X Preferred Stock, which are
summarized below. As of November 30, 2023, we had 31,107 outstanding shares of Series X Preferred
Stock.

Conversion.   The Series X Preferred Stock is convertible at the option of the holder thereof into a
number of registered shares of common stock determined by dividing the aggregate stated value of the
Series X Preferred Stock being converted by the conversion price then in effect. Each share of Series X
Preferred Stock is convertible into 166.67 shares of common stock. At November 30, 2023, the number of
shares of common stock issuable upon conversion of the remaining outstanding shares of Series X Preferred
Stock is 5,184,591. No holder may request a conversion of its Series X Preferred Stock to the extent such
conversion would result in the holder and its affiliates beneficially owning more than a pre-set conversion
blocker threshold, which was initially set at 9.99% of our common stock then outstanding (as of
November 30, 2023, these percentages are set at 9.99% and can be adjusted by the holder to a number
between 4.99% and 19.99%). The amount of beneficial ownership of a holder and its affiliates will be
determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations of that
section.

Conversion Price Adjustment — Stock Dividends and Stock Splits.   If we pay a stock dividend or
otherwise make a distribution payable in common stock on our common stock or any common stock
equivalents, subdivide or combine our outstanding common stock, or reclassify our common stock in such a
way that we issue additional shares of our capital stock, the conversion price of the Series X Preferred Stock
will be adjusted by multiplying the then-existing conversion price by a fraction, the numerator of which is
the number of shares of common stock outstanding immediately before the distribution, dividend,
adjustment or recapitalization and the denominator of which is the number of shares of common stock
outstanding immediately after such action.

Fundamental Transaction.   If we effect a “fundamental transaction”  (as defined below), then upon any
future conversion of the Series X Preferred Stock, a holder of our Series X Preferred Stock will have the
right to receive, for each common share such holder would have received upon such conversion, the same
kind

  

12 



• 

• 

• 

• 

TABLE OF CONTENTS

  

and amount of securities, cash or property as such holder would have been entitled to receive in the
fundamental transaction had such holder been a holder of common stock immediately prior to the
fundamental transaction.

The term “fundamental transaction” means any of the following:

a merger or consolidation of us with or into another entity or any stock sale to, or other business
combination in which we are not the surviving entity;

the sale of all or substantially all of our assets in one transaction or a series of related transactions;

any completed tender offer or exchange offer involving holders of common stock in which more
than 50% of our common stock is converted or exchanged into other securities, cash or property,
regardless of who makes such offer; or

any reclassification of our common stock or any compulsory share exchange by which our
common stock is effectively converted into or exchanged for other securities, cash or property (but
not a reverse stock split).

If the holders of our common stock are given a choice as to the securities, cash or property to be
received in a fundamental transaction, the holders of Series X Preferred Stock will be given the same choice
on conversion of such holders’ shares.

Dividends.   Holders of Series X Preferred Stock are entitled to receive dividends, subject to certain
beneficial ownership limitations, on shares of Series X Preferred Stock equal, on an as-if-converted-to-
common-stock basis, and in the same form as dividends actually paid on shares of the Company’s common
stock.

Voting Rights.   Except as otherwise required by law, the Series X Preferred Stock does not have voting
rights. However, as long as any shares of Series X Preferred Stock are outstanding, the Company may not,
without the affirmative vote of the holders of a majority of the then outstanding shares of the Series X
Preferred Stock, (i) alter or change adversely the powers, preferences or rights given to the Series X
Preferred Stock or alter or amend the Certificate of Designation that authorized the Series X Preferred
Stock, amend or repeal any provision of, or add any provision to, the Company’s Certificate of
Incorporation or bylaws, or file any articles of amendment, certificate of designations, preferences,
limitations and relative rights of any series of preferred stock, if such action would adversely alter or change
the preferences, rights, privileges or powers of, or restrictions provided for the benefit of the Series X
Preferred Stock, (ii) issue further shares of Series X Preferred Stock or increase or decrease (other than by
conversion) the number of authorized shares of Series X Preferred Stock, or (iii) enter into any agreement
with respect to any of the foregoing.

