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Item 1.01

Entry into a Material Definitive Agreement.

On February 3, 2021, Equillium, Inc. (the “Company”) entered into a securities purchase agreement (the “Purchase Agreement”) with two
leading life sciences investors managed by Decheng Capital (the “Purchasers”), relating to the issuance and sale (the “Offering”) of 4,285,710 units (the
“Units”), with each Unit consisting of one share of the Company’s common stock, par value $0.0001 per share (“Common Stock”) and a warrant to
purchase 0.3 of a share of Common Stock (the “Warrants” and together with the Common Stock, the “Securities”).
The Warrants are exercisable immediately upon issuance at an initial exercise price of $14.00 per share and are exercisable on a cashless
basis. The Warrants expire on the earlier of (i) the fifth anniversary of issuance or (ii) the 15th calendar date following the date on which the Company
closes upon an equity financing that results in not less than $25 million of gross proceeds to the Company at a price per share of Common Stock equal to or
greater than $25.00, at which time, all remaining warrants will automatically exercise on a cashless basis. The shares of Common Stock and Warrants will
be issued separately.
The offering price is $7.00 per Unit. The Company expects to issue an aggregate of 4,285,710 shares of Common Stock and Warrants to
purchase 1,285,713 shares of Common Stock for aggregate gross proceeds to the Company from this Offering of approximately $30.0 million, excluding
any proceeds the Company may receive upon exercise of the Warrants. No underwriter or placement agent participated in the Offering.
The exercise price and the number of shares of Common Stock purchasable upon the exercise of the Warrants are subject to adjustment upon
the occurrence of specific events, including stock dividends, stock splits, reclassifications and combinations of the Company’s Common Stock.
Pursuant to the terms of the Purchase Agreement, the Company agreed to appoint Dr. Yu (Katherine) Xu, Ph.D. to the Company’s board of
directors (the “Board”) as a nominee of Decheng Capital Global Life Sciences Fund IV, L.P.
The Offering is being made pursuant to an effective registration statement on Form S-3 (Registration Statement No. 333-234683) (the
“Registration Statement”), which was originally filed with the Securities and Exchange Commission (“SEC”) on November 13, 2019 and declared
effective by the SEC on November 25, 2019, the base prospectus contained within the Registration Statement, and a prospectus supplement dated February
3, 2021 that was filed with the SEC.
The Purchase Agreement contains customary representations, warranties and agreements by the Company, customary conditions to closing,
indemnification obligations of the Company and the Purchasers. The representations, warranties and covenants contained in the Purchase Agreement were
made only for purposes of the Purchase Agreement and as of a specific date, were solely for the benefit of the parties to the Purchase Agreement, and may
be subject to limitations agreed upon by the contracting parties.
The foregoing descriptions of the Purchase Agreement and Warrant do not purport to be complete and are qualified in their entirety by
reference to the full Purchase Agreement and the form of Warrant, copies of which are attached hereto as Exhibit 10.1 and Exhibit 4.1, respectively, and are
incorporated herein by reference. A copy of the opinion of Sichenzia Ross Ference LLP relating to the legality of the issuance and sale of the shares of
Common Stock and Warrants is attached as Exhibit 5.1 hereto.
This Current Report on Form 8-K does not constitute an offer to sell the Securities or a solicitation of an offer to buy the Securities, nor shall
there be any sale of the Securities in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such state or jurisdiction.

Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

Effective February 4, 2021, the Board increased the number of directors to eight and appointed Dr. Yu (Katherine) Xu, Ph.D., as a class II
director of the Company, effective immediately. Dr. Xu was appointed by Decheng Capital Global Life Sciences Fund IV, L.P. pursuant to the terms of the
Purchase Agreement. Dr. Xu does not have any family relationship with any director, executive officer or person nominated or chosen by us to become a
director or executive officer.
Dr. Xu is a partner at Decheng Capital and has been with the firm since May 2019. Prior to joining Decheng Capital, Dr. Xu was Partner,
Senior Biotechnology Analyst, Co-Group Head of the Biopharmaceutical Equity Research team at William Blair & Company based in New York between
2011 and April 2019. Prior to joining William Blair, Dr. Xu was Senior Vice President and Senior Biotechnology Analyst at Wedbush Securities, Vice
President and Senior Biotechnology Analyst at Credit Suisse, and Senior Biotechnology Analyst at Pacific Growth Equities. Dr. Xu was recognized by the
Financial Times/StarMine “World’s Top Analysts” listing, ranking No. 7 overall for stock-picking in the United States for 2010, and No. 2 for stockpicking in biotechnology for 2011. She received the No. 2 ranking in the Wall Street Journal's “Best on the Street” listing for biotechnology for 2011 as
well. Before her move to equity research, Dr. Xu was Vice President of Investment Banking at Petkevich & Partners, a boutique investment banking firm in
San Francisco focused on the life sciences industry, where she advised companies on a variety of engagements including mergers and acquisitions,
workouts, spinouts, and private placements.
Dr. Xu holds a Ph.D. in developmental biology and a Ph.D. minor in engineering-economic systems and operations research from Stanford
University Schools of Medicine and Engineering, respectively. She attended Peking University in Beijing before transferring to Kalamazoo College in
Michigan in her junior year, where she gained her B.A. with honors.
Dr. Xu serves on the board of directors for The 1990 Institute and The Overseas Young Chinese Forum, two China-related non-profit
organizations.
Dr. Xu will hold office until the annual meeting of shareholders at which Class II directors are appointed and until her successor shall have
been elected and qualified or until her earlier death, resignation or removal. The Board has determined that Dr. Xu satisfies the definition of “independent”
director, including, without limitation, the applicable requirements of the Nasdaq Listing Rules and the Securities Exchange Act of 1934, as amended. The
committee or committees of the Board to which Dr. Xu will be appointed has not been determined.
Item 8.01

Other Information.

On February 4, 2021, the Company issued a press release announcing the Offering. A copy of this press release is filed as Exhibit 99.1 hereto,
and incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits.
(d) Exhibits
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Number
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4.1

Form of Warrant

5.1

Opinion of Sichenzia Ross Ference LLP

10.1

Purchase Agreement between the Company and the Purchasers, dated February 3, 2021

23.1

Consent of Sichenzia Ross Ference LLP (included in Exhibit 5.1)

99.1

Press release dated February 4, 2021 announcing the Offering

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Equillium, Inc.
Dated: February 4, 2021

By:

/s/ Bruce D. Steel
Bruce D. Steel
President and Chief Executive Officer

EXHIBIT 4.1

EQUILLIUM, INC.
WARRANT TO PURCHASE COMMON STOCK
Warrant No. 2021-___

Original Issue Date: February 5, 2021

Equillium, Inc., a Delaware corporation (the “Company”), hereby certifies that, for value received, _____________ or its
permitted registered assigns (the “Holder”), is entitled to purchase from the Company up to a total of ________ shares of
common stock, $0.0001 par value per share (the “Common Stock”), of the Company (each such share, a “Warrant Share” and all
such shares, the “Warrant Shares”) at an exercise price per share equal to $14.00 per share (as adjusted from time to time as
provided in Section 9 herein, the “Exercise Price”), upon surrender of this Warrant to Purchase Common Stock (including any
Warrants to Purchase Common Stock issued in exchange, transfer or replacement hereof, the “Warrant”) at any time and from
time to time on or after February 5, 2021 (the “Original Issue Date”) and through and including 5:30 P.M., New York City time,
on February 5, 2026, or such earlier date in accordance with Section 11 herein (the “Expiration Date”), and subject to the
following terms and conditions:
1.

