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Emerging growth company x
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Item 1.01 Entry Into a Material Definitive Agreement.
On October 28, 2019, Miragen Therapeutics, Inc., a Delaware corporation (the “Company”), entered into an assignment and assumption agreement
(the “Assignment Agreement”) regarding that certain definitive common stock purchase agreement, dated as of August 6, 2018 (the “Purchase
Agreement”), by and between the Company and The Leukemia & Lymphoma Society, Inc. (“LLS”). Pursuant to the terms of the Assignment
Agreement, LLS assigned, and the Company consented to the assignment of, all of LLS’s rights, privileges and obligations under the Purchase
Agreement to LLS TAP Miragen, LLC (the “Assignee”). In connection with entering into the Assignment Agreement, the Assignee made standard
representations and warranties to the Company, and agreed to be bound by and subject to the terms of the Purchase Agreement as if the Assignee
were the original signatory thereto.
The foregoing is only a brief description of the material terms of the Assignment Agreement and the Purchase Agreement and does not purport to
be a complete description of the rights and obligations of the parties thereunder. The foregoing is qualified in its entirety by reference to the full
text of the Assignment Agreement and the Purchase Agreement, copies of which are filed, respectively, as Exhibit 10.1 to this Current Report on
Form 8-K and as Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q, as filed with the U.S. Securities and Exchange Commission (the
“SEC”) on November 7, 2018, and the contents of which are incorporated by reference herein.
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
On October 28, 2019, the Company received a letter from the Listing Qualifications Department of The Nasdaq Stock Market LLC (“Nasdaq”)
notifying the Company that the listing of its common stock was not in compliance with Nasdaq Listing Rule 5550(a)(2) for continued listing on The
Nasdaq Capital Market, as the minimum bid price of the Company’s listed securities was less than $1.00 per share for the previous 30 consecutive
business days. Under Nasdaq Listing Rule 5810(c)(3)(A), the Company has a period of 180 calendar days, or until April 27, 2020, to regain
compliance with the rule referred to in this paragraph. To regain compliance, during this 180-day compliance period, the Company’s minimum bid
price of listed securities must close at $1.00 per share or more for a minimum of 10 consecutive business days. The notice has no present impact on
the listing of the Company’s securities on The Nasdaq Capital Market.
In the event that the Company does not regain compliance with the Nasdaq Listing Rules prior to the expiration of the 180-day compliance period,
the Company may be eligible for additional time to regain compliance pursuant to Nasdaq Listing Rule 5810(c)(3)(A)(ii) by meeting the continued
listing requirement for market value of publicly held shares and all other applicable standards for initial listing on The Nasdaq Capital Market, with
the exception of the minimum bid price requirement. In addition, the Company would need to provide written notice to Nasdaq of its intention to
cure the minimum bid price deficiency during the second compliance period by effecting a reverse stock split, if necessary. As part of its review
process, the Nasdaq staff will make a determination of whether it believes the Company will be able to cure this deficiency. Should the Nasdaq
staff conclude that the Company will not be able to cure the deficiency, or should the Company determine not to make the required representation,
Nasdaq will provide notice that the Company’s shares of common stock will be subject to delisting
If the Company does not regain compliance within the allotted compliance period(s), including any extensions that may be granted by Nasdaq,
Nasdaq will provide notice that the Company’s shares of common stock will be subject to delisting. At such time, the Company may appeal the
delisting determination to a Hearings Panel.
The Company intends to actively monitor its minimum bid price of listed securities and, as appropriate, will consider available options to resolve
the deficiencies and regain compliance with the Nasdaq Listing Rules, including effecting a reverse stock split.
There can be no assurance that the Company will be successful in maintaining the listing of its common stock on The Nasdaq Capital Market. This
could impair the liquidity and market price of its common stock. In addition, the delisting of its common stock from a national exchange could have
a material adverse effect on the Company’s access to capital markets, and any limitation on market liquidity or reduction in the price of its common
stock as a result of that delisting could adversely affect the Company’s ability to raise capital on terms acceptable to the Company, or at all.
Item 3.02 Unregistered Sales of Equity Securities.
On October 31, 2019, pursuant to the terms of the Purchase Agreement, the Company issued an aggregate of 606,364 shares of the Company’s
common stock (the “Shares”) to the Assignee for an aggregate purchase price of $500,000, with proceeds to the Company, after expenses,
expected to be $475,000.