Stock Options

As of November 30, 2023, options to purchase 3,403,269 shares of our common stock at a weighted-
average exercise price of $13.79 per share were outstanding, of which options to purchase 1,073,898 shares
of our common stock were exercisable, at a weighted-average exercise price of $18.83 per share.

Warrants

As of November 30, 2023, we had outstanding warrants to purchase shares of our common stock
exercisable for an aggregate of 9,271,689 shares of our common stock at a weighted-average exercise price
of $7.72 per share.

Provisions of Our Certificate of Incorporation and By-laws and Delaware Law That May Have Anti-Takeover
Effects

Delaware law, our certificate of incorporation and our by-laws contain provisions that could have the
effect of delaying, deferring or discouraging another party from acquiring control of us. These provisions,
which are summarized below, are expected to discourage coercive takeover practices and inadequate
takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to
first negotiate with our board of directors.
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Staggered Board; Removal of Directors.   Our certificate of incorporation and by-laws divide our board
of directors into three classes with staggered three-year terms. In addition, a director is only able to be
removed for cause and only by the affirmative vote of the holders of at least 75% of the votes that all of our
stockholders would be entitled to cast in an annual election of directors. Any vacancy on our board of
directors, including a vacancy resulting from an enlargement of our board of directors, is only able to be
filled by vote of a majority of our directors then in office. The classification of our board of directors and
the limitations on the removal of directors and filling of vacancies could make it more difficult for a third
party to acquire, or discourage a third party from seeking to acquire, control of our company.

Stockholder Action by Written Consent; Special Meetings.   Our certificate of incorporation provides
that any action required or permitted to be taken by our stockholders must be effected at a duly called
annual or special meeting of our stockholders and may not be effected by any consent in writing by our
stockholders. Our certificate of incorporation and by-laws also provide that, except as otherwise required by
law, special meetings of our stockholders can only be called by our chairman of the board, our chief
executive officer or our board of directors.

Advance Notice Requirements for Stockholder Proposals.   Our by-laws establish an advance notice
procedure for stockholder proposals to be brought before an annual meeting of stockholders, including
proposed nominations of persons for election to our board of directors. Stockholders at an annual meeting
are only able to consider proposals or nominations specified in the notice of meeting or brought before the
meeting by or at the direction of our board of directors or by a stockholder of record on the record date for
the meeting who is entitled to vote at the meeting and who has delivered timely written notice in proper
form to our secretary of the stockholder’s intention to bring such business before the meeting. These
provisions could have the effect of delaying until the next stockholder meeting stockholder actions that are
favored by the holders of a majority of our outstanding voting securities.

Delaware Business Combination Statute.   We are subject to Section 203 of the General Corporation
Law of the State of Delaware. Subject to certain exceptions, Section 203 prevents a publicly held Delaware
corporation from engaging in a “business combination” with any “interested stockholder” for three years
following the date that the person became an interested stockholder, unless the interested stockholder
attained such status with the approval of our board of directors or unless the business combination is
approved in a prescribed manner. A “business combination” includes, among other things, a merger or
consolidation involving us and the “interested stockholder” and the sale of more than 10% of our assets. In
general, an “interested stockholder” is any entity or person beneficially owning 15% or more of our
outstanding voting stock and any entity or person affiliated with or controlling or controlled by such entity
or person.

Amendment of Certificate of Incorporation and By-laws.   The General Corporation Law of the State of
Delaware provides generally that the affirmative vote of a majority of the shares entitled to vote on any
matter is required to amend a corporation’s certificate of incorporation or by-laws, unless a corporation’s
certificate of incorporation or by-laws, as the case may be, requires a greater percentage. Our by-laws may
be amended or repealed by a majority vote of our board of directors or by the affirmative vote of the holders
of at least 75% of the votes that all of our stockholders would be entitled to cast in any annual election of
directors. In addition, the affirmative vote of the holders of at least 75% of the votes that all of our
stockholders would be entitled to cast in any annual election of directors is required to amend or repeal or to
adopt any provisions inconsistent with any of the provisions of our certificate of incorporation described
above under “— Staggered Board; Removal of Directors” and “— Stockholder Action by Written Consent;
Special Meetings.”