Definitions. For purposes of this Warrant, the following terms shall have the following meanings:

(a) “Affiliate” means any Person directly or indirectly controlled by, controlling or under common control with, a
Holder, but only for so long as such control shall continue. For purposes of this definition, “control” (including, with correlative
meanings, “controlled by,” “controlling” and “under common control with”) means, with respect to a Person, possession, direct
or indirect, of (a) the power to direct or cause direction of the management and policies of such Person (whether through
ownership of securities or partnership or other ownership interests, by contract or otherwise), or (b) at least 50% of the voting
securities (whether directly or pursuant to any option, warrant or other similar arrangement) or other comparable equity interests.
(b) “Commission” means the United States Securities and Exchange Commission.
(c) “Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Principal
Trading Market for such security, as reported by Nasdaq.com, or, if such Principal Trading Market begins to operate on an
extended hours basis and does not designate the last trade price, then the last trade price of such security prior to 4:00 P.M., New
York City time, as reported by Nasdaq.com, or if the foregoing do not apply, the last trade price of such security in the over-thecounter market on the electronic bulletin board for such security as reported by Bloomberg Financial Markets, or, if no last trade
price is reported for such security by Bloomberg Financial Markets, the average of the bid and ask prices, of any market makers
for such security as reported in the “pink sheets” by Pink Sheets LLC. If the Closing Sale Price cannot be calculated for a security
on a particular date on any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market
value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair
market value of such security, then the Board of Directors of the Company shall use its good faith judgment to determine the fair
market value. The determination of the Board of Directors of the Company shall be binding upon all parties absent demonstrable
error. All such determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination or other
similar transaction during the applicable calculation period.

(d) “Principal Trading Market” means the national securities exchange or other trading market on which the Common
Stock is primarily listed on and quoted for trading, which, as of the Original Issue Date, shall be The Nasdaq Global Market.
(e) “Qualified Financing” means an equity financing that results in not less than $25 million of gross proceeds to the
Company at a price per share of Common Stock equal to or greater than $25.00 (as split adjusted).
(f) “Securities Act” means the Securities Act of 1933, as amended.
(g) “Trading Day” means any weekday on which the Principal Trading Market is open for trading.
(h) “Transfer Agent” means American Stock Transfer & Trust Company, LLC, the Company’s transfer agent and
registrar for the Common Stock, and any successor appointed in such capacity.
2.
Registration of Warrants. The Company shall register this Warrant, upon records to be maintained by or on behalf of
the Company for that purpose (the “Warrant Register”), in the name of the record Holder (which shall include the initial Holder
or, as the case may be, any registered assignee to which this Warrant is permissibly assigned hereunder) from time to time. The
Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise
hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
3.
Registration of Transfers. Subject to compliance with all applicable securities laws, the Company shall, or will cause
its Transfer Agent to, register the transfer of all or any portion of this Warrant in the Warrant Register, upon surrender of this
Warrant, and payment for all applicable transfer taxes (if any). Upon any such registration or transfer, a new warrant to purchase
Common Stock in substantially the form of this Warrant (any such new warrant, a “New Warrant”) evidencing the portion of this
Warrant so transferred shall be issued to the transferee, and a New Warrant evidencing the remaining portion of this Warrant not
so transferred, if any, shall be issued to the transferring Holder. The acceptance of the New Warrant by the transferee thereof shall
be deemed the acceptance by such transferee of all of the rights and obligations in respect of the New Warrant that the Holder has
in respect of this Warrant. The Company shall, or will cause its Transfer Agent to, prepare, issue and deliver at the Company’s
own expense any New Warrant under this Section 3. Until due presentment for registration of transfer, the Company may treat the
registered Holder hereof as the owner and holder for all purposes, and the Company shall not be affected by any notice to the
contrary.
4.

Exercise and Duration of Warrants.

(a)
All or any part of this Warrant shall be exercisable by the registered Holder in any manner permitted
by Section 10 of this Warrant at any time and from time to time on or after the Original Issue Date and through and including
5:30 P.M., New York City time, on the Expiration Date, subject to the conditions and restrictions contained in this Warrant. At
5:30 P.M., New York City time, on the Expiration Date, the portion of this Warrant not exercised prior thereto shall be and
become void and of no value and this Warrant shall be terminated and no longer outstanding.
(b)
The Holder may exercise this Warrant by delivering to the Company (i) an exercise notice, in the form
attached as Schedule 1 hereto (the “Exercise Notice”), completed and duly signed, and
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(ii) payment of the Exercise Price for the number of Warrant Shares as to which this Warrant is being exercised (which may take
the form of a “cashless exercise” if so indicated in the Exercise Notice pursuant to Section 10 below), and the date on which the
last of such items is delivered to the Company (as determined in accordance with the notice provisions hereof) is an “Exercise
Date.” The Holder shall not be required to deliver the original Warrant in order to effect an exercise hereunder. Execution and
delivery of the Exercise Notice shall have the same effect as cancellation of the original Warrant and issuance of a New Warrant
evidencing the right to purchase the remaining number of Warrant Shares.
5.

Delivery of Warrant Shares.

