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Item 1.01 Entry into a Material Definitive Agreement.

On September 28, 2021, BioAtla, Inc. (the “Company”) entered into Stock Purchase Agreements (the “Purchase Agreements”) with certain accredited 
investors named therein (the “Investors”), including an entity affiliated with Guy Levy, a member of the board of directors of the Company.

Pursuant to the Purchase Agreements, the Company agreed to issue and sell an aggregate of 2,678,600 shares of its common stock, par value $0.0001 per 
share (the “Shares”), at a purchase price equal to $28.00 per share to the Investors for aggregate gross proceeds of $75.0 million (the “Offering”). The 
closing of the Offering is expected to occur on or about September 30, 2021.

Pursuant to the Purchase Agreements, the Company agreed to prepare and file a registration statement with the Securities and Exchange Commission (the 
“SEC”) within 30 days after the closing of the Offering for purposes of registering the resale of the Shares. The Company agreed to use its reasonable 
efforts to cause this registration statement to be declared effective as soon as practicable after the filing thereof. The Company has agreed to be responsible 
for all fees and expenses incurred in connection with the registration of the Shares.

All of the Shares were offered and will be sold by the Company pursuant to an exemption from the registration requirements of the Securities Act 1933, as 
amended, provided by Section 4(a)(2) as a transaction with accredited investors not involving a public offering.  The Investors provided customary 
representations for a private placement of securities.

The foregoing summary of the Purchase Agreements does not purport to be complete and is qualified in its entirety by reference to the form of Purchase 
Agreement, which is filed as Exhibit 4.1 to this Current Report on Form 8-K.

Item 3.02 Unregistered Sales of Equity Securities.

The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number   Description
4.1  Form of Stock Purchase Agreement
99.1   Press Release dated September 29, 2021
104   Cover Page Interactive Data File
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned 
thereunto duly authorized.

   BioAtla, Inc.

    

Date: September 29, 2021 By: s/Richard Waldron
   Names: Richard A. Waldron
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Exhibit 4.1

FORM OF STOCK PURCHASE AGREEMENT 

This Stock Purchase Agreement (this “Agreement”) is made as of September 28, 2021 (the “Effective Date”) by and between BioAtla, Inc., a Delaware 
corporation (the “Company”), and [___________] (“Purchaser”). 

1. Issuance of Shares. Effective as the Effective Date, the Company agrees to issue and sell to Purchaser [_________] shares (the “Shares”) of the 
Company’s Common Stock, $0.0001 par value per share (the “Common Stock”). Purchaser will purchase the Shares at a price of $[●] per Share in cash. 
The total purchase price payable by the Purchaser for the Shares is $[_______] (the “Total Purchase Price”). 

2. Closing and Delivery.

(a) Closing. The closing (“Closing”) of the transactions contemplated hereby shall be held at the offices of Orrick, Herrington & Sutcliffe LLP, 1000 Marsh 
Road, Menlo Park, California 94025 within two Business Days of the date of this Agreement (such date, the “Closing Date”), or at such other time and 
place as the Company and the Purchaser mutually agree upon. “Business Day” shall mean any day except any Saturday, any Sunday, any day which is a 
federal legal holiday in the United States or any day on which banking institutions in the State of New York are authorized or required by law or other 
governmental action to close. 

(b) Delivery. Concurrent with the execution of this Agreement, at the Purchaser’s request, the Company shall deliver to the Purchaser a duly completed and 
executed Internal Revenue Service Form W-9 or W-8BenE, as applicable. At the Closing, (i) the Company shall cause its transfer agent to transfer the 
Shares to the Purchaser in book entry form in such name(s) as the Purchaser may designate in writing and (ii) upon delivery by the Company to the 
Purchaser of the Shares in book entry form free and clear of any liens or other restrictions (other than the restrictions set forth in this Agreement, including 
the restrictions set forth in Section 5 hereof) and written notice from the Company or its transfer agent evidencing the issuance to the Purchaser of the 
Shares on and as of the Closing Date, the Purchaser shall pay the Company the applicable Total Purchase Price by wire transfer in immediately available 
funds to such account(s) as the Company shall designate in writing to the Purchaser. 

3. Company Representations. The Company represents and warrants to Purchaser and each of Jefferies LLC (“Jefferies”) and J.P. Morgan Securities LLC 
(“J.P. Morgan”), each solely in its capacity as a co-placement agent for the sale of the Shares, as follows: 

(a) Organization and Standing. The Company is duly incorporated, validly existing, and in good standing under the laws of the State of Delaware. The 
Company has all requisite power and authority to own and operate its properties and assets and to carry on its business as presently conducted and as 
proposed to be conducted. The Company is qualified to do business as a foreign entity in every jurisdiction in which the failure to be so qualified would 
have, or would reasonably be expected to have, individually or in the aggregate, a material adverse effect upon the business, properties, assets, liabilities, 
operations, financial condition or results of operations of the Company, or the ability of the Company to perform its obligations under this Agreement (a 
“Material Adverse Effect”). 

(b) Power. The Company has all requisite power to execute and deliver this Agreement, to sell and issue the Shares hereunder, and to carry out and perform 
its obligations under the terms of this Agreement. 

(c) Authorization. The execution, delivery, and performance of this Agreement by the Company has been duly authorized by all requisite action on the part 
of the Company and its officers, directors and stockholders, and no further action on the part of the Company, its officers, directors and stockholders is 
necessary for, (i) the authorization, execution and delivery of this Agreement, (ii) the authorization of the performance of all obligations of the Company 
hereunder or thereunder, and (iii) the authorization, issuance and delivery of the Shares.  This Agreement constitutes the legal, valid, and binding obligation 
of the Company enforceable in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other 
laws of general application affecting enforcement of creditors’ rights generally, and (ii) as limited by laws relating to the availability of specific 
performance, injunctive relief or other equitable remedies. 