Exclusive Forum Selection.   Our certificate of incorporation provides that, unless we consent in
writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or if the
Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware) shall be
the sole and exclusive forum for (1) any derivative action or proceeding brought on behalf of our company,
(2) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or
employees to our company or our stockholders, (3) any action asserting a claim against our company arising
pursuant to any provision of the General Corporation Law of the State of Delaware or our certificate of
incorporation or by-laws, or (4) any action asserting a claim against our company governed by the internal
affairs doctrine. This exclusive forum provision would not apply to suits brought to enforce any
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liability or duty created by the Securities Act or the Exchange Act or any other claim for which the federal
courts have exclusive jurisdiction. To the extent that any such claims may be based upon federal law claims,
Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any
duty or liability created by the Exchange Act or the rules and regulations thereunder. Furthermore,
Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all suits
brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder.
Although our restated certificate contains the choice of forum provision described above, it is possible that a
court could rule that such a provision is inapplicable for a particular claim or action or that such provision is
unenforceable. Although our certificate of incorporation contains the choice of forum provision described
above, it is possible that a court could rule that such a provision is inapplicable for a particular claim or
action or that such provision is unenforceable.

Authorized but Unissued Shares.   Our authorized but unissued shares of common stock and preferred
stock are available for future issuance without stockholder approval, subject to any limitations imposed by
the listing requirements of The Nasdaq Global Market. These additional shares may be used for a variety of
corporate finance transactions, acquisitions and employee benefit plans. The existence of authorized but
unissued and unreserved common stock and preferred stock could make it more difficult or discourage an
attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.
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DESCRIPTION OF DEPOSITARY SHARES

General

We may, at our option, elect to offer fractional shares of preferred stock, which we call depositary
shares, rather than full shares of preferred stock. If we do, we will issue to the public receipts, called
depositary receipts, for depositary shares, each of which will represent a fraction, to be described in the
applicable prospectus supplement, of a share of a particular series of preferred stock. Unless otherwise
provided in the prospectus supplement, each owner of a depositary share will be entitled, in proportion to
the applicable fractional interest in a share of preferred stock represented by the depositary share, to all the
rights and preferences of the preferred stock represented by the depositary share. Those rights include
dividend, voting, redemption, conversion and liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust
company selected by us to act as depositary under a deposit agreement between us, the depositary and the
holders of the depositary receipts. The depositary will be the transfer agent, registrar and dividend
disbursing agent for the depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit
agreement. Holders of depositary receipts agree to be bound by the deposit agreement, which requires
holders to take certain actions such as filing proof of residence with and paying certain charges to the
depositary.

The summary of terms of the depositary shares contained in this prospectus is not a complete
description of the terms of the depositary shares. You should refer to the form of the deposit agreement, our
certificate of incorporation and the certificate of designation for the applicable series of preferred stock that
are, or will be, filed with the SEC.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions, if any, received in respect
of the preferred stock underlying the depositary shares to the record holders of depositary shares in
proportion to the numbers of depositary shares owned by those holders on the relevant record date. The
relevant record date for depositary shares will be the same date as the record date for the underlying
preferred stock.

If there is a distribution other than in cash, the depositary will distribute property (including securities)
received by it to the record holders of depositary shares, unless the depositary determines that it is not
feasible to make the distribution. If this occurs, the depositary may, with our approval, adopt another
method for the distribution, including selling the property and distributing the net proceeds from the sale to
the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event
of the voluntary or involuntary liquidation, dissolution or winding up of us, holders of depositary shares will
be entitled to receive the fraction of the liquidation preference accorded each share of the applicable series
of preferred stock, as set forth in the applicable prospectus supplement.