(a)
Upon exercise of this Warrant, the Company shall promptly (but in no event later than two Trading Days
after the Exercise Date), upon the request of the Holder, credit such aggregate number of shares of Common Stock to which the
Holder is entitled pursuant to such exercise to the Holder’s or its designee’s balance account with The Depository Trust Company
(“DTC”) through its Deposit Withdrawal Agent Commission system, or if the Transfer Agent is not participating in the Fast
Automated Securities Transfer Program (the “FAST Program”), issue and dispatch by overnight courier to the address as
specified in the Exercise Notice, a certificate, registered in the Company’s share register in the name of the Holder or its
designee, for the number of shares of Common Stock to which the Holder is entitled pursuant to such exercise. The Holder, or
any natural person or legal entity (each, a “Person”) permissibly so designated by the Holder to receive Warrant Shares, shall be
deemed to have become the holder of record of such Warrant Shares as of the Exercise Date, irrespective of the date such Warrant
Shares are credited to the Holder’s or the Holder’s designee’s DTC account or the date of delivery of the certificates evidencing
such Warrant Shares, as the case may be.
(b)
To the extent permitted by law, the Company’s obligations to issue and deliver Warrant Shares in accordance
with and subject to the terms hereof (including the limitations set forth in Section 12 below) are absolute and unconditional,
irrespective of any action or inaction by the Holder to enforce the same, any waiver or consent with respect to any provision
hereof, the recovery of any judgment against any Person or any action to enforce the same. Nothing herein shall limit the
Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of
specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver the Warrant Shares upon
exercise of the Warrant as required pursuant to the terms hereof.
6.
Charges, Taxes and Expenses. Issuance and delivery of the Warrant Shares upon exercise of this Warrant shall be
made without charge to the Holder for any issue or transfer tax, transfer agent fee or other incidental tax or expense in respect of
the issuance of the Warrant Shares, all of which taxes and expenses shall be paid by the Company; provided, however, that the
Company shall not be required to pay any tax that may be payable in respect of any transfer involved in the registration of
Warrant Shares or the Warrants in a name other than that of the Holder or an Affiliate thereof. The Holder shall be responsible for
all other tax liabilities that may arise as a result of holding or transferring this Warrant or receiving Warrant Shares upon exercise
hereof.
7.
Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to
be issued in exchange and substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New
Warrant, but only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction (in such
case) and, in each case, a customary and reasonable indemnity and surety bond, if requested by the Company. Applicants for a
New Warrant under such circumstances shall also comply with such other reasonable regulations and procedures and pay such
other
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reasonable third-party costs as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this
Warrant, then the Holder shall deliver such mutilated Warrant to the Company as a condition precedent to the Company’s
obligation to issue the New Warrant.
8.
Reservation of Warrant Shares. The Company covenants that it will at all times reserve and keep available out of the
aggregate of its authorized but unissued and otherwise unreserved Common Stock, solely for the purpose of enabling it to issue
Warrant Shares upon exercise of this Warrant as herein provided, the number of Warrant Shares that are initially issuable and
deliverable upon the exercise of this entire Warrant, free from preemptive rights or any other contingent purchase rights of
persons other than the Holder (taking into account the adjustments and restrictions of Section 9). The Company covenants that all
Warrant Shares so issuable and deliverable shall, upon issuance and the payment of the applicable Exercise Price (or upon a
“cashless exercise” pursuant to Section 10) in accordance with the terms hereof, be duly and validly authorized, issued and fully
paid and nonassessable. The Company will take all commercially reasonable actions as may be necessary to assure that such
shares of Common Stock may be issued as provided herein without violation of any applicable law or regulation, or of any
requirements of any securities exchange or automated quotation system upon which the Common Stock may be listed.
9.
Certain Adjustments. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are
subject to adjustment from time to time as set forth in this Section 9.
(a)
Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock
dividend on its Common Stock or otherwise makes a distribution on any class of capital stock that is payable in shares of
Common Stock, (ii) subdivides its outstanding shares of Common Stock into a larger number of shares, or (iii) combines its
outstanding shares of Common Stock into a smaller number of shares, then in each such case, the Exercise Price shall be
multiplied by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding immediately before
such event and the denominator of which shall be the number of shares of Common Stock outstanding immediately after such
event. Any adjustment made pursuant to clause (i) of this paragraph shall become effective immediately after the record date for
the determination of stockholders entitled to receive such dividend or distribution, and any adjustment pursuant to clause (ii) or
(iii) of this paragraph shall become effective immediately after the effective date of such subdivision or combination.
(b)
Pro Rata Distributions. If the Company, at any time while this Warrant is outstanding, distributes to all
holders of Common Stock for no consideration (i) evidences of its indebtedness, (ii) any security (other than a distribution of
Common Stock covered by the preceding paragraph), (iii) rights or warrants to subscribe for or purchase any security, or (iv) any
other asset (in each case, “Distributed Property”), then, upon any exercise of this Warrant that occurs after the record date fixed
for determination of stockholders entitled to receive such distribution, the Holder shall be entitled to receive, in addition to the
Warrant Shares otherwise issuable upon such exercise (if applicable), the Distributed Property that such Holder would have been
entitled to receive in respect of such number of Warrant Shares had the Holder been the record holder of such Warrant Shares
immediately prior to such record date without regard to any limitation on exercise contained therein. Notwithstanding anything
herein to the contrary, the foregoing provisions in this Section 9(b) shall not apply to, or be triggered by, any rights issued by the
Company (either separately or that attach to any securities of the Company) in connection with any stockholders rights
agreement, poison pill or other similar anti-takeover provision under the Company’s certificate of incorporation, bylaws or other
documents.
(c)
Fundamental Transactions. If, at any time while this Warrant is outstanding, the Company effects a
“Fundamental Transaction” (to be defined as (i) any merger or consolidation of the Company with or into another Person, (ii)
any sale of all or substantially all of the Company’s and its subsidiaries’ assets, taken as a whole, (iii) any reclassification of the
Common Stock (other than a change to par value, or from par value to no par value or changes resulting from a combination or
subdivision), or (iv) any statutory exchange of the outstanding shares of Common Stock, as a result of which, the holders of the
Common Stock would be entitled to receive, or their Common Stock would be converted into, or exchanged for, shares, stock,
other securities, or other property or assets (including cash or any combination thereof), then, to the extent then permitted under
applicable laws, rules and regulations (including the rules of the Nasdaq Stock Market or any exchange on which the Common
Stock is then listed), upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant
Share that would have been issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction,
the same kind and amount of securities, cash, assets or property as it would have been entitled to receive upon the occurrence of
such Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the holder of the number of
Warrant Shares then issuable upon exercise in full of this Warrant without regard to any limitations on exercise contained herein
(the “Alternate Consideration”), and after receipt of such Alternate Consideration, the obligations of the Company, surviving
entity or corporation purchasing or otherwise acquiring such assets or other appropriate corporation or Person shall be deemed
satisfied in full and this Warrant terminated with respect to the portion so exercised. The Company shall not effect any such
Fundamental Transaction unless prior to or simultaneously with the consummation thereof, any successor to the Company,
surviving entity or the corporation purchasing or otherwise acquiring such assets or other appropriate corporation or Person shall
assume the obligation to deliver to the Holder, such Alternate Consideration as, in accordance with the foregoing provisions, the
Holder may be entitled to receive, and the other obligations under this Warrant. The provisions of this Section 9(c) shall similarly
apply to subsequent transactions analogous of a Fundamental Transaction type.
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(d)
Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to
paragraph (a) of this Section 9, the number of Warrant Shares that may be purchased upon exercise of this Warrant shall be
increased or decreased proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for the
increased or decreased number of Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to
such adjustment.
(e)
Calculations. All calculations under this Section 9 shall be rounded down to the nearest whole cent or the
nearest whole share, as applicable.
(f)
Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 9, the Company at
its expense will, at the written request of the Holder, promptly compute such adjustment, in good faith, in accordance with the
terms of this Warrant and prepare a certificate setting forth such adjustment, including a statement of the adjusted Exercise Price
and adjusted number or type of Warrant Shares or other securities issuable upon exercise of this Warrant (as applicable),
describing the transactions giving rise to such adjustments and showing in detail the facts upon which such adjustment is based.
Upon written request, the Company will promptly deliver a copy of each such certificate to the Holder and to the Company’s
transfer agent.
(g)
Notice of Corporate Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or
any other distribution of cash, securities or other property in respect of its Common Stock, including, without limitation, any
granting of rights or warrants to subscribe for or purchase any capital stock of the Company or any subsidiary, (ii) authorizes or
approves, enters into any agreement
5

contemplating or solicits stockholder approval for any Fundamental Transaction or (iii) authorizes the voluntary dissolution,
liquidation or winding up of the affairs of the Company, then, except if such notice and the contents thereof shall be deemed to
constitute material non-public information, the Company shall deliver to the Holder a notice of such transaction at least five (5)
Trading Days prior to the applicable record or effective date on which a Person would need to hold Common Stock in order to
participate in or vote with respect to such transaction; provided, however, that the failure to deliver such notice or any defect
therein shall not affect the validity of the corporate action required to be described in such notice. In addition, if while this
Warrant is outstanding, the Company authorizes or approves, enters into any agreement contemplating or solicits stockholder
approval for any Fundamental Transaction contemplated by Section 9(c), other than a Fundamental Transaction under clause (iii)
of Section 9(c), the Company shall deliver to the Holder a notice of such Fundamental Transaction at least ten (10) Trading Days
prior to the date such Fundamental Transaction is consummated. To the extent that any notice provided hereunder constitutes, or
contains, material, non-public information regarding the Company or any of its subsidiaries, the Company shall simultaneously
file such notice with the Commission pursuant to a Current Report on Form 8-K.
(h)
Notwithstanding anything to the contrary herein, in no event will any adjustment to the Exercise Price
pursuant to this Section 9 (other than an adjustment pursuant to Section 9(a)(ii)-(iii)) result in the Exercise Price being lower than
the closing price of the Common Stock of the Company on the Nasdaq Global Market on February 5, 2021.
10.
Payment of Exercise Price. The Holder shall pay the Exercise Price in immediately available funds by wire transfer
to an account designated by the Company; provided, however, that upon the Holder’s election, the Holder may, in its sole
discretion, satisfy its obligation to pay the Exercise Price through a “cashless exercise”, in which event the Company shall issue
to the Holder the number of Warrant Shares determined as follows:
X = Y [(A-B)/A]
where:
“X” equals the number of Warrant Shares to be issued to the Holder;
“Y” equals the total number of Warrant Shares with respect to which this Warrant is being exercised;
“A” is the Closing Sale Price of the shares of Common Stock (as reported by Nasdaq.com) on the Trading Day ending
on the date immediately preceding the Exercise Date (the “Fair Market Value”); and
“B” equals the Exercise Price then in effect for the applicable Warrant Shares at the time of such exercise.
For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant
Shares issued in a “cashless exercise” transaction shall be deemed to have been acquired by the initial Holder, and the holding
period for the Warrant Shares shall be deemed to have commenced, on the date this Warrant was originally issued (provided that
the Commission continues to take the position that such treatment is proper at the time of such exercise).
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11.
Mandatory Exercise. Notwithstanding anything to the foregoing in this Warrant, if the Company closes upon a
Qualified Financing (such date of closing, the “Qualified Financing Date”), the Expiration Date of this Warrant shall
automatically be accelerated to the 15th calendar date after the Qualified Financing Date. If any portion of this Warrant remains
unexercised as of the Expiration Date after a Qualified Financing, then this Warrant shall be deemed to have been exercised
automatically immediately prior to the close of business on the Expiration Date on a cashless basis in accordance with Section 10
above, unless Holder shall earlier provide written notice to the Company that the Holder desires that this Warrant expire
unexercised. This Warrant shall be deemed to be surrendered to the Company on the Expiration Date by virtue of this Section 11
without any action by the Holder. As promptly as is reasonably practicable on or after the Expiration Date, but in no event prior
to the date on which this Warrant is surrendered to the Company at its principal place of business, the Company at its expense
shall issue and deliver to the Holder (or such other person or persons as directed by the Holder, subject to compliance with
applicable securities laws) a certificate or certificates for the number of Warrant Shares issuable upon such exercise, in
accordance with this Section 11.
12.

