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Item 1.01 Entry into a Material Definitive Agreement.
Amended and Restated Research Collaboration and License Agreement

On February 15, 2022, Hookipa Biotech GmbH (“HOOKIPA GmbH?”), a wholly-owned subsidiary of HOOKIPA Pharma Inc. (together with HOOKIPA
GmbH, the “Company”) and Gilead Sciences, Inc. (“Gilead”) entered into an Amended and Restated Research Collaboration and License Agreement (the
“Restated Collaboration Agreement”) to that certain Research Collaboration and License Agreement, between the HOOKIPA GmbH and Gilead, effective
as of June 4, 2018, as subsequently amended (the “Original Collaboration Agreement”). The Original Collaboration Agreement was entered into to
evaluate potential vaccine products using or incorporating the Company’s Arenavirus technology platforms for the treatment, cure, diagnosis, or prevention
of HBV or HIV (the “Field”). The Restated Collaboration Agreement, among other things, allocated to the Company additional research and development
responsibility with respect to the Company’s HIV candidate and provided for additional funding by Gilead of such research and development activities as
well as increased later stage development and commercial milestone payments.

Development and Commercialization of HIV Program Candidate

Under the Restated Collaboration Agreement, the Company is obligated to use commercially reasonably efforts to further develop its HIV program
candidate, pursuant to a specified HIV Development Plan (as defined in the Restated Collaboration Agreement), through the completion of a Phase 1b
clinical trial or such other development activities specified in such plan. Gilead has the exclusive right (the “Option”) to take back the development rights
for such HIV program candidates and to further research, develop, and commercialize such candidates in accordance with the terms and conditions of the
Restated Collaboration Agreement. Gilead may exercise the Option at any time, but no later than 60 days after the receipt of a data package containing pre-
clinical, clinical, CMC, regulatory and other data specified by the Restated Collaboration Agreement. If Gilead elects to exercise the Option, the Company
will be entitled to a $10.0 million program completion fee (the “Program Completion Fee”), after which all development costs and obligations of the HIV
program would revert to Gilead. The Company will not be eligible for reimbursement of costs incurred by it prior to the exercise of the Option with respect
to the HIV Development Plan.

If the Option is not exercised by Gilead during the term of the Option, or Gilead provides written notice to the Company of its intention to not exercise the
Option, then the terms of the Restated Collaboration Agreement shall be deemed terminated with respect to the HIV Development Plan and HIV Licensed
Products (each as defined in the Restated Collaboration Agreement), and the Field and rights granted under the Restated Collaboration Agreement shall be
limited to the HBV indication. Furthermore, if the Option expires or is terminated, the non-competition and right of first negotiations terms contained in the
Restated Collaboration Agreement shall not be applicable to the development for HIV indications. In the event the Option is not exercised, the parties shall
work in good faith to enter into a license agreement pursuant to which Gilead will grant the Company a milestone and/or royalty-bearing license under
certain Gilead owned intellectual property necessary or reasonably useful to allow the Company to research, develop, manufacture and commercialize HIV
product candidates as of the date on which the Option is exercised.

Financial Terms

Upon execution of the Restated Collaboration Agreement, the Company became entitled to a program initiation fee of $15.0 million. Since entering into the
Original Collaboration Agreement, the Company has received from Gilead a one-time upfront fee of $10.0 million and $16.2 million in milestone
payments for the achievement of pre-clinical research milestones, including a $4.0 million milestone payment in January 2022 for the initiation of IND-
enabling studies for the HIV program. In addition, the Company is eligible for up to $140.0 million in developmental milestone payments for the HBV
program and $50.0 million in commercialization milestone payments for the HBV program. If Gilead exercises the Option, the Company is eligible for up
to $172.5 million in developmental milestone payments for the HIV program, inclusive of the $10.0 million Program Completion Fee upon Option
exercise, and $65.0 million in commercialization milestone payments for the HIV program. Upon the commercialization of a Licensed Product, the
Company is eligible to receive tiered royalties of a high single-digit to mid-teens percentage on the worldwide net sales of each HBV Licensed Product,
and royalties of a mid-single-digit to 10% of worldwide net sales of each HIV Licensed Product, if the Option is exercised. The royalty payments are
subject to reduction under specified conditions set forth in the Collaboration Agreement. In addition, Gilead is obligated to pay the Company for all out-of-
pocket costs actually incurred by it in connection with the HBV program, including CMO-related costs, to the extent contemplated under the research plans
and research budget.




The foregoing is only a brief description of certain terms of the Restated Collaboration Agreement and the transactions contemplated thereby, does not
purport to be a complete description of the rights and obligations of the parties thereunder, and is qualified in its entirety by reference to the Restated
Collaboration Agreement which is to be filed as an Exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2021.

Stock Purchase Agreement

In connection with the Restated Collaboration Agreement, on February 15, 2022 (the “Effective Date”), the Company entered into a Stock Purchase
Agreement (the “Stock Purchase Agreement”) with Gilead. Pursuant to, and subject to the terms and conditions of, the Stock Purchase Agreement, Gilead
will be required, at the Company’s option, to purchase up to $35,000,000 of the Company’s common stock, par value $0.0001 per share (the “Common
Stock™). On the Effective Date, Gilead purchased an initial amount of 1,666,666 unregistered shares of the Company’s Common Stock in exchange for
approximately $5.0 million at a purchase price per share equal to $3.00. Pursuant to the terms of the Stock Purchase Agreement, the Company may require
Gilead to purchase the balance of the $30.0 million of Common Stock in two subsequent purchases. The purchase price per share of the first subsequent
purchase shall be equal to (a) the VWAP Purchase Price (as defined in the Stock Purchase Agreement), calculated at the date the Company exercises its
right to require Gilead to purchase shares, plus (b) a premium of 30% on the VWAP Purchase Price, and the purchase price per share of the second
subsequent purchase shall be equal to the VWAP Purchase Price, calculated at the date the Company exercises its right to require Gilead to purchase shares.
The ability of the Company to sell shares of its Common Stock to Gilead are subject to specified limitations, including compliance with Nasdaq

Rule 5635(d) and continued compliance with the Nasdaq listing rules. The Stock Purchase Agreement also prohibits Gilead from purchasing shares of
Common Stock if such purchase would result in Gilead being a beneficial owner of more than 19.9% of the total number of shares of Common Stock then-
issued and outstanding.