Withdrawal of Stock

Unless the related depositary shares have been previously called for redemption, upon surrender of the
depositary receipts at the office of the depositary, the holder of the depositary shares will be entitled to
delivery, at the office of the depositary to or upon his or her order, of the number of whole shares of the
preferred stock and any money or other property represented by the depositary shares. If the depositary
receipts delivered by the holder evidence a number of depositary shares in excess of the number of
depositary shares representing the number of whole shares of preferred stock to be withdrawn, the
depositary will deliver to the holder at the same time a new depositary receipt evidencing the excess number
of depositary shares. In no event will the depositary deliver fractional shares of preferred stock upon
surrender of depositary receipts. Holders of preferred stock thus withdrawn may not thereafter deposit those
shares under the deposit agreement or receive depositary receipts evidencing depositary shares therefor.
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Redemption of Depositary Shares

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of
the same redemption date the number of depositary shares representing shares of the preferred stock so
redeemed, so long as we have paid in full to the depositary the redemption price of the preferred stock to be
redeemed plus an amount equal to any accumulated and unpaid dividends on the preferred stock to the date
fixed for redemption. The redemption price per depositary share will be equal to the redemption price and
any other amounts per share payable on the preferred stock multiplied by the fraction of a share of preferred
stock represented by one depositary share. If less than all the depositary shares are to be redeemed, the
depositary shares to be redeemed will be selected by lot or pro rata or by any other equitable method as may
be determined by the depositary.

After the date fixed for redemption, depositary shares called for redemption will no longer be deemed
to be outstanding and all rights of the holders of depositary shares will cease, except the right to receive the
monies payable upon redemption and any money or other property to which the holders of the depositary
shares were entitled upon redemption upon surrender to the depositary of the depositary receipts evidencing
the depositary shares.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote,
the depositary will mail the information contained in the notice of meeting to the record holders of the
depositary receipts relating to that preferred stock. The record date for the depositary receipts relating to the
preferred stock will be the same date as the record date for the preferred stock. Each record holder of the
depositary shares on the record date will be entitled to instruct the depositary as to the exercise of the voting
rights pertaining to the number of shares of preferred stock represented by that holder’s depositary shares.
The depositary will endeavor, insofar as practicable, to vote the number of shares of preferred stock
represented by the depositary shares in accordance with those instructions, and we will agree to take all
action that may be deemed necessary by the depositary in order to enable the depositary to do so. The
depositary will not vote any shares of preferred stock except to the extent it receives specific instructions
from the holders of depositary shares representing that number of shares of preferred stock.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of
the depositary arrangements. We will pay the charges due to the depositary in connection with the initial
deposit of the preferred stock and any redemption of the preferred stock. Holders of depositary receipts will
pay transfer, income and other taxes and governmental charges and such other charges (including those in
connection with the receipt and distribution of dividends, the sale or exercise of rights, the withdrawal of
the preferred stock and the transferring, splitting or grouping of depositary receipts) as are expressly
provided in the deposit agreement to be for their accounts. If these charges have not been paid by the
holders of depositary receipts, the depositary may refuse to transfer depositary shares, withhold dividends
and distributions and sell the depositary shares evidenced by the depositary receipt.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit
agreement may be amended by agreement between us and the depositary. However, any amendment that
materially and adversely alters the rights of the holders of depositary shares, other than fee changes, will not
be effective unless the amendment has been approved by the holders of a majority of the outstanding
depositary shares affected by the amendment. The deposit agreement may be terminated by the depositary
or us only if:

all outstanding depositary shares have been redeemed; or

there has been a final distribution of the preferred stock in connection with our dissolution and
such distribution has been made to all the holders of depositary shares.
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Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may
remove the depositary at any time. Any resignation or removal of the depositary will take effect upon our
appointment of a successor depositary and its acceptance of such appointment. The successor depositary
must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank
or trust company having its principal office in the United States and having the requisite combined capital
and surplus as set forth in the applicable agreement.

Notices

The depositary will forward to holders of depositary receipts all notices, reports and other
communications, including proxy solicitation materials received from us, that are delivered to the depositary
and that we are required to furnish to the holders of the preferred stock. In addition, the depositary will
make available for inspection by holders of depositary receipts at the principal office of the depositary, and
at such other places as it may from time to time deem advisable, any reports and communications we deliver
to the depositary as the holder of preferred stock.