(d) Consents and Approvals. Except for any Current Report on Form 8-K or Notice of Exempt Offering of Securities on Form D to be filed by the 
Company in connection with the transaction contemplated hereby, the Company is not required to give any notice to, make any filing with, or obtain any 
authorization, consent, or approval of any 
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government or governmental agency in order to consummate the transaction contemplated by this Agreement. Assuming the accuracy of the 
representations of the Purchaser in Section 4, no consent, approval, authorization or other order of, or registration, qualification or filing with, any court, 
regulatory body, administrative agency, self-regulatory organization, stock exchange or market (including The Nasdaq Stock Market), or other 
governmental body is required for the execution and delivery of this Agreement, or for the valid issuance, sale and delivery of the Shares to be sold 
pursuant to this Agreement other than such as have been or will be made or obtained, or for any securities filings required to be made, under federal or state 
securities laws applicable to the offering of the Shares. 
 

(e) Non-Contravention. The execution and delivery of this Agreement, the issuance, sale and delivery of the Shares to be sold by the Company under this 
Agreement, the performance by the Company of its obligations under this Agreement and/or the consummation of the transaction contemplated hereby will 
not (a) conflict with, result in the breach or violation of, or constitute (with or without the giving of notice or the passage of time or both) a violation of, or 
default under, (i) any bond, debenture, note or other evidence of indebtedness, or under any lease, license, franchise, permit, indenture, mortgage, deed of 
trust, loan agreement, joint venture or other agreement or instrument to which the Company is a party or by which it or its properties may be bound or 
affected, (ii) the Company’s Amended and Restated Certificate of Incorporation as in effect on the date hereof, the Company’s Amended and Restated 
Bylaws as in effect on the date hereof, or (iii) any statute or law, judgment, decree, rule, regulation, ordinance or order of any court or governmental or 
regulatory body (including The Nasdaq Stock Market), governmental agency, arbitration panel or authority applicable to the Company or its properties, 
except in the case of clauses (i) and (iii), for such conflicts, breaches, violations or defaults that would not reasonably be expected to have, individually or 
in the aggregate, a Material Adverse Effect, or (b) result in the creation or imposition of any lien, encumbrance, claim, security interest or restriction 
whatsoever upon any of the properties or assets of the Company or an acceleration of indebtedness pursuant to any obligation, agreement or condition 
contained in any bond, debenture, note or any other evidence of indebtedness or any indenture, mortgage, deed of trust or any other agreement or 
instrument to which the Company is a party or by which the Company is bound or to which any of the property or assets of the Company is subject, except 
for such liens, encumbrances, claims, security interests, restrictions, accelerations of indebtedness that would not reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect. 

(f) Shares. The Shares are duly authorized and when issued pursuant to the terms of this Agreement will be validly issued, fully paid, and nonassessable, 
and will be free of any liens or encumbrances with respect to the issuance thereof; provided, however, that the Shares shall be subject to restrictions on 
transfer under state or federal securities laws as set forth in this Agreement, or as otherwise may be required under state or federal securities laws as set 
forth in this Agreement at the time a transfer is proposed. The issuance and delivery of the Shares is not subject to preemptive, co-sale, right of first refusal 
or any other similar rights of the stockholders of the Company or any other person, or any liens or encumbrances or result in the triggering of any anti-
dilution or other similar rights under any outstanding securities of the Company. 

(g) No Registration. Assuming the accuracy of each of the representations and warranties of the Purchaser, the issuance by the Company of the Shares is 
exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”). 

(h) Nasdaq Listing. The Company’s Common Stock is listed on Nasdaq. To the Company’s knowledge, there are no proceedings to revoke or suspend such 
listing or the listing of the Shares. The Company is in compliance with the requirements of Nasdaq for continued listing of the Common Stock thereon and 
any other Nasdaq listing and maintenance requirements, and the execution, delivery and performance of this Agreement by the Company and the 
consummation by the Company of the transactions contemplated hereby  will not result in any noncompliance by the Company with any such 
requirements.

(i) No Integrated Offering. Neither the Company, nor any subsidiary, nor any of the Company’s or any subsidiary’s affiliates or any other person acting on 
the Company’s or any subsidiary’s behalf, has directly or indirectly engaged in any form of general solicitation or general advertising with respect to the 
Shares, nor have any of such persons made any offers or sales of any security of the Company, any subsidiary or any of the Company’s or any subsidiary’s 
affiliates or solicited any offers to buy any security of the Company, any subsidiary or any of the Company’s or any subsidiary’s affiliates under 
circumstances that would require registration of the Shares under the Securities Act or any other securities laws or cause this offering of Shares to be 
integrated with any prior offering of securities of the Company or any subsidiary for purposes of the Securities Act in any manner that would affect the 
validity of the private placement exemption under the Securities Act for the offer and sale of the Shares hereunder.
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(j) SEC Reports; Financial Statements; Shell Company Status.
 

(i) The Company’s Common Stock is registered under Section 12 of the Exchange Act. The Company has filed all reports, 
schedules, forms, statements and other documents required to be filed by the Company under the Exchange Act, including 
pursuant to Section 13(a) or 15(d) thereof, since December 16, 2020 (the foregoing materials, including the exhibits thereto 
and documents incorporated by reference therein, being collectively referred to herein as the “SEC Reports”) on a timely 
basis or has received a valid extension of such time of filing and has filed any such SEC Reports prior to the expiration of any 
such extension. As of their respective dates, the SEC Reports complied in all material respects with the requirements of the 
Exchange Act and, in each case, to the rules promulgated thereunder, as applicable, and none of the SEC Reports, when filed, 
contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary 
in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.

 

(ii) The financial statements and the related notes of the Company included in the SEC Reports comply in all material respects 
with applicable accounting requirements and the rules and regulations of the SEC with respect thereto as in effect at the time 
of filing. Such financial statements have been prepared in accordance with GAAP, except as may be otherwise specified in 
such financial statements or the notes thereto and except that unaudited financial statements may not contain all footnotes 
required by GAAP, and fairly present the consolidated financial position of the Company as of and for the dates thereof and 
the consolidated results of operations and cash flows for the periods then ended, subject, in the case of unaudited statements, 
to normal, immaterial, year-end audit adjustments. There is no transaction, arrangement, or other relationship between the 
Company or any subsidiary and an unconsolidated or other off balance sheet entity that is required to be disclosed by the 
Company in SEC Reports and is not so disclosed and would have or reasonably be expected to result in a Material Adverse 
Effect.