The Stock Purchase Agreement may be terminated: (1) by Gilead (a) any time an Event of Default (as defined in the Stock Purchase Agreement) exists or
(b) it HOOKIPA GmbH suspends, terminates or otherwise ceases to perform under the HIV Development Plan; (2) automatically if Gilead exercises its
Option pursuant to the Restated Collaboration Agreement; (3) by the Company for any reason; (4) automatically on the date that the Company sells and
Gilead purchases the full $35.0 million of Common Stock; or (5) automatically on December 31, 2023.

Pursuant to the terms of the Stock Purchase Agreement, the Company and Gilead agreed to enter into a registration rights agreement within two months
following the Effective Date, obligating the Company to file a registration statement on Form S-3 to register for resale the initial 1,666,666 shares of
Common Stock issued to Gilead within six months of the issuance on the Effective Date and thereafter, within four months of any additional purchases of
the Company’s Common Stock by Gilead.

The Company made customary representations, warranties and covenants concerning the Company in the Stock Purchase Agreement and also agreed to
indemnify Gilead against certain liabilities.

The foregoing is only a brief description of certain terms of the Stock Purchase Agreement and the transactions contemplated thereby, does not purport to
be a complete description of the rights and obligations of the parties thereunder, and is qualified in its entirety by reference to the Stock Purchase
Agreement that is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated by reference herein.

Item 3.01 Unregistered Sales of Equity Securities.

Pursuant to the Stock Purchase Agreement described in Item 1.01 of this Current Report on Form 8-K, which description is incorporated herein by
reference, the Company issued an aggregate of 1,666,666 shares of Common Stock at the Effective Time to Gilead. Furthermore, upon the terms and
conditions set forth in the Stock Purchase Agreement, the Company may issue unregistered shares of its Common Stock with an aggregate value of $30.0
million to Gilead as set forth in Item 1.01.




The issuance of the shares of Common Stock to Gilead will not be registered under the Securities Act of 1933, as amended (the “Securities Act”) and the
Company and Gilead have agreed that the issuance of the Shares will be accomplished in reliance upon Section 4(a)(2) of the Securities Act.

Item 7.01 Regulation FD Disclosure.

On February 15, 2022, the Company issued a press release announcing its entry into the Restated Collaboration Agreement and Stock Purchase
Agreement. A copy of the press release is furnished hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit
No. Description
10.1 Stock Purchase Agreement, dated February 15, 2022, by and between HOOKIPA Pharma Inc. and Gilead Sciences, Inc.
99.1 Press release issued by HOOKIPA Pharma Inc. on February 15, 2022.

104 Cover Page Interactive Data File (embedded within the Inline XBRL).
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Exhibit 10.1
STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT (the “Agreement”), dated as of February 15, 2022 (the “Effective Date”) by and between HOOKIPA
PHARMA INC., a Delaware corporation (the “Company”), and GILEAD SCIENCES, INC., a Delaware corporation (the “Buyer”). Capitalized terms
used herein and not otherwise defined herein are defined in Section 11 hereof.

WHEREAS:

Simultaneously upon entry into this Agreement, the Buyer is entering into that certain Amended and Restated Research Collaboration and License
Agreement by and between the Buyer and Hookipa Biotech GmbH, an Austrian corporation and Affiliate of the Company (“HOOKIPA”) (the “Amended
Research Agreement”); and

In connection with the Amended Research Agreement, and subject to the terms and conditions set forth in this Agreement, the Company wishes to
sell to the Buyer, and the Buyer wishes to buy from the Company, up to Thirty-Five Million Dollars ($35,000,000) (such aggregate amount, the “Equity
Commitment”), of the Company’s common stock, par value $0.0001 per share (the “Common Stock”). The shares of Common Stock to be purchased
hereunder are referred to herein as the “Shares.”

NOW THEREFORE, in consideration of the representations, warranties, covenants, agreements and obligations contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. PURCHASE OF COMMON STOCK.

Subject to the terms and conditions set forth in this Agreement, the Company has the right to sell to the Buyer, and the Buyer has the obligation to
purchase from the Company, Shares as follows:

(a) Initial Equity Purchase;_Commencement of Purchases of Common Stock. On the Effective Date, the Buyer shall purchase from the
Company an aggregate of 1,666,666 Shares in exchange for wire transfer to an account designated in writing by the Company of $4,999,998 at a purchase
price per Share equal to $3.00 (such purchase the “Initial Equity Purchase” and such Shares are referred to herein as “Initial Shares”). Thereafter, the
purchase and sale of additional Shares hereunder shall occur from time to time upon delivery of written notices by the Company to the Buyer on the terms
and conditions as set forth herein, subject to and following the satisfaction of the conditions set forth in Sections 6 and 7 below.

(b) Subsequent Purchases. Subject to the terms and conditions of this Agreement, the Company shall also have the right but not the obligation
to direct the Buyer to purchase up to an additional amount of Shares equal to the Equity Commitment less the aggregate Initial Equity Purchase, in one or
two additional equity purchases, by the Company’s delivery to the Buyer of a VWAP Purchase Notice, and, so long as the terms and conditions set forth in
Sections 5, 6 and 7 have been complied with in