Limitation of Liability

Neither we nor the depositary will be liable if either we or it is prevented or delayed by law or any
circumstance beyond its control in performing its obligations. Our obligations and those of the depositary
will be limited to performance in good faith of our and their duties thereunder. We and the depositary will
not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred
stock unless satisfactory indemnity is furnished. We and the depositary may rely upon written advice of
counsel or accountants, on information provided by persons presenting preferred stock for deposit, holders
of depositary receipts or other persons believed to be competent to give such information and on documents
believed to be genuine and to have been signed or presented by the proper party or parties.
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DESCRIPTION OF UNITS

We may issue units comprised of one or more of the other securities that may be offered under this
prospectus, in any combination. The following, together with the additional information we may include in
the applicable prospectus supplement, summarizes the material terms and provisions of the units that we
may offer under this prospectus. While the terms summarized below will apply generally to any units we
may offer, we will describe the particular terms of any series of units in more detail in the applicable
prospectus supplement.

Each unit will be issued so that the holder of the unit is also the holder of each security included in the
unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The
unit agreement under which a unit is issued may provide that the securities included in the unit may not be
held or transferred separately at any time, or at any time before a specified date.

Any applicable prospectus supplement will describe:

the material terms of the units and of the securities comprising the units, including whether and
under what circumstances those securities may be held or transferred separately;

any material provisions relating to the issuance, payment, settlement, transfer or exchange of
the units or of the securities comprising the units; and

any material provisions of the governing unit agreement that differ from those described above.
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DESCRIPTION OF WARRANTS

General

We may issue warrants to purchase common stock, preferred stock or depositary shares. We may offer
warrants separately or together with one or more additional warrants, common stock, preferred stock or
depositary shares, or any combination of those securities in the form of units, as described in the applicable
prospectus supplement. If we issue warrants as part of a unit, the accompanying prospectus supplement will
specify whether those warrants may be separated from the other securities in the unit prior to the expiration
date of the warrants. The applicable prospectus supplement will also describe the following terms of any
warrants:

the specific designation and aggregate number of, and the offering price at which we will issue,
the warrants;

the currency or currency units in which the offering price, if any, and the exercise price are
payable;

the date on which the right to exercise the warrants will begin and the date on which that right will
expire or, if you may not continuously exercise the warrants throughout that period, the specific
date or dates on which you may exercise the warrants;

whether the warrants are to be sold separately or with other securities as parts of units;

whether the warrants will be issued in definitive or global form or in any combination of these
forms, although, in any case, the form of a warrant included in a unit will correspond to the form
of the unit and of any security included in that unit;

any applicable material U.S. federal income tax consequences;

the identity of the warrant agent for the warrants and of any other depositaries, execution or
paying agents, transfer agents, registrars or other agents;

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the
warrants on any securities exchange;

the designation and terms of any equity securities purchasable upon exercise of the warrants;

if applicable, the designation and terms of the preferred stock or depositary shares with which the
warrants are issued and the number of warrants issued with each security;

if applicable, the date from and after which any warrants issued as part of a unit and the related
preferred stock, depositary shares or common stock will be separately transferable;

the number of shares of common stock, preferred stock or depositary shares purchasable upon
exercise of a warrant and the price at which those shares may be purchased;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one
time;

information with respect to book-entry procedures, if any;

the anti-dilution provisions of, and other provisions for changes to or adjustment in the exercise
price of, the warrants, if any;

any redemption or call provisions; and

any additional terms of the warrants, including terms, procedures and limitations relating to the
exchange or exercise of the warrants.

Pre-Funded Warrants

We may also issue pre-funded warrants to purchase common stock. A pre-funded warrant is a type of
warrant that allows the holder to purchase a specified number of shares of common stock at a nominal
exercise price. The pre-funded warrants may be issued as individual warrant agreements to the holders. In
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addition to the terms described in the bullets above, the applicable prospectus supplement will describe the
following terms of any pre-funded warrants:

the date on which the right to exercise the pre-funded warrants will begin, generally on the date of
issuance, and the date on which that right will expire, generally when the pre-funded warrant is
exercised in full;

whether the warrant may only be exercised pursuant to a cashless exercise procedure;