[Reserved.]

13.
No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise of this Warrant.
In lieu of any fractional shares that would otherwise be issuable, the number of Warrant Shares to be issued shall be rounded
down to the next whole number and the Company shall pay the Holder in cash the fair market value (based on the Closing Sale
Price) for any such fractional shares.
14.
Notices. Any and all notices or other communications or deliveries hereunder (including, without limitation, any
Exercise Notice) shall be in writing and shall be deemed given and effective on the earliest of (i) the date of transmission, if such
notice or communication is delivered via facsimile or confirmed e-mail at the facsimile number or e-mail address specified below
prior to 5:30 P.M., New York City time, on a Trading Day, (ii) the next Trading Day after the date of transmission, if such notice
or communication is delivered via facsimile or confirmed e-mail at the facsimile number or e-mail address specified below on a
day that is not a Trading Day or later than 5:30 P.M., New York City time, on any Trading Day, (iii) the Trading Day following
the date of mailing, if sent by nationally recognized overnight courier service specifying next business day delivery, or (iv) upon
actual receipt by the Person to whom such notice is required to be given, if by hand delivery.
15.
Warrant Agent. The Company shall serve as warrant agent under this Warrant. Upon fifteen (15) days’ notice to the
Holder, the Company may appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may
be merged or any corporation resulting from any consolidation to which the Company or any new warrant agent shall be a party
or any corporation to which the Company or any new warrant agent transfers substantially all of its corporate trust or
stockholders services business shall be a successor warrant agent under this Warrant without any further act. Any such successor
warrant agent shall promptly cause notice of its succession as warrant agent to be mailed (by first class mail, postage prepaid) to
the Holder at the Holder’s last address as shown on the Warrant Register.
16.

Miscellaneous.

(a)
No Rights as a Stockholder. The Holder, solely in such Person's capacity as a holder of this Warrant, shall not
be entitled to vote or receive dividends or be deemed the holder of share capital of the Company for any purpose, nor shall
anything contained in this Warrant be construed to confer upon the
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Holder, solely in such Person's capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or any
right to vote, give or withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of
stock, consolidation, merger, amalgamation, conveyance or otherwise), receive notice of meetings, receive dividends or
subscription rights, or otherwise, prior to the issuance to the Holder of the Warrant Shares which such Person is then entitled to
receive upon the due exercise of this Warrant. In addition, nothing contained in this Warrant shall be construed as imposing any
liabilities on the Holder to purchase any securities (except upon exercise of this Warrant or otherwise) or as a stockholder of the
Company, whether such liabilities are asserted by the Company or by creditors of the Company.
(b)
No Avoidance. Except and to the extent as waived or consented to by the Holder, the Company shall not by
any action, including, without limitation, amending its certificate or articles of incorporation or through any reorganization,
transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying
out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set
forth in this Warrant against impairment. Without limiting the generality of the foregoing, the Company will (a) not increase the
par value of any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par
value, (b) take all such action as may be necessary or appropriate in order that the Company may validly and legally issue fully
paid and nonassessable Warrant Shares upon the exercise of this Warrant, and (c) use commercially reasonable efforts to obtain
all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof as may be necessary
to enable the Company to perform its obligations under this Warrant.
(c)
Successors and Assigns. Subject to the restrictions on transfer set forth in this Warrant and the restrictions on
transfer set forth in this Warrant and compliance with applicable securities laws, this Warrant may be assigned by the Holder.
This Warrant may not be assigned by the Company without the written consent of the Holder except to a successor in the event of
a Fundamental Transaction. This Warrant shall be binding on and inure to the benefit of the Company and the Holder and their
respective successors and assigns. Subject to the preceding sentence, nothing in this Warrant shall be construed to give to any
Person other than the Company and the Holder any legal or equitable right, remedy or cause of action under this Warrant. This
Warrant may be amended only in writing signed by the Company and the Holder, or their successors and assigns.
(d)
Amendment and Waiver. Except as otherwise provided herein, the provisions of the Warrants may be
amended and the Company may take any action herein prohibited, or omit to perform any act herein required to be performed by
it, only if the Company has obtained the written consent of the Holders of Warrants representing no less than a majority of the
Warrant Shares obtainable upon exercise of the Warrants then outstanding.
(e)
Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the
terms and conditions contained herein.
(f)
Governing Law; Jurisdiction.
ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY,
ENFORCEMENT AND INTERPRETATION OF THIS WARRANT SHALL BE GOVERNED BY AND CONSTRUED AND
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE
PRINCIPLES OF
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CONFLICTS OF LAW THEREOF. EACH OF THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY SUBMITS
TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS SITTING IN THE CITY OF NEW
YORK, BOROUGH OF MANHATTAN, FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION HEREWITH OR WITH ANY TRANSACTION CONTEMPLATED HEREBY OR DISCUSSED HEREIN
(INCLUDING WITH RESPECT TO THE ENFORCEMENT OF ANY OF THE TRANSACTION DOCUMENTS), AND
HEREBY IRREVOCABLY WAIVES, AND AGREES NOT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY
CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF ANY SUCH COURT. EACH OF THE
COMPANY AND THE HOLDER HEREBY IRREVOCABLY WAIVES PERSONAL SERVICE OF PROCESS AND
CONSENTS TO PROCESS BEING SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING A COPY
THEREOF VIA REGISTERED OR CERTIFIED MAIL OR OVERNIGHT DELIVERY (WITH EVIDENCE OF DELIVERY)
TO SUCH PERSON AT THE ADDRESS IN EFFECT FOR NOTICES TO IT AND AGREES THAT SUCH SERVICE SHALL
CONSTITUTE GOOD AND SUFFICIENT SERVICE OF PROCESS AND NOTICE THEREOF. NOTHING CONTAINED
HEREIN SHALL BE DEEMED TO LIMIT IN ANY WAY ANY RIGHT TO SERVE PROCESS IN ANY MANNER
PERMITTED BY LAW. EACH OF THE COMPANY AND THE HOLDER HEREBY WAIVES ALL RIGHTS TO A TRIAL
BY JURY.
(g)
Headings. The headings herein are for convenience only, do not constitute a part of this Warrant and shall not
be deemed to limit or affect any of the provisions hereof.
(h)
Severability. In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in
any respect, the validity and enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected
or impaired thereby, and the Company and the Holder will attempt in good faith to agree upon a valid and enforceable provision
which shall be a commercially reasonable substitute therefor, and upon so agreeing, shall incorporate such substitute provision in
this Warrant.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the date first
indicated above.
EQUILLIUM, INC.
By:

_______________________________

Name: Bruce D. Steel
Title: President and Chief Executive Officer
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SCHEDULE 1
FORM OF EXERCISE NOTICE
[To be executed by the Holder to purchase shares of Common Stock under the Warrant]
Ladies and Gentlemen:
(1)
The undersigned is the Holder of Warrant No. __________ (the “Warrant”) issued by Equillium, Inc., a Delaware
corporation (the “Company”). Capitalized terms used herein and not otherwise defined herein have the respective meanings set
forth in the Warrant.
(2) The undersigned hereby exercises its right to purchase __________ Warrant Shares pursuant to the Warrant.
(3) The Holder intends that payment of the Exercise Price shall be made as (check one):
☐

Cash Exercise; or

☐

“Cashless Exercise” under Section 10 of the Warrant.

(4) If the Holder has elected a Cash Exercise, the Holder shall pay the sum of $___________ in immediately available funds to
the Company in accordance with the terms of the Warrant.
(5) Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant Shares determined in accordance with the
terms of the Warrant.
(6) By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving effect to the
exercise evidenced hereby the Holder will not beneficially own in excess of the number of shares of Common Stock (as
determined in accordance with Section 13(d) of the Securities Exchange Act of 1934) permitted to be owned under Section 12 of
the Warrant to which this notice relates.
Dated:
Name of
Holder:
By:
Name:
Title:
(Signature must conform in all respects to name of Holder as specified on the face of the Warrant)

EXHIBIT 5.1
February 4, 2021
Equillium, Inc.
2223 Avenida de la Playa, Suite 105
La Jolla, CA 92037
Ladies and Gentlemen:
We have acted as counsel to Equillium, Inc., a Delaware corporation (the “Company”), in connection with the Securities Purchase
Agreement dated February 3, 2021 (the “Purchase Agreement”) by and between the Company and the purchasers signatories thereto (the
“Purchasers”), relating to the sale by the Company to the Purchasers of 4,285,710 shares (the “Shares”) of the Company’s common stock,
par value $0.0001 per share (the “Common Stock”), and warrants (the “Warrants”) to purchase up to 1,285,713 shares of Common Stock
(the “Warrant Shares”).
This opinion is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act of
1933, as amended (the “Securities Act”).
In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the
following:
1. Amended and Restated Certificate of Incorporation of the Company;
2. Amended and Restated Bylaws of the Company;
3. The Purchase Agreement and Warrants;
4. Registration Statement on Form S-3 (Registration No. 333-234683) as filed by the Company with the Securities and Exchange
Commission (the “Commission”) on November 13, 2019 (as such registration statement was declared effective on November 25, 2019, the
“Registration Statement”) pursuant to the Securities Act;
5. The prospectus supplement dated February 3, 2021 filed with the Commission, pursuant to Rule 424(b)(5) promulgated under the
Securities Act (the “Prospectus Supplement”), together with the base prospectus dated November 25, 2019 (together with the Prospectus
Supplement, the “Prospectus”); and
6. Written consent of the Board of Directors of the Company approving the Purchase Agreement.
We have also examined originals or copies, certified or otherwise identified to our satisfaction, of such records of the Company and
such agreements, certificates and receipts of public officials, certificates of officers or other representatives of the Company and others, and
such other documents as we have deemed necessary or appropriate as a basis for the opinions stated below.
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In our examination, we have assumed the genuineness of all signatures, including endorsements, the legal capacity and competency of
all natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents
submitted to us as facsimile, electronic, certified or photostatic copies, and the authenticity of the originals of such copies. In making our
examination of executed documents, we have assumed (i) that the parties thereto, other than the Company, had the power, corporate or other,
to enter into and perform all obligations thereunder and (ii) the due authorization by all requisite action, corporate or other, and the execution
and delivery by such parties of such documents, and the validity and binding effect thereof on such parties.
The opinion expressed below is limited to the federal securities laws of the United States of America and the corporate laws of the
State of Delaware and we express no opinion as to the effect on the matters covered by the laws of any other jurisdiction.
Based upon and subject to the foregoing, we are of the opinion that (i) the Shares, when sold and issued in accordance with the
Registration Statement and the Prospectus and paid for by the Purchasers as contemplated by the Purchase Agreement, will be duly
authorized, validly issued, fully paid and non-assessable, (ii) provided that the Warrants have been duly executed and delivered by the
Company to the Purchasers thereof against payment therefor, the Warrants, when issued and sold as contemplated in the Registration
Statement and the Prospectus will be valid and legally binding obligations of the Company, enforceable against the Company in accordance
with their terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability
relating to or affecting creditors’ rights and to general equity principles, and (iii) the Warrant Shares have been duly authorized and when
issued and delivered by the Company against payment therefor in accordance with the terms of the Warrants, will be validly issued, fully paid
and non-assessable.
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Company’s Current Report on Form 8-K
being filed on the date hereof and incorporated by reference into the Registration Statement. We also hereby consent to the reference to our
firm under the caption “Legal Matters” in the Prospectus Supplement. In giving this consent, we do not thereby admit that we are within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission
promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise expressly stated, and we disclaim any undertaking
to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable laws.
Very truly yours,
/s/ Sichenzia Ross Ference LLP
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EXHIBIT 10.1
SECURITIES PURCHASE AGREEMENT
THIS SECURITIES PURCHASE AGREEMENT (the “Agreement”) is made as of the 3rd day of February, 2021, by and among
Equillium, Inc., a Delaware corporation (the “Company”), and the investors set forth on the signature pages hereto (the “Investors”).
THE PARTIES HEREBY AGREE AS FOLLOWS:
1.

Purchase and Sale of Securities.

1.1
Sale and Issuance. Subject to the terms and conditions of this Agreement, each Investor, severally and not jointly,
agrees to purchase at the Closing, and the Company agrees to sell and issue to such Investor at the Closing the number of units (the “Units”)
set forth on such Investor’s signature page hereof at a purchase price of $7.00 per Unit. Each Unit consists of one share of the Company’s
common stock, $0.0001 par value (the “Common Stock”), and a warrant (the “Warrants”) to purchase 0.3 of a share of Common Stock
pursuant to the form of warrant attached hereto as Exhibit A. The shares of Common Stock issued pursuant to the Units are referred to here
as the “Shares”; the Shares, together with the Warrants, are referred to herein as the “Securities”; and the shares of Common Stock issuable
upon exercise of the Warrants are referred to herein as the “Warrant Shares.”
1.2
Closing. The purchase and sale of the Securities shall take place at the offices of Sichenzia Ross Ference LLP located
at 1185 Avenue of the Americas, 37th Floor, New York, NY 10036 at 10:00 pm Eastern Time, on February 5, 2021 (the “Closing Date”), or
at such other time and place as the Company and the Investors may mutually agree upon in writing (which time and place are designated as
the “Closing”). At the Closing, the Company shall (a) cause its transfer agent to deliver to each Investor, via electronic book-entry, the
Shares, against payment of the purchase price therefor by wire transfer of immediately available funds to an account specified by the
Company in writing to the Investors, (b) deliver to each investor the Warrants, (c) cause Ms. Yu (Katherine) Xu, as the designee of Decheng
Capital Global Life Sciences Fund IV, L.P., to be appointed as a Class II member of the Company’s Board of Directors (the “Investor
Nominee”) and (d) enter into an indemnification agreement with the Investor Nominee.
1.3
Conditions to Closing. The obligation of each Investor to acquire the Securities at the Closing is subject to the
fulfillment to such Investor’s satisfaction, on or prior to the Closing Date, of each of the following conditions, any of which may be waived
by such Investor (as to itself only):
(a)
Representations and Warranties. The representations and warranties of the Company contained herein
shall be true and correct in all material respects (except for those representations and warranties which are qualified as to materiality or
Material Adverse Effect (as defined below), in which case such representations and warranties shall be true and correct in all respects) as of
the date when made and as of the Closing Date, as though made on and as of such date, except for such representations and warranties that
speak as of a specific date.
(b)
Performance. The Company shall have performed, satisfied and complied in all material respects with all
covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by it at or prior to the Closing.
(c)
Consents. The Company shall have obtained in a timely fashion any and all consents, permits, approvals,
registrations and waivers necessary for consummation of the purchase and sale of the Securities, all of which shall be and remain so long as
necessary in full force and effect.