 

(iii) The Company is not, and has never been, an issuer identified in Rule 144(i)(1) under the Securities Act.
 

(k) Other Agreements. The Company has not entered, and shall not enter into any subscription agreement, side letter or other agreement or arrangement in 
connection with the offering contemplated hereby, other than substantially in the form of this Agreement (the “Other Agreements”), with any other 
investor that includes terms with respect to the purchase of the Company’s Common Stock that are more favorable to such other investor than the terms of 
this Agreement. The Other Agreements shall not be amended from the date hereof to provide for terms that are more favorable to any investor party 
thereto, unless such terms are also offered to Purchaser hereunder.

(l) No Material Adverse Change.  Since June 30, 2021, except as specifically set forth in a subsequent SEC Filing, there has not been: 

(i) any change in the assets, liabilities, financial condition or operating results of the Company from that reflected in the financial 
statements included in the Company’s Quarterly Report on Form 10-Q for the three months ended June 30, 2021, except for 
changes in the ordinary course of business which have not had and would not reasonably be expected, individually or in the 
aggregate, to have a Material Adverse Effect; 

(ii) any declaration or payment by the Company of any dividend, or any authorization or payment by the Company of any 
distribution, on any of the capital stock of the Company, or any redemption or repurchase by the Company of any securities 
of the Company; 

(iii) any material damage, destruction or loss, whether or not covered by insurance, to any assets or properties of the Company; 

(iv) any waiver, not in the ordinary course of business, by the Company of a material right or of a material debt owed to it; 
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(v) any satisfaction or discharge of a material lien, claim or encumbrance or payment of any obligation by the Company, except 
in the ordinary course of business; 

(vi) any change or amendment to the Company’s Certificate of Incorporation or Bylaws, or termination of or material amendment 
to any contract of the Company that the Company is required to file with the SEC pursuant to Item 601(b)(10) of Regulation 
S-K; 

(vii) any material labor difficulties or labor union organizing activities with respect to employees of the Company; 

(viii) any material transaction entered into by the Company other than in the ordinary course of business; 

(ix) the loss of the services of any executive officer (as defined in Rule 405 under the 1933 Act) of the Company; or

(x) any other event or condition that has had or would reasonably be expected to have a Material Adverse Effect. 
 

4. Investment Representations. In connection with the receipt of the Shares pursuant to this Agreement, Purchaser represents to the Company and each of 
Jefferies and J.P. Morgan, each solely in its capacity as a co-placement agent for the sale of the Shares, the following: 

(a) The execution, delivery and performance by Purchaser of this Agreement does not and will not contravene or constitute a default under, or violation of, 
or be subject to penalties under, (i) any agreement, including Purchaser’s charter, bylaws or other constituent document or under any law, rule, regulation, 
agreement or other obligation (or require the consent of any party under any such agreement that has not been made or obtained) to which Purchaser is a 
party or by which Purchaser is bound, (ii) all investment policies, guidelines and other restrictions applicable to Purchaser, or (iii) any judgment, injunction, 
order, decree or other instrument binding upon Purchaser. 

(b)  Purchaser has determined based on Purchaser’s own independent review and such professional advice as Purchaser deems appropriate that Purchaser’s 
purchase of the Shares (i) is fully consistent with Purchaser’s financial needs, objectives and condition, (ii) has been duly authorized and approved by all 
necessary action, and (iii) are a fit, proper and suitable investment for Purchaser, notwithstanding the substantial risks inherent in investing in or holding the 
Shares.

(b) Purchaser understands the definition of the term “accredited investor” within the meaning of Regulation D, Rule 501(a), as amended, under the 
Securities Act, and qualifies as an accredited investor. Purchaser is an Institutional Account as defined in FINRA Rule 4512(c) and a sophisticated 
institutional investor, experienced in investing in private equity transactions and capable of evaluating investment risks independently, both in general and 
with regard to all transactions and investment strategies involving a security or securities, including Purchaser’s participation in the sale of Shares. 
Purchaser was not organized solely for the purpose of acquiring the Shares and is not required to be registered as a broker-dealer under Section 15 of the 
Exchange Act. 

(c) Purchaser has (i) received, reviewed and understood the offering materials made available to the Purchaser in connection with the sale of the Shares, (ii) 
had the opportunity to ask questions of and receive answers from the Company directly and (iii) conducted and completed Purchaser’s own independent 
due diligence with respect to the sale of the Shares.  Based on such information as Purchaser has deemed appropriate and without reliance upon either 
Jefferies or J.P. Morgan, Purchaser has independently made Purchaser’s own analysis and decision to enter into the purchase of the Shares.  Except for the 
representations, warranties and agreements of the Company expressly set forth in this Agreement, Purchaser is relying exclusively on Purchaser’s own 
sources of information, investment analysis and due diligence (including professional advice you deem appropriate) with respect to the transaction, the 
Shares and the business, condition (financial and otherwise), management, operations, properties and prospects of the Company, including but not limited 
to all business, legal, regulatory, accounting, credit and tax matters.  

(d) Purchaser is acquiring the Shares hereunder for its own account for investment purposes only and not with a view to any public distribution thereof or 
with any intention of selling, distributing or otherwise disposing of the Shares in a manner that would violate the registration requirements of the Securities 
Act or the securities laws of any other jurisdiction. Purchaser is able to bear the economic risk of holding the Shares for an indefinite period (including total 
loss of its investment), and has sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risk 
of its investment.
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(e) Purchaser understands that the Shares have not been registered under the securities laws of any jurisdiction and have not been registered under the 
Securities Act by reason of a specific exemption therefrom, which exemption depends upon, among other things, the bona fide nature of Purchaser’s 
investment intent as expressed herein. Purchaser understands that the Shares may not be resold or transferred in the United States or otherwise except in 
compliance with applicable law and the restrictions on transfer set forth in the definitive documentation for this transaction.