The Shares were offered and sold in transactions exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”), or
state securities laws, in reliance on Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D of the Securities Act and in reliance on similar
exemptions under applicable state laws. The Assignee represented that it is an accredited investor within the meaning of Rule 501(a) of Regulation
D, and is acquiring the Shares for investment only and not with a view towards, or for resale in connection with, the public sale or distribution
thereof. The Shares were offered without any general solicitation by the Company or its representatives.
The Company intends to use the net proceeds of the offering of the Shares for its SOLAR clinical trial.
The Shares have not been registered under the Securities Act or state securities laws and may not be offered or sold in the United States absent
registration with the SEC or an applicable exemption from such registration requirements. Neither this Current Report on Form 8-K nor any exhibit
attached hereto is an offer to sell or the solicitation of an offer to buy Shares or any other securities of the Company.
Additional information regarding the offering and issuance of the Shares is included under Item 1.01 of this Current Report on Form 8-K and is
incorporated herein by reference.
Section 9 – Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit
Number

10.1

Exhibit Description
Assignment and Assumption Agreement, dated as of October 28, 2019, by and between the Registrant, The Leukemia &
Lymphoma Society, Inc. and LLS TAP Miragen, LLC.

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.

Miragen Therapeutics, Inc.
Date: October 31, 2019

By:

/s/ Jason A. Leverone
Jason A. Leverone
Chief Financial Officer
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Exhibit 10.1

ASSIGNMENT AND ASSUMPTION AGREEMENT
THIS ASSIGNMENT AGREEMENT (this “Assignment”), effective as of October 28, 2019, is entered into by and
between The Leukemia & Lymphoma Society, Inc., a New York not-for-profit corporation (“Assignor”), LLS TAP
Miragen, LLC, a Delaware limited liability company (“Assignee”), and Miragen Therapeutics, Inc., a Delaware corporation
(the “Company”).
WHEREAS, Assignor desires to transfer to Assignee, and Assignee desires to accept, the Common Stock Purchase
Agreement, dated August 6, 2018, by and between the Company and Assignor (the “Transferred Contract”).
WHEREAS, all capitalized terms not otherwise defined herein shall have the meaning set forth in that certain Transferred
Contract.
NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
and agreed to, the parties hereto hereby agree as follows:
1. Assignment and Consideration. Assignor hereby transfers, conveys, assigns and delivers to Assignee, absolutely and
irrevocably, the Transferred Contract (the “Assignment”). The Assignee hereby represents that it has received good and valuable
consideration in connection with the assignment of the Transferred Contract, in a form agreeable to both Assignor and Assignee.
In accepting assignment of the Transferred Contract, the Assignee hereby agrees to be bound by and subject to the terms of the
Transferred Contract as the “Purchaser” thereunder as if the Assignee were the original signatory thereto.
2. Representations of Assignee. The Assignee hereby represents and warrants to the Company that the representations
and warranties of the “Purchaser” contained in Section 3 of the Transferred Contract (other than Section 3.3(e)) are true and
correct as to the Assignee as of the date hereof. The Assignee hereby acknowledges that the Company shall rely on such
representations and warranties of the Assignee in connection with consenting to this Assignment.
3. Consent to Assignment. In accordance with the terms of the Section 6.2 of the Transferred Contract, the Company

hereby consents to the terms of this Assignment.
4. Entire Agreement, Amendment and Waivers. This Assignment constitutes the entire agreement between the parties
pertaining to the subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, negotiations
and discussions of the parties, whether oral or written. No amendment, supplement, modification, waiver or termination of this
Assignment shall be binding unless executed in writing by all parties hereto, or in the case of a waiver, by the party for whom such
benefit was intended.

5. Binding Agreement. This Assignment constitutes the legal, valid and binding obligations of each party enforceable in
accordance with its terms and shall be binding upon and inure to the benefit of the parties and their respective successors and
assigns.
6. Governing Law. This Assignment shall be governed by, and construed in accordance with, the laws of the State of
Delaware, without regard to principles of conflicts of laws.
7. Counterparts. This Assignment may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which shall constitute one and the same instrument.
[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the parties have duly executed this Assignment, and this Assignment is dated and is
effective as of the date first written above.
ASSIGNOR
THE LEUKEMIA & LYMPHOMA SOCIETY, INC.
/s/ Gordon Miller, Jr.
Name: Gordon Miller, Jr.
Title: EVP and CFO
THE LEUKEMIA & LYMPHOMA SOCIETY, INC.
/s/ Gwen L. Nichols, MD
Name: Gwen L. Nichols, MD
Title: EVP and CMO

ASSIGNEE
LLS TAP MIRAGEN, LLC,
a Delaware limited liability company
By: LLS TAP, LLC, a Delaware limited liability company, its sole
member
By: The Leukemia & Lymphoma Society, Inc., its sole member

By: /s/ Gordon Miller, Jr.
Name: Gordon Miller, Jr.
Title: EVP and CFO
COMPANY
MIRAGEN THERAPEUTICS, INC.
By: /s/ Jason Leverone
Name: Jason A. Leverone
Title: Chief Financial Officer
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