(d)
Director Appointment. The Company shall have appointed the Investor Nominee to the Company’s Board
of Directors as a Class II director, effective at Closing.
(e)
Adverse Changes. Since the date hereof, no event or series of events shall have occurred that has had or
would reasonably be expected to have a Material Adverse Effect.
2.

Representations and Warranties of the Company. The Company hereby represents and warrants to each Investor that:

2.1
The Company meets the requirements for use of Form S-3 under the Securities Act of 1933, as amended (the
“Securities Act”), and has filed with the Securities and Exchange Commission (the “Commission”) a registration statement on such Form S3 (Registration File No. 333-234683), which became effective as of November 25, 2019, for the registration under the Securities Act of the
Securities and the Warrant Shares. Such registration statement meets the requirements set forth in Rule 415(a)(1)(x) under the Securities Act
and complies with said Rule. The Company will file with the Commission pursuant to Rule 424(b) under the Securities Act, and the rules and
regulations (the “Rules and Regulations”) of the Commission promulgated thereunder, a prospectus supplement on February 4, 2021 (the
“Prospectus Supplement”) to Base Prospectus (as defined below) filed with the Commission on November 13, 2019. Such registration
statement, including the exhibits thereto, as amended at the date of this Agreement, is hereinafter called the “Registration Statement”; and
such prospectus in the form filed with the Commission on November 13, 2019, is hereinafter called the “Base Prospectus.” Any reference
herein to the Registration Statement, the Base Prospectus or the Prospectus Supplement shall be deemed to refer to and include the
documents incorporated by reference therein (the “Incorporated Documents”) pursuant to Item 12 of Form S-3 which were filed under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), on or before the date of this Agreement, or the issue date of the Base
Prospectus or the Prospectus Supplement, as the case may be; and any reference herein to the terms “amend,” “amendment” or “supplement”
with respect to the Registration Statement, the Base Prospectus or the Prospectus Supplement shall be deemed to refer to and include the
filing of any document under the Exchange Act after the date of this Agreement, or the issue date of the Base Prospectus or the Prospectus
Supplement, as the case may be, deemed to be incorporated therein by reference. All references in this Agreement to financial statements and
schedules and other information which is “contained,” “included,” “described,” “set forth” or “stated” in the Registration Statement, the Base
Prospectus or the Prospectus Supplement (and all other references of like import) shall be deemed to mean and include all such financial
statements and schedules and other information which is or is deemed to be incorporated by reference in the Registration Statement, the Base
Prospectus or the Prospectus Supplement, as the case may be. No stop order suspending the effectiveness of the Registration Statement or the
use of the Base Prospectus or the Prospectus Supplement has been issued, and no proceeding for any such purpose is pending or has been
initiated or, to the Company’s knowledge, is threatened by the Commission.
2.2
The Registration Statement contains all exhibits and schedules as required by the Securities Act. Each of the
Registration Statement and any post-effective amendment thereto, at the time it became effective, complied in all material respects with the
Securities Act and the Exchange Act and the applicable Rules and Regulations and did not and, as amended or supplemented, if applicable,
will not, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading. The Base Prospectus and the Prospectus Supplement, each as of its respective date, complied in all
material respects with the Securities Act and the Exchange Act and the applicable Rules and Regulations. Each of the Base Prospectus and
the Prospectus Supplement, as amended or supplemented, did not and will not contain as of the date thereof any untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in light of
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the circumstances under which they were made, not misleading. The Incorporated Documents, when they were filed with the Commission,
conformed in all material respects to the requirements of the Exchange Act and the applicable Rules and Regulations and none of such
Incorporated Documents, when they were filed with the Commission, contained any untrue statement of a material fact or omitted to state a
material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading; and any
further documents so filed and incorporated by reference in the Base Prospectus or Prospectus Supplement, when such documents are filed
with the Commission, will conform in all material respects to the requirements of the Exchange Act and the applicable Rules and
Regulations, as applicable, and will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading. Notwithstanding the foregoing, the Company
makes no representations or warranties as to information, if any, contained in or omitted from the Prospectus Supplement or any amendment
thereof or supplement thereto in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of
any Investor specifically for use in the Registration Statement or the Prospectus Supplement. No post-effective amendment to the
Registration Statement reflecting any facts or events arising after the date thereof which represent, individually or in the aggregate, a
fundamental change in the information set forth therein is required to be filed with the Commission. There are no documents required to be
filed with the Commission in connection with the transaction contemplated hereby that have not been filed as required pursuant to the
Securities Act or will not be filed within the requisite time period.
2.3
Neither the Company nor any of its directors and officers has distributed and none of them will distribute, prior to the
Closing, any offering material in connection with the offering and sale of the Securities other than the Base Prospectus, the Prospectus
Supplement, the Registration Statement, copies of the documents incorporated by reference therein and any other materials permitted by the
Securities Act.
2.4
The Company has been duly organized and is validly existing as a corporation and is in good standing under the laws
of the State of Delaware as of the date hereof, and is duly qualified to do business and is in good standing in each other jurisdiction in which
its ownership or lease of property or the conduct of business requires such qualification, except where the failure to qualify, singularly or in
the aggregate, would not have or reasonably be expected to result in a material adverse effect on the business, properties, operations,
condition (financial or otherwise), prospects or results of operations of the Company taken as a whole, or in its ability to perform its
obligations under this Agreement (a “Material Adverse Effect”). All direct and indirect subsidiaries of the Company (“Subsidiaries”) are
duly organized and in good standing under the laws of the place of organization or incorporation, and each Subsidiary is in good standing in
each jurisdiction in which its ownership or lease of property or the conduct of business requires such qualification, except where the failure to
qualify would not have a Material Adverse Effect on the assets, business or operations of the Company taken as a whole.
2.5
The Company has the requisite corporate power and authority to enter into and to consummate the transactions
contemplated by the Agreement and otherwise to carry out its obligations hereunder. The execution and delivery of the Agreement to which it
is a party by the Company and the consummation by it of the transactions contemplated hereby have been duly authorized by all necessary
corporate action on the part of the Company and no further corporate consent or action is required to be obtained by the Company, its Board
of Directors or its stockholders in connection therewith. The Agreement has been (or upon delivery will have been) duly executed by the
Company and, when delivered in accordance with the terms hereof, will constitute the legally valid and binding obligation of the Company
enforceable against the Company in accordance with its terms except (i) as limited by general equitable principles and applicable bankruptcy,
insolvency, reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally, (ii) as
limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and (iii) insofar as
indemnification and contribution provisions may be limited by applicable law.
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2.6
The Securities have been duly authorized for issuance and sale pursuant to this Agreement and, when issued and
delivered by the Company pursuant to this Agreement, will be validly issued, fully paid and non-assessable, and free and clear of all liens
imposed by the Company. The Warrant Shares have been duly authorized and reserved for issuance and sale pursuant to the terms of
the Warrants, and when issued against payment therefor pursuant to the terms of such Warrants, will be validly issued, fully paid and nonassessable, and free and clear of all liens imposed by the Company.
2.7
The Company and its Board of Directors have taken all necessary action, if any, in order to render inapplicable any
control share acquisition, business combination, poison pill (including any distribution under a rights agreement), or other similar antitakeover provision pursuant to the Amended and Restated Certificate of Incorporation, the Amended and Restated Bylaws or the laws of its
state of incorporation that is or could become applicable to the Investors as a result of the Investors and the Company fulfilling their
obligations or exercising their rights pursuant to the Agreement and the transactions contemplated hereby, including without limitation, as a
result of the Company’s issuance of the Securities and the Investors’ ownership of the Securities. All such anti-takeover provisions in effect
as of the date hereof are summarized generally in the Base Prospectus under the caption, “Description of Capital Stock – Anti-Takeover
Effects of Provisions of Our Amended and Restated Certificate of Incorporation, Our Bylaws and Delaware Law.”
2.8
The issue and sale of the Securities and the reservation for issuance and issuance of the Warrant Shares, the execution,
delivery and performance of this Agreement and the Warrants and the consummation of the transactions contemplated by this Agreement will
not (i) conflict with or result in a breach or violation of any of the terms or provisions of, impose any lien, charge or encumbrance upon any
property or assets of the Company and its Subsidiaries, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement,
license, lease or other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of
its Subsidiaries is bound or to which any of the property or assets of the Company or any of its Subsidiaries is subject; (ii) result in any
violation of the provisions of the Amended and Restated Certificate of Incorporation, the Amended and Restated Bylaws (or similar
organizational documents) of the Company or any of its Subsidiaries; or (iii) result in any violation of any statute or any judgment, order,
decree, rule or regulation of any court or governmental agency or body having jurisdiction over the Company or any of its Subsidiaries or any
of their properties or assets, except, with respect to clauses (i) and (iii), for such conflicts, breaches, violations, liens, charges, encumbrances
or defaults that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
2.9
All issued and outstanding securities of the Company issued prior to the transactions contemplated by this Agreement
have been duly authorized and validly issued and are fully paid and non-assessable; the holders thereof have no rights of rescission with
respect thereto, and are not subject to personal liability by reason of being such holders; and none of such securities were issued in violation
of the preemptive rights of any holders of any security of the Company or similar contractual rights granted by the Company.
2.10
The Common Stock is registered pursuant to Section 12(b) of the Exchange Act, and the Company has taken no
action designed to, or which to its knowledge is likely to have the effect of, terminating the registration of the Common Stock pursuant to the
Exchange Act nor has the Company received any notification that the Commission is currently contemplating terminating such
registration. The Company is currently in compliance with all applicable listing and maintenance requirements of The Nasdaq Stock Market
(“Nasdaq”) and, except as disclosed in its filings with the Commission, the Company has not, in the 12 months preceding the date hereof,
received notice from Nasdaq to the effect that the Company is not in compliance with such listing or maintenance requirements.
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3.
Representations and Warranties of the Investors. Each Investor hereby represents and warrants to the Company that the
Investor has full right, power and authority to enter into this Agreement and to consummate the transactions contemplated hereby and has
taken all necessary action to authorize the execution, delivery and performance of this Agreement. This Agreement constitutes a valid and
binding obligation of the Investor enforceable against the Investor in accordance with its terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ and contracting parties’ rights generally
and except as enforceability may be subject to general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).
4.