(f) Purchaser understands that the Shares are “restricted securities” under applicable U.S. federal and state securities laws and that, pursuant to these laws, 
Purchaser must hold the Shares indefinitely unless they are registered with the SEC and qualified by state authorities, or an exemption from such 
registration and qualification requirements is available. 

(g) Purchaser acknowledges and agrees that (a) each of Jefferies and J.P. Morgan is acting solely as the Company’s co-placement agent in connection with 
the sale of Shares and is not acting as an underwriter or in any other capacity and is not and shall not be construed as a fiduciary for the Purchaser, the 
Company or any other person or entity in connection with the sale of Shares, (b) each of Jefferies and J.P. Morgan has not made and will not make any 
representation or warranty, whether express or implied, of any kind or character and has not provided any advice or recommendation in connection with the 
sale of Shares, (c) each of Jefferies and J.P. Morgan will have no responsibility with respect to (i) any representations, warranties or agreements made by 
any person or entity under or in connection with the transaction or any of the documents furnished pursuant thereto or in connection therewith, or the 
execution, legality, validity or enforceability (with respect to any person) or any thereof, or (ii) the business, affairs, financial condition, operations, 
properties or prospects of, or any other matter concerning the Company or the transaction, and (d) each of Jefferies and J.P. Morgan shall have no liability 
or obligation (including without limitation, for or with respect to any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, 
expenses or disbursements incurred by the Purchaser, the Company or any other person or entity), whether in contract, tort or otherwise, to the Purchaser, 
or to any person claiming through the Purchaser, in respect of the sale of Shares.

(h)  No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions 
contemplated hereby based upon arrangements made by or on behalf of Purchaser. 

(i) Between the time any of the Purchaser’s investment professionals learned about the offering contemplated by this Agreement and the public 
announcement of the offering, neither the Purchaser nor any Person acting on behalf of or pursuant to any understanding with such Purchaser, directly or 
indirectly executed any purchases or sales, including Short Sales (as defined below), of the securities of the Company. For purposes of this Agreement, 
“Person” shall mean an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company, 
joint stock company, government (or an agency or subdivision thereof) or other entity of any kind and “Short Sales” shall include, without limitation, (i) 
(A) all “short sales” as defined in Rule 200 promulgated under Regulation SHO under the Exchange Act, whether or not against the box, and (B) all types 
of direct and indirect stock pledges, forward sale contracts, options, puts, calls, short sales, swaps, “put equivalent positions” (as defined in Rule 16a-1(h) 
under the Exchange Act) and similar arrangements (including on a total return basis) that have an economically similar result to a “short sale” as defined in 
Rule 200, and (ii) sales and other transactions through non-U.S. broker dealers or foreign regulated brokers that have an economically similar result to a 
“short sale” as defined in Rule 200.. 

5. Restrictive Legends and Stop-Transfer Orders. It is understood that, except as provided below, book-entry notations evidencing the Shares may bear 
the following or any similar legend: 

(a) “THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED 
(THE “ACT”), OR UNDER THE SECURITIES LAWS OF ANY OTHER JURISDICTIONS. THESE SECURITIES ARE SUBJECT TO 
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER 
THE ACT AND THE APPLICABLE SECURITIES LAWS OF OTHER STATES AND JURISDICTIONS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL IN 
FORM AND SUBSTANCE REASONABLY SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE 
IS IN COMPLIANCE WITH THE ACT.” 
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[(b) “AS LONG AS THE HOLDER OF THESE SECURITIES IS AN AFFILIATE OF THE ISSUER, THESE SECURITIES MAY NOT BE SOLD, OR 
OFFERED FOR SALE, IN THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SALE OF THESE 
SECURITIES UNDER THE SECURITIES ACT OF 1933, OR THE SALE OTHERWISE BEING EXEMPT FROM REGISTRATION UNDER SUCH 
ACT. THE ISSUER MAY REQUIRE AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER THAT SUCH 
REGISTRATION IS NOT REQUIRED.” ]

[(b)][(c)] If required by the authorities of any state in connection with the issuance of sale of the Shares, the legend required by such state authority. 

6. Registration Rights.

(a) The Company shall file a registration statement on Form S-1, or other appropriate form available to the Company, registering the resale of the Shares as 
promptly as practicable and in any event within 30 days following the Closing Date (the “Filing Deadline”). If a registration statement covering the Shares 
is not filed with the SEC on or prior to the fifth Business Day following the Filing Deadline, the Company will make payments to the Purchaser, as 
liquidated damages and not as a penalty, in an amount equal to 1% of the aggregate amount paid pursuant to this Agreement by such Purchaser for such 
Shares then held by such Purchaser for each 30-day period or pro rata for any portion thereof following the Filing Deadline for which no registration 
statement is filed with respect to the Shares.  Such payments shall constitute the Purchasers’ exclusive monetary remedy for such events, but shall not affect 
the right of the Purchasers to seek injunctive relief.  Such payments shall be made to the Purchaser in cash no later than five (5) Business Days after the end 
of each 30-day period (the “Payment Date”).  Interest shall accrue at the rate of 1% per month on any such liquidated damages payments that shall not be 
paid by the Payment Date until such amount is paid in full.  The Company shall use reasonable efforts to cause such registration statement to be declared 
effective as soon as practicable after the filing thereof, but no later than the earlier of (i) sixty (60) calendar days (provided that such period may be 
extended to 90 calendar days if the SEC notifies the Company that it will “review” the registration statement) following the Closing Date and (ii) the  10th  
Business Day after the date the Company is notified (orally or in writing, whichever is earlier) by the SEC that the registration statement will not be 
“reviewed” or will not be subject to further review. If (A) a registration statement covering the Shares is not declared effective by the SEC prior to the 
earlier of (i) ten (10) Business Days after the SEC informs the Company that no review of such registration statement will be made or that the SEC has no 
further comments on such registration statement and (ii) the 90th day after the Closing Date (the “Effectiveness Deadline”), or (B) subject to the 
Company’s obligation to keep such registration statement effective pursuant to Section 6(b) below, after a registration statement has been declared effective 
by the SEC, sales cannot be made pursuant to such registration statement for any reason (including without limitation by reason of a stop order, or the 
Company’s failure to update such registration statement), or, if the registration statement is on Form S-1, for a period of twenty (20) days following the date 
on which the Company files a post-effective amendment to incorporate the Company’s Annual Report on Form 10-K (a “Maintenance Failure”), then the 
Company will make payments to the Purchaser then holding Shares, as liquidated damages and not as a penalty, in an amount equal to 1% of the aggregate 
amount paid pursuant to this Agreement by such Purchaser for such Shares then held by such Purchaser for each 30-day period or pro rata for any portion 
thereof following the date by which such registration statement should have been effective (the “Blackout Period”).  Such payments shall constitute the 
Purchasers’ exclusive monetary remedy for such events, but shall not affect the right of the Purchasers to seek injunctive relief.  The amounts payable as 
liquidated damages pursuant to this paragraph shall be paid no later than five (5) Business Days after each such 30-day period following the 
commencement of the Blackout Period until the termination of the Blackout Period (the “Blackout Period Payment Date”).  Such payments shall be made 
to the Purchaser in cash. Interest shall accrue at the rate of 1% per month on any such liquidated damages payments that shall not be paid by the Blackout 
Payment Date until such amount is paid in full.  
 