certain beneficial ownership limitations, such that a holder will not be entitled to exercise
any portion of any pre-funded warrant that, upon giving effect to (or immediately prior to) such
exercise, would cause the holder’s beneficial ownership to exceed a specified threshold, typically
4.99% or 9.99%, of the number of shares of our outstanding common stock or the combined voting
power of all our outstanding securities, which threshold may be subject to increase or decrease at
the option of the holder, subject to a maximum ownership threshold, typically 9.99% or 19.99%,
and compliance with a notice period;

in the event of a fundamental transaction (generally including any reorganization, recapitalization
or reclassification of our common stock, the sale, transfer or other disposition of all or
substantially all of our assets, our consolidation or merger with or into another person in which we
are not the surviving entity, the acquisition of more than 50% of our outstanding common stock by
any person or group, or any person or group becoming the beneficial owner of more than 50% of
the voting power of our outstanding common stock), the right of the holder to receive, upon
exercise of the pre-funded warrants, the same kind and amount of securities, cash or other property
that such holder would have received had they exercised the pre-funded warrants immediately
prior to such fundamental transaction, without regard to any limitations on exercise contained in
the pre-funded warrants; and

any additional terms of the warrants, including terms, procedures and limitations relating to the
exchange or exercise of the warrants.
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FORMS OF SECURITIES

Each depositary share, unit and warrant will be represented either by a certificate issued in definitive
form to a particular investor or by one or more global securities representing the entire issuance of
securities. Unless the applicable prospectus supplement provides otherwise, certificated securities in
definitive form and global securities will be issued in registered form. Definitive securities name you or
your nominee as the owner of the security, and in order to transfer or exchange these securities or to receive
payments other than interest or other interim payments, you or your nominee must physically deliver the
securities to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a
depositary or its nominee as the owner of the depositary shares, units or warrants represented by these
global securities. The depositary maintains a computerized system that will reflect each investor’s beneficial
ownership of the securities through an account maintained by the investor with its broker/dealer, bank, trust
company or other representative, as we explain more fully below.

Global Securities

We may issue the depositary shares, units and warrants in the form of one or more fully registered
global securities that will be deposited with a depositary or its nominee identified in the applicable
prospectus supplement and registered in the name of that depositary or nominee. In those cases, one or more
global securities will be issued in a denomination or aggregate denominations equal to the portion of the
aggregate principal or face amount of the securities to be represented by global securities. Unless and until
it is exchanged in whole for securities in definitive registered form, a global security may not be transferred
except as a whole by and among the depositary for the global security, the nominees of the depositary or any
successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities
to be represented by a global security will be described in the prospectus supplement relating to those
securities. We anticipate that the following provisions will apply to all depositary arrangements.

Ownership of beneficial interests in a global security will be limited to persons, called participants, that
have accounts with the depositary or persons that may hold interests through participants. Upon the issuance
of a global security, the depositary will credit, on its book-entry registration and transfer system, the
participants’ accounts with the respective principal or face amounts of the securities beneficially owned by
the participants. Any dealers, underwriters or agents participating in the distribution of the securities will
designate the accounts to be credited. Ownership of beneficial interests in a global security will be shown
on, and the transfer of ownership interests will be effected only through, records maintained by the
depositary, with respect to interests of participants, and on the records of participants, with respect to
interests of persons holding through participants. The laws of some states may require that some purchasers
of securities take physical delivery of these securities in definitive form. These laws may impair your ability
to own, transfer or pledge beneficial interests in global securities.