Miscellaneous.

4.1
Integration. After this transaction, the Company shall not sell, offer for sale or solicit offers to buy or otherwise
negotiate in respect of any security (as defined in Section 2 of the Securities Act) that would be integrated with the offer or sale of the
Securities such that the rules of Nasdaq would require stockholder approval of this transaction prior to the closing of such other transaction
unless stockholder approval is obtained before the closing of such subsequent transaction.
4.2
Successors and Assigns. Except as otherwise provided herein, the terms and conditions of this Agreement shall inure
to the benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this Agreement, express or implied, is
intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights, remedies, obligations, or
liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.
4.3
Governing Law. This Agreement shall be governed by and construed under the laws of the State of New York as
applied to agreements among New York residents entered into and to be performed entirely within New York.
4.4
Execution. This Agreement may be executed in two (2) or more counterparts, all of which when taken together shall
be considered one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to
each other party, it being understood that the parties need not sign the same counterpart. In the event that any signature on this Agreement or
any instrument pursuant to Section 4.8 hereof is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such
signature shall create a legally valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the
same force and effect as if such facsimile or “.pdf” signature page were an original thereof.
4.5
Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be
considered in construing or interpreting this Agreement.
4.6
Notices. Unless otherwise provided, any notice required or permitted under this Agreement shall be given in writing
and shall be deemed effectively given upon personal delivery to the party to be notified or upon deposit with the United States Post Office, by
registered or certified mail, postage prepaid and addressed to the party to be notified at the address indicated for such party on the signature
page hereof, or at such other address as such party may designate by ten (10) days’ advance written notice to the other parties.
4.7
Finder’s Fee. Each party represents that it neither is nor will be obligated for any finders’ fee or commission in
connection with this transaction. Each Investor agrees to indemnify and to hold harmless the Company from any liability for any commission
or compensation in the nature of a finders’
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fee (and the costs and expenses of defending against such liability or asserted liability) for which such Investor or any of its officers, partners,
employees, or representatives is responsible. The Company agrees to indemnify and hold harmless each Investor from any liability for any
commission or compensation in the nature of a finders’ fee (and the costs and expenses of defending against such liability or asserted
liability) for which the Company or any of its officers, employees or representatives is responsible.
4.8
Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this
Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent
of the Company and each Investor.
4.9
Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such
provision shall be excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provision were so excluded
and shall be enforceable in accordance with its terms.
4.10
Entire Agreement. This Agreement and the other documents referred to herein constitute the entire agreement
among the parties and no party shall be liable or bound to any other party in any manner by any warranties, representations, or covenants
except as specifically set forth herein or therein.
4.11
Indemnification. Subject to the provisions of this Section 4.11, the Company will indemnify and hold each Investor
and its directors, officers, shareholders, members, partners, employees and agents (and any other persons with a functionally equivalent role
of a person holding such titles notwithstanding a lack of such title or any other title), each person who controls such Investor (within the
meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors, officers, shareholders, agents, members,
partners or employees (and any other persons with a functionally equivalent role of a person holding such titles notwithstanding a lack of
such title or any other title) of such controlling persons (each, a “Investor Party”) harmless from any and all losses, liabilities, obligations,
claims, contingencies, damages, costs and expenses, including all judgments, amounts paid in settlements, court costs and reasonable
attorneys’ fees and costs of investigation that any such Investor Party may suffer or incur as a result of or relating to (a) any breach of any of
the representations, warranties, covenants or agreements made by the Company in this Agreement or (b) any action instituted against an
Investor, or any of them or their respective affiliates, by any stockholder of the Company who is not an affiliate of such Investor or any
governmental or regulatory agency, with respect to any of the transactions contemplated by this Agreement (unless such action is based upon
a material breach of such Investor’s representations, warranties or covenants in this Agreement or any material violations by the Investor of
state or federal securities laws or any conduct by such Investor which constitutes fraud, gross negligence, willful misconduct or malfeasance).
If any action shall be brought against any Investor Party in respect of which indemnity may be sought pursuant to this Agreement, such
Investor Party shall promptly notify the Company in writing, and the Company shall have the right to assume the defense thereof with
counsel of its own choosing reasonably acceptable to the Investor Party. Any Investor Party shall have the right to engage separate counsel in
any such action and participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Investor Party
except to the extent that (i) the engagement thereof has been specifically authorized by the Company in writing, (ii) the Company has failed
after a reasonable period of time to assume such defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of
such separate counsel, a material conflict on any material issue between the position of the Company and the position of such Investor Party,
in which case the Company shall be responsible for the reasonable fees and expenses of no more than one such separate counsel. The
Company will not be liable to any Investor Party under this Agreement (i) for any settlement by an Investor Party effected without the
Company’s prior written consent, which shall not be unreasonably withheld or delayed or (ii) to the extent, but only to the extent, that a loss,
claim, damage or liability is attributable to any Investor Party’s breach of any of the representations, warranties, covenants or agreements
made by such Investor
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Party in this Agreement. To the extent that an Investor Party wishes to seek indemnification under this Section 4.11, such Investor Party must
provide the Company with written notice asserting a claim under this Section 4.11, with such notice to be provided within one year from the
Closing. If an Investor Party fails to provide such written notice within this one year period, the Investor Party shall no longer be entitled to
indemnification by the Company hereunder.
4.12
Expenses. Each party shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if any,
and all other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and performance of this
Agreement; provided, however, that the Company shall pay the Investors’ reasonable legal fees and expenses incurred in connection with the
transactions contemplated by this Agreement (including any post-Closing expenses). The Company shall pay all transfer agent fees, stamp
taxes and other taxes and duties levied in connection with the delivery of the Securities to the Investors.
4.13
Construction. The parties agree that each of them and/or their respective counsel has reviewed and had an opportunity to
revise the Agreement and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting
party shall not be employed in the interpretation of the Agreement or any amendments hereto.
[Signature Pages Follow]