(b) The Company shall use reasonable efforts to keep such registration statement effective at all times until (1) the Shares may be sold without volume or 
manner-of-sale restrictions pursuant to Rule 144 under the Securities Act, or (2) the three (3) year anniversary of the Closing Date, whichever is the earliest 
to occur. Subject to the accuracy of the information provided by the Purchaser to the Company, the Company shall ensure that such registration statement 
(including any amendments or supplements thereto and prospectuses contained therein) shall not contain any untrue statement of a material fact or omit to 
state a material fact required to be stated therein, or necessary to make the statements therein (in the case of prospectuses, in the light of the circumstances 
in which they were made) not misleading. After the date hereof and during any period in which a prospectus or prospectus supplement relating to any of 
the Securities subject to registration under this Section 6 is required to be delivered by Purchaser pursuant 
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to the Securities Act (including in circumstances where such requirement may be satisfied pursuant to Rule 172 of the Securities Act), (i) the Company will 
notify the Purchaser promptly of the time when any subsequent amendment to such registration statement, other than documents incorporated by reference, 
has been filed with the SEC or has become effective or any subsequent supplement to the prospectus regarding such Shares or of the Purchasers or any 
subsequent amendment to the prospectus or any supplement or amendment to the prospectus supplement has been filed with the SEC, after it shall receive 
any notice or obtain knowledge of, the issuance by the SEC of any stop order suspending the effectiveness of the registration statement or the initiation of 
any proceedings for such purpose, of the receipt by the Company of any notification with respect to the suspension of the qualification of the Shares 
included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose,  of any comment letter from the SEC or any 
request by the SEC for any amendment or supplement to such registration statement, any amendment to the prospectus, any supplement to the prospectus 
that relates to the Shares subject to such registration statement under this Section or the Purchaser, or any amendment or supplement to the prospectus 
supplement, provided that no notification  shall provide the Purchaser with any material non-public information regarding the Company other than to the 
extent that providing notice to Purchaser of the occurrence of the foregoing events constitutes material non-public information and further provided that no 
notification of the Purchaser shall be required if such amendment, supplement, or comment, or request would not, and would not seek, to limit the rights of 
the Purchaser, (ii) the Company will prepare and file with the SEC, promptly upon Purchaser’s request, any amendments or supplements to such 
registration statement, prospectus or prospectus supplement that, in the Company’s reasonable opinion, may be necessary in connection with any resale of 
the Shares by Purchaser (provided, however, that the failure of such Purchaser to make such request shall not relieve the Company of any obligation or 
liability hereunder), (iii) the Company will not file any amendment or supplement to a registration statement, prospectus or prospectus supplement, other 
than documents incorporated by reference, relating to the Shares subject to registration under this Section unless a copy thereof has been submitted or made 
available to Purchaser within a reasonable period of time before the filing and Purchaser has not reasonably objected in writing thereto (provided, however, 
that (A) the failure of Purchaser to make such objection shall not relieve the Company of any obligation or liability hereunder, and (B) the Company has no 
obligation to provide Purchaser any advance copy of such filing or to provide such Purchaser an opportunity to object to such filing if such filing does not 
name Purchaser or specifically discuss the Shares subject to registration under this Section as contemplated hereby or would have the effect of limiting the 
rights of the Purchaser with respect to the Shares) and the Company will furnish or make available to Purchaser at the time of filing thereof a copy of any 
document that upon filing is deemed to be incorporated by reference into a registration statement, prospectus or prospectus supplement, except for those 
documents available via EDGAR, and (iv) the Company will cause each amendment or supplement to the prospectus or prospectus supplement, other than 
documents incorporated by reference, to be filed with the SEC as required pursuant to the applicable paragraph of Rule 424(b) of the Securities Act. All 
fees and expenses incident to the performance of or compliance with, this Section by the Company shall be borne by the Company whether or not any 
Shares are sold pursuant to a registration statement. Notwithstanding anything to the contrary contained herein, in no event shall the Company be permitted 
to name Purchaser or affiliate of Purchaser as an underwriter without the prior written consent of Purchaser. If the SEC informs the Company that all of the 
Shares cannot, as a result of the application of Rule 415, be registered for resale as a secondary offering on a single registration statement, then the 
Company agrees to promptly inform Purchaser thereof and file an amendment to the registration statement as required by the SEC, covering the maximum 
number of Shares permitted to be registered by the SEC; provided, however, that prior to filing any such amendment, the Company shall use diligent efforts 
to advocate for registration of all of the Shares in accordance with SEC guidance, including without limitation, Compliance and Disclosure Interpretation 
612.09.
 