So long as the depositary, or its nominee, is the registered owner of a global security, that depositary or
its nominee, as the case may be, will be considered the sole owner or holder of the securities represented by
the global security for all purposes under the applicable deposit agreement, unit agreement or warrant
agreement. Except as described below, owners of beneficial interests in a global security will not be entitled
to have the securities represented by the global security registered in their names, will not receive or be
entitled to receive physical delivery of the securities in definitive form and will not be considered the
owners or holders of the securities under the applicable deposit agreement, unit agreement or warrant
agreement. Accordingly, each person owning a beneficial interest in a global security must rely on the
procedures of the depositary for that global security and, if that person is not a participant, on the
procedures of the participant through which the person owns its interest, to exercise any rights of a holder
under the applicable deposit agreement, unit agreement or warrant agreement. We understand that under
existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a
global security desires to give or take any action that a holder is entitled to give or take under the applicable
deposit agreement, unit agreement or warrant agreement, the depositary for the global security would
authorize the participants holding the relevant beneficial interests to give or take that action, and the
participants would authorize beneficial owners owning through them to give or take that action or would
otherwise act upon the instructions of beneficial owners holding through them.
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Any payments to holders with respect to depositary shares, units or warrants represented by a global
security registered in the name of a depositary or its nominee will be made to the depositary or its nominee,
as the case may be, as the registered owner of the global security. None of us, or any warrant agent, unit
agent or other agent of ours, or any agent of any warrant agent or unit agent will have any responsibility or
liability for any aspect of the records relating to payments made on account of beneficial ownership
interests in the global security or for maintaining, supervising or reviewing any records relating to those
beneficial ownership interests.

We expect that the depositary for any of the securities represented by a global security, upon receipt of
any payment to holders or other distribution of underlying securities or other property on that registered
global security, will immediately credit participants’ accounts in amounts proportionate to their respective
beneficial interests in that global security as shown on the records of the depositary. We also expect that
payments by participants to owners of beneficial interests in a global security held through participants will
be governed by standing customer instructions and customary practices, as is now the case with the
securities held for the accounts of customers or registered in “street name,” and will be the responsibility of
those participants.

If the depositary for any of the securities represented by a global security is at any time unwilling or
unable to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and a
successor depositary registered as a clearing agency under the Exchange Act is not appointed by us within
90 days, we will issue securities in definitive form in exchange for the global security that had been held by
the depositary. Any securities issued in definitive form in exchange for a global security will be registered
in the name or names that the depositary gives to the relevant warrant agent, unit agent or other relevant
agent of ours or theirs. It is expected that the depositary’s instructions will be based upon directions
received by the depositary from participants with respect to ownership of beneficial interests in the global
security that had been held by the depositary.
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PLAN OF DISTRIBUTION

We may sell securities:

through underwriters;

through dealers;

through agents;

directly to purchasers; or

through a combination of any of these methods of sale.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering
to our existing security holders. This prospectus may be used in connection with any offering of our
securities through any of these methods or other methods described in the applicable prospectus supplement.

We may directly solicit offers to purchase securities, or agents may be designated to solicit such offers.
We will, in the prospectus supplement relating to such offering, name any agent that could be viewed as an
underwriter under the Securities Act, and describe any commissions that we must pay. Any such agent will
be acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus
supplement, on a firm commitment basis.

The distribution of the securities may be effected from time to time in one or more transactions:

at a fixed price, or prices, which may be changed from time to time;

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices; or

at negotiated prices.

Each prospectus supplement will describe the method of distribution of the securities and any
applicable restrictions.

The prospectus supplement with respect to the securities of a particular series will describe the terms of
the offering of the securities, including the following:

the name of the agent or any underwriters;

the public offering or purchase price and the proceeds we will receive from the sale of the
securities;

any discounts and commissions to be allowed or re-allowed or paid to the agent or underwriters;

all other items constituting underwriting compensation;

any discounts and commissions to be allowed or re-allowed or paid to dealers; and

any exchanges on which the securities will be listed.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus
is delivered, we will enter into an underwriting agreement or other agreement with them at the time of sale
to them, and we will set forth in the prospectus supplement relating to such offering the names of the
underwriters or agents and the terms of the related agreement with them.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we
will sell such securities to the dealer, as principal. The dealer may then resell such securities to the public at
varying prices to be determined by such dealer at the time of resale.

If we offer securities in a subscription rights offering to our existing security holders, we may enter into
a standby underwriting agreement with dealers, acting as standby underwriters. We may pay the standby
underwriters a commitment fee for the securities they commit to purchase on a standby basis. If we do not
enter into a standby underwriting arrangement, we may retain a dealer-manager to manage a subscription
rights offering for us.
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Remarketing firms, agents, underwriters, dealers and other persons may be entitled under agreements
which they may enter into with us to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act, and may be customers of, engage in transactions with or perform
services for us in the ordinary course of business.