7

IN WITNESS WHEREOF, the parties hereto have executed this Securities Purchase Agreement as of the day and year first above
written.
EQUILLIUM, INC.
/s/ BRUCE D. STEEL
Name: Bruce D. Steel
Title: President and Chief Executive Officer
Address for Notice:
Email Address for Notice:

IN WITNESS WHEREOF, the parties hereto have executed this Securities Purchase Agreement as of the day and year first above
written.
DECHENG CAPITAL GLOBAL LIFE SCIENCES FUND IV, L.P.
By:

its General Partner,
DECHENG CAPITAL MANAGEMENT IV (CAYMAN), LLC

Signature of Authorized Signatory of Investor: /s/ XIANGMIN CUI
Name of Authorized Signatory: Xiangmin Cui
Title of Authorized Signatory: Managing Director
Address for Notice of Investor:
Email Address for Notice:
Telephone:
With a copy to (which shall not constitute notice):
Address for delivery of Shares via electronic book entry for Investor (if not same as address for notice):
Number of Shares to Be Purchased: 3,285,710
Number of Warrants: 985,713
Total Purchase Price: $22,999,970.00
[Investor Signature Page to Securities Purchase Agreement]

IN WITNESS WHEREOF, the parties hereto have executed this Securities Purchase Agreement as of the day and year first above
written.
DECHENG CAPITAL GLOBAL HEALTHCARE FUND (MASTER), LP
By:

its General Partner,
DECHENG CAPITAL GLOBAL HEALTHCARE GP, LLC

Signature of Authorized Signatory of Investor: /s/ XIANGMIN CUI
Name of Authorized Signatory: Xiangmin Cui
Title of Authorized Signatory: Managing Director
Address for Notice of Investor:
Email Address for Notice:
Telephone:
With a copy to (which shall not constitute notice):
Address for delivery of Shares via electronic book entry for Investor (if not same as address for notice):
Number of Shares to Be Purchased: 1,000,000
Number of Warrants: 300,000
Total Purchase Price: $7,000,000.00

[Investor Signature Page to Securities Purchase Agreement]

EXHIBIT A
[Form of Warrant]

EXHIBIT 99.1

Equillium Announces Pricing of $30 Million Registered Direct Offering
LA JOLLA, Calif., February 4, 2021 – Equillium, Inc. (Nasdaq: EQ) a clinical-stage biotechnology company developing itolizumab to
treat severe autoimmune and inflammatory disorders, today announced that it has entered into a securities purchase agreement with life
science institutional investment funds managed by Decheng Capital, to purchase 4,285,710 units (the “Units”) from Equillium, with each
Unit consisting of one share of common stock and a warrant to purchase 0.3 of a share of common stock. The purchase price per Unit is
$7.00, priced above the market under Nasdaq rules. The warrants will have an exercise price of $14.00 per share, will be immediately
exercisable, and will expire on the earlier of (i) the fifth anniversary of issuance, or (ii) the 15th calendar date following the date on which
Equillium closes a financing raising a minimum of $25 million at a price per share of no less than $25.00.
The gross proceeds from the registered direct offering are expected to be $30.0 million before deducting offering expenses. The Company
intends to use the net proceeds to primarily fund the continued development of the itolizumab pipeline, potential acquisitions and
development of new products, and for working capital and general corporate purposes. The registered direct offering is expected to close on
or about February 5, 2021, subject to the satisfaction of customary closing conditions.
The securities described above are being offered pursuant to a "shelf" registration statement (File No. 333-234683) filed with the Securities
and Exchange Commission (the “SEC”) on November 13, 2019 and declared effective on November 25, 2019. Such securities may be
offered only by means of a prospectus, including a prospectus supplement, forming a part of the effective registration statement. A prospectus
supplement and the accompanying prospectus relating to the offering of the securities will be filed with the SEC. Electronic copies of the
prospectus supplement and the accompanying prospectus relating to the offering of the securities may be obtained, when available, on the
SEC's website at http://www.sec.gov.
This press release does not constitute an offer to sell or the solicitation of an offer to buy, nor there any sales of these securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such
jurisdiction.
About Equillium
Equillium is a clinical-stage biotechnology company leveraging deep understanding of immunobiology to develop novel products to treat
severe autoimmune and inflammatory disorders with high unmet medical need. Equillium is developing itolizumab for multiple severe
immuno-inflammatory diseases, including acute graft-versus-host-disease (aGVHD), lupus/lupus nephritis and uncontrolled asthma. For
more information, visit www.equilliumbio.com.

Forward Looking Statements
Statements contained in this press release regarding matters that are not historical facts are "forward-looking statements" within the meaning
of the Private Securities Litigation Reform Act of 1995. Because such statements are subject to risks and uncertainties, actual results may
differ materially from those expressed or implied by such forward-looking statements. Such statements include, but are not limited to
statements regarding the completion of the registered direct offering, the satisfaction of customary closing conditions related to the registered
direct offering and the intended use of net proceeds from the registered direct offering, Equillium’s plans and expected timing for developing
itolizumab and potential benefits of itolizumab. Risks that contribute to the uncertain nature of the forward-looking statements include:
market and other conditions; Equillium’s ability to execute its plans and strategies; risks related to performing clinical trials; potential
delays in the commencement, enrollment and completion of clinical trials and the reporting of data therefrom; the risk that studies will not
be completed as planned; Equillium’s plans and product development, including the initiation and completion of clinical trials and the
reporting of data therefrom; whether the results from clinical trials will validate and support the safety and efficacy of itolizumab; and
changes in the competitive landscape. These and other risks and uncertainties are described more fully under the caption "Risk Factors" and
elsewhere in Equillium's filings and reports with the SEC. All forward-looking statements contained in this press release speak only as of the
date on which they were made. Equillium undertakes no obligation to update such statements to reflect events that occur or circumstances
that exist after the date on which they were made.
Investor Contact
Michael Moore
Vice President, Investor Relations & Corporate Communications
+1-619-302-4431
ir@equilliumbio.com
Media Contact
Katherine Carlyle Smith
Senior Account Associate
Canale Communications
+1-805-907-2497
katherine.smith@canalecomm.com