(c)  If any of the Shares are included in a registration statement under this Section 6:
 

(i) To the extent permitted by law, the Company will indemnify and hold harmless the Purchaser, and the partners, members, officers, 
directors, and stockholders of the Purchaser; legal counsel and accountants for each such Purchaser; any underwriter (as defined in the 
Securities Act) for the Purchaser; and each person, if any, who controls such Purchaser or underwriter within the meaning of the 
Securities Act or the Exchange Act, against any damages, and the Company will pay to the Purchaser, underwriter, controlling person, 
or other aforementioned person any legal or other expenses reasonably incurred thereby in connection with investigating or defending 
any claim or proceeding from which damages may result, as such expenses are incurred; provided, however, that the indemnity 
agreement contained in this Section 6(b) shall not apply to amounts paid in settlement of any such claim or proceeding if such 
settlement is effected without the 
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consent of the Company, which consent shall not be unreasonably withheld, nor shall the Company be liable for any damages to the 
extent that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with written information 
furnished by or on behalf of the Purchaser, underwriter, controlling person, or other aforementioned person expressly for use in 
connection with such registration.

 

(ii) To the extent permitted by law, the Purchaser, severally and not jointly, will indemnify and hold harmless the Company, and each of its 
directors, each of its officers who has signed the registration statement, each person (if any), who controls the Company within the 
meaning of the Securities Act, legal counsel and accountants for the Company, any underwriter (as defined in the Securities Act), any 
other Purchaser selling securities in such registration statement, and any controlling person of any such underwriter or other Purchaser, 
against any damages, in each case only to the extent that such damages arise out of or are based upon actions or omissions made in 
reliance upon and in conformity with written information furnished by or on behalf of such Purchaser expressly for use in connection 
with such registration; and the Purchaser will pay to the Company and each other aforementioned person any legal or other expenses 
reasonably incurred thereby in connection with investigating or defending any claim or proceeding from which damages may result, as 
such expenses are incurred; provided, however, that the indemnity agreement contained in this Section 6(b) shall not apply to amounts 
paid in settlement of any such claim or proceeding if such settlement is effected without the consent of the Purchaser, which consent 
shall not be unreasonably withheld; and provided further that in no event shall the aggregate amounts payable by any Purchaser by way 
of indemnity or contribution under Section 6(b)(ii) and 6(b)(iv) exceed the proceeds from the offering received by such Purchaser (net 
of any selling expenses paid by such Purchaser), except in the case of fraud or willful misconduct by such Purchaser.

 

(iii) Promptly after receipt by an indemnified party under this Section 6(b) of notice of the commencement of any action (including any 
governmental action) for which a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in respect 
thereof is to be made against any indemnifying party under this Section 6(b), give the indemnifying party notice of the commencement 
thereof. The indemnifying party shall have the right to participate in such action and, to the extent the indemnifying party so desires, 
participate jointly with any other indemnifying party to which notice has been given, and to assume the defense thereof with counsel 
mutually satisfactory to the parties; provided, however, that an indemnified party (together with all other indemnified parties that may 
be represented without conflict by one counsel) shall have the right to retain one separate counsel, with the fees and expenses to be paid 
by the indemnifying party, if representation of such indemnified party by the counsel retained by the indemnifying party would be 
inappropriate due to actual or potential differing interests between such indemnified party and any other party represented by such 
counsel in such action. 

 

(iv) To provide for just and equitable contribution to joint liability under the Securities Act in any case in which either: (i) any party 
otherwise entitled to indemnification hereunder makes a claim for indemnification pursuant to this Section 6(b) but it is judicially 
determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the 
denial of the last right of appeal) that such indemnification may not be enforced in such case, notwithstanding the fact that this Section 
6(b) provides for indemnification in such case, or (ii) contribution under the Securities Act may be required on the part of any party 
hereto for which indemnification is provided under this Section 6(b), then, and in each such case, such parties will contribute to the 
aggregate losses, claims, damages, liabilities, or expenses to which they may be subject (after contribution from others) in such 
proportion as is appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party in connection with 
the statements, omissions, or other actions that resulted in such loss, claim, damage, liability, or expense, as well as to reflect any other 
relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified party shall be determined by 
reference to, among other things, whether the untrue or allegedly untrue statement of a material fact, or the omission or alleged omission 
of a material fact, relates to information supplied by the indemnifying party or by the indemnified party and the parties’ relative intent, 
knowledge, access to information, and 
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opportunity to correct or prevent such statement or omission; provided, however, that, in any such case (x) Purchaser will not be 
required to contribute any amount in excess of the public offering price of all such Shares offered and sold by such Purchaser pursuant 
to such registration statement, and (y) no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 
Securities Act) will be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation; and provided 
further that in no event shall Purchaser’s liability pursuant to this Section 6(b), when combined with the amounts paid or payable by 
such Purchaser pursuant to Section 6(b)(ii), exceed the proceeds from the offering received by such Purchaser (net of any selling 
expenses paid by such Purchaser), except in the case of willful misconduct or fraud by such Purchaser.

 

(v) Unless otherwise superseded by an underwriting agreement entered into in connection with the underwritten public offering, the 
obligations of the Company and Purchaser under this Section 6(b) shall survive the completion of any offering of Shares in a 
registration under this Section 6, and otherwise shall survive the termination of this Agreement or any provision(s) of this Agreement.