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other persons
acting as our agents to solicit offers by certain institutions to purchase securities from us pursuant to
delayed delivery contracts providing for payment and delivery on the date stated in the prospectus
supplement. Each contract will be for an amount not less than, and the aggregate amount of securities sold
pursuant to such contracts shall not be less nor more than, the respective amounts stated in the prospectus
supplement. Institutions with whom the contracts, when authorized, may be made include commercial and
savings banks, insurance companies, pension funds, investment companies, educational and charitable
institutions and other institutions, but shall in all cases be subject to our approval. Delayed delivery
contracts will not be subject to any conditions except that:

the purchase by an institution of the securities covered under that contract shall not at the time of
delivery be prohibited under the laws of the jurisdiction to which that institution is subject; and

if the securities are also being sold to underwriters acting as principals for their own account, the
underwriters shall have purchased such securities not sold for delayed delivery. The underwriters
and other persons acting as our agents will not have any responsibility in respect of the validity or
performance of delayed delivery contracts.

Certain agents, underwriters and dealers, and their associates and affiliates may be customers of, have
borrowing relationships with, engage in other transactions with, and/or perform services, including
investment banking services, for us or one or more of our respective affiliates in the ordinary course of
business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the securities or any other securities the prices of which
may be used to determine payments on such securities. Specifically, any underwriters may overallot in
connection with the offering, creating a short position for their own accounts. In addition, to cover
overallotments or to stabilize the price of the securities or of any such other securities, the underwriters may
bid for, and purchase, the securities or any such other securities in the open market. Finally, in any offering
of the securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling
concessions allowed to an underwriter or a dealer for distributing the securities in the offering if the
syndicate repurchases previously distributed securities in transactions to cover syndicate short positions, in
stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of
the securities above independent market levels. Any such underwriters are not required to engage in these
activities and may end any of these activities at any time.

As of the date of this prospectus, under Rule 15c6-1 of the Exchange Act, trades in the secondary
market generally are required to settle in two business days, unless the parties to any such trade expressly
agree otherwise or the securities are sold by us to an underwriter in a firm commitment underwritten
offering. The applicable prospectus supplement may provide that the original issue date for your securities
may be more than two scheduled business days after the trade date for your securities. Accordingly, in such
a case, if you wish to trade securities on any date prior to the second business day before the original issue
date for your securities, you will be required, by virtue of the fact that your securities initially are expected
to settle in more than two scheduled business days after the trade date for your securities, to make
alternative settlement arrangements to prevent a failed settlement. In February 2023, Rule 15c6-1 of the
Exchange Act was amended to require, effective May 28, 2024, trades in the secondary market to settle in
one business day, unless the parties to any such trade expressly agree otherwise or the securities are sold by
us to an underwriter in a firm commitment underwritten offering. Therefore, for any securities offered under
this prospectus on or after May 28, 2024, the same process described in this paragraph will apply, except
that purchasers who wish to trade such securities on any date prior to the first business day before the
original issue date will be required, by virtue of the fact that their securities initially are expected to settle in
more than one scheduled business day after the trade date for their securities, to make alternative settlement
arrangements to prevent a failed settlement as described in this paragraph.
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The securities may be new issues of securities and may have no established trading market. The
securities may or may not be listed on a national securities exchange. We can make no assurance as to the
liquidity of or the existence of trading markets for any of the securities.
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LEGAL MATTERS

Unless the applicable prospectus supplement indicates otherwise, the validity of the securities in
respect of which this prospectus is being delivered will be passed upon by Wilmer Cutler Pickering Hale
and Dorr LLP. Additional legal matters may be passed upon for us or any underwriters, dealer or agents, by
counsel that we will name in the applicable prospectus supplement.

EXPERTS

Ernst & Young, LLP, independent registered public accounting firm, has audited our consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2022, as
set forth in their report, which is incorporated by reference in this prospectus and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young
LLP’s report, given on their authority as experts in accounting and auditing.
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