 

7. Furnishing of Information and Legend Removal. In order to enable Purchaser to sell the Shares, including under Rule 144, for so long as the 
Purchaser holds the Shares, the Company shall use its commercially reasonable efforts to (i) for one year after the Closing, timely file (or obtain extensions 
in respect thereof and file within the applicable grace period) all reports required to be filed by the Company pursuant to the Exchange Act and (ii) 
following the Purchaser’s request, promptly cause the removal of all restrictive legends from any Shares held by such Purchaser that may be sold by 
Purchaser (x) pursuant to an effective registration statement or (y) without restriction under Rule 144, including without limitation, any volume and manner 
of sale restrictions. For the avoidance of doubt, the obligations of the Company set forth in this Section 7 shall include, if requested by the Company’s 
transfer agent, the provision of legal opinions by the Company’s counsel to the transfer agent in connection with any instructions to effect the legend 
removal contemplated hereby. All fees and expenses incident thereto shall be borne by the Company.  If a legend removal request is made pursuant to the 
foregoing, the Company will, no later than three (3) Business Days following the delivery by an Purchaser to the Company or the Company’s transfer agent 
of a legended certificate representing such Shares (or a request for legend removal, in the case of Shares issued in book-entry form), deliver or cause to be 
delivered to such Purchaser a certificate representing such Shares that is free from all restrictive legends or an equivalent book-entry position, as requested 
by the Purchaser. Certificates for Shares free from all restrictive legends may be transmitted by the Company’s transfer agent to the Purchaser by crediting 
the account of the Purchaser’s prime broker with the Depository Trust Company (“DTC”) as directed by such Purchaser. The Company warrants that the 
Shares shall otherwise be freely transferable on the books and records of the Company as and to the extent provided in this Agreement. If an Purchaser 
effects a transfer of the Shares, the Company shall permit the transfer and shall promptly instruct its transfer agent to issue one or more certificates or credit 
shares to the applicable balance accounts at DTC in such name and in such denominations as specified by such Purchaser to effect such transfer. Such 
Purchaser hereby agrees that the removal of the restrictive legend pursuant to this Section 7 is predicated upon the Company’s reliance that such Purchaser 
will sell any such Shares pursuant to either the registration requirements of the Securities Act, including any applicable prospectus delivery requirements, 
or an exemption therefrom.
 

8. NASDAQ Listing.  The Company will use best efforts to continue the listing and trading of its Common Stock on NASDAQ and, in accordance 
therewith, will use best efforts to comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules of such market 
or exchange, as applicable. 

9. Adjustments in Share Numbers and Prices. In the event of any stock split, subdivision, dividend or distribution payable in shares of Common Stock 
(or other securities or rights convertible into, or entitling the holder thereof to receive directly or indirectly shares of Common Stock), combination or other 
similar recapitalization or event occurring after the date hereof and prior to the Closing, each reference in this Agreement to a number of shares or a price 
per share shall be deemed to be amended to appropriately account for such event. 
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10.Conditions to Closing. 

(a) Conditions to the Purchaser’s Obligations.  The obligation of the Purchaser to purchase Shares at the Closing is subject to the fulfillment to such 
Purchaser’s satisfaction, on or prior to the Closing Date, of the following conditions, any of which may be waived by such Purchaser (as to itself only): 

(i) The representations and warranties made by the Company in Section 3 hereof shall be true and correct in all material respects as of the 
date hereof and on the Closing Date, except to the extent any such representation or warranty expressly speaks as of an earlier date, in 
which case such representation or warranty shall be true and correct as of such earlier date.  The Company shall have performed in all 
material respects all obligations and covenants herein required to be performed by it on or prior to the Closing Date. 

(ii) No stop order or suspension of trading shall have been imposed by NASDAQ, the SEC or any other governmental or regulatory body 
with respect to public trading in the Common Stock.

(iii) The Company shall have concurrently consummated sales of not less than a total of [__] shares of Common Stock to purchasers 
(including the sale of the Shares to the Purchaser hereunder).

(b) Conditions to Obligations of the Company.  The Company’s obligation to sell and issue Shares at the Closing is subject to the fulfillment to the 
satisfaction of the Company on or prior to the Closing Date of the following conditions, any of which may be waived by the Company: 

(i) The representations and warranties made by the Purchaser in Section 4 hereof shall be true and correct in all material respects when 
made, and shall be true and correct in all material respects on the Closing Date with the same force and effect as if they had been made 
on and as of said date.  The Purchaser shall have performed in all material respects all obligations and covenants herein required to be 
performed by such Purchaser on or prior to the Closing Date. 

(ii) The Purchaser shall have paid in full the Total Purchase Price to the Company. 

11. Fees and Expenses. Except as set forth in Sections 6 and 7 hereof, each party shall pay its own fees and expenses in connection with the transactions 
contemplated hereby. 

12. Miscellaneous.

 (a) This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and 
interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law. 

(b) This Agreement may be executed in two counterparts, each of which shall be deemed an original and all of which together shall constitute one 
instrument. 

(c) The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the Company’s successors and assigns. The rights and 
obligations of Purchaser under this Agreement may only be assigned with the prior written consent of the Company. 

(d) The Company and the Purchaser each acknowledge that each of Jefferies LLC and J.P. Morgan Securities LLC will rely on the representations and 
warranties contained in this Agreement and are express third-party beneficiaries to Section 3 and Section 4 of this Agreement.

(e) The Company shall, by 9:00 am New York City time, on the first (1st) business day immediately following the date of this Agreement, issue one or more 
press releases or file with the SEC a Current Report on Form 8-K (the “Disclosure Document”) disclosing, to the extent not previously publicly disclosed, 
all material terms of the transactions contemplated hereby and any other material non-public information that the Company provided to the Purchaser at 
any time prior to the filing of the Disclosure Document. Upon the issuance of the Disclosure Document, to the Company’s knowledge, Purchaser shall not 
be in possession of any material, non-public information received from the Company or any of its officers, directors, employees or agents (including 
Jefferies and J.P. Morgan) and Purchaser shall no longer be subject to any confidentiality or similar obligations under any current agreement, whether 
written or oral, with the Company, Jefferies, J.P. Morgan or any of their respective affiliates in connection with the transactions contemplated by this 
Agreement. Notwithstanding anything in this Agreement to the contrary, the Company (i) shall not publicly disclose the name of Purchaser or any of its 
affiliates or advisers, or include the name of Purchaser or any of its affiliates or advisers in any press release, without the prior 
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written consent of Purchaser and (ii) shall not publicly disclose the name of the Purchaser or any of its affiliates or advisers, or include the name of the 
Purchaser or any of its affiliates or advisers in any filing with the SEC or any regulatory agency or trading market, without the prior written consent of 
Purchaser, except (A) as required by the federal securities laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or 
regulations, at the request of the staff of the SEC or regulatory agency or under the regulations of Nasdaq.

[Signature Pages Follow] 
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The undersigned has executed this Agreement as of the date first set forth above. 

   
THE COMPANY:
BIOATLA, INC.
  

By:   
(Signature)
Name:   
Title:   
 

Address:
11085 Torreyana Road
San Diego, CA 92121
Attention: [Chief Financial Officer]
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The undersigned has executed this Agreement as of the date first set forth above. 

   
PURCHASER:
[____________]
 

 
(Signature)
Name:   
Title:   
 

Address:
c/o
 

Attention:
Facsimile:
Email:
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Exhibit 99.1
 

BIOATLA ANNOUNCES PRIVATE PLACEMENT OF 2.7 MILLION SHARES
 

Proceeds to advance CAB-AXL and CAB-ROR2 through potentially registration enabling Phase 2 clinical trials, and 
additional CAB development programs

 
SAN DIEGO, CA – September 29, 2021 - BioAtla, Inc. (Nasdaq: BCAB), a global clinical-stage biotechnology company focused 
on the development of Conditionally Active Biologic (CAB) antibody therapeutics, today announced that it has entered into stock 
purchase agreements with a group of institutional investors in connection with a private placement of its common stock. The 
Company will issue 2.7 million shares of common stock for a purchase price of $28 per share. The transaction is expected to 
result in gross proceeds to the Company of $75.0 million, before deducting placement agent fees and other offering expenses. 
The Company plans to use the net proceeds from the private placement primarily to advance clinical development, medical 
affairs and commercial preparation, and for general corporate purposes.
 
Investors in the offering included Great Point Partners, Deerfield Management Company, Cormorant Asset Management, Soleus 
Capital, Sphera Healthcare, Ikarian Capital, LLC, HBM Healthcare Investments, Monashee Investment Management, LLC, 
funds managed by Hudson Bay Capital Management, and Pappas Capital.

The closing of the private placement is subject to certain conditions and is expected to occur on or about Thursday, September 
30, 2021.

J.P. Morgan acted as lead placement agent and Jefferies acted as co-placement agent for the private placement.

The common stock being sold in the private placement have not been registered under the Securities Act of 1933, as amended, 
or any state or other applicable jurisdiction’s securities laws, and may not be offered or sold in the United States absent 
registration or an applicable exemption from such registration requirements. The Company has agreed to file a registration 
statement with the Securities and Exchange Commission registering the resale of the shares of common stock issued in the 
private placement.

This press release does not constitute an offer to sell or the solicitation of an offer to buy the common stock, nor shall there be 
any sale of the common stock in any state in which such offer or sale would be unlawful prior to the registration or qualification 
under the securities laws of such state. Any offering of the common stock under the resale registration statement will only be by 
means of a prospectus.
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About BioAtla, Inc.
 
BioAtla is a global clinical-stage biotechnology company with operations in San Diego, California, and in Beijing, China through 
its contractual relationship with BioDuro, a provider of preclinical development services. Utilizing its proprietary Conditionally 
Active Biologics (CAB) technology, BioAtla develops novel, reversibly active monoclonal antibody and other protein therapeutic 
product candidates. CAB product candidates are designed to have more selective targeting, greater efficacy with lower toxicity, 
and more cost-efficient and predictable manufacturing than traditional antibodies. BioAtla has extensive and worldwide patent 
coverage for its CAB technology and products with more than 500 patents, more than 250 of which are issued. Broad patent 
coverage in all major markets include methods of making, screening and manufacturing CAB product candidates in a wide 
range of formats and composition of matter coverage for specific products. BioAtla has two first-in-class CAB programs currently 
in Phase 2 clinical testing in the United States, mecbotamab vedotin, BA3011, a novel conditionally active AXL-targeted 
antibody-drug conjugate (CAB-AXL-ADC), and ozuriftamab vedotin, BA3021, a novel conditionally active ROR2-targeted 
antibody-drug conjugate (CAB-ROR2-ADC). BioAtla’s investigational CAB CTLA-4 antibody, BA3071, is a novel CTLA-4 inhibitor 
designed to reduce systemic toxicity and potentially enable safer combination therapies with checkpoint inhibitors such as anti-
PD-1 antibody. To learn more about BioAtla, Inc. visit www.bioatla.com.

 

Forward-Looking Statements

Statements in this press release contain “forward-looking statements” that are subject to substantial risks and uncertainties. 
Forward-looking statements contained in this press release may be identified by the use of words such as “anticipate,” “expect,” 
“believe,” “will,” “may,” “should,” “estimate,” “project,” “outlook,” “forecast” or other similar words and include, without limitation, 
statements regarding use of proceeds and the completion and timing of the closing of the private placement. Forward-looking 
statements are based on BioAtla’s current expectations and are subject to inherent uncertainties, risks and assumptions that are 
difficult to predict. Further, certain forward-looking statements are based on assumptions as to future events that may not prove 
to be accurate. Factors that could cause actual results to differ include, but are not limited to, the risks and uncertainties related 
the satisfaction of customary closing conditions related to, and the completion of, the private placement and other risks and 
uncertainties that are described in the section titled “Risk Factors” in its Quarterly Report on Form 10-Q for the quarter ended 
June 30, 2021, filed with the Securities and Exchange Commission on August 13, 2021. Forward-looking statements contained 
in this press release are made as of this date, and BioAtla undertakes no duty to update such information except as required 
under applicable law.

 
# # #
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Contact:

Richard Waldron
Chief Financial Officer
BioAtla, Inc.
rwaldron@bioatla.com
858.356.8945
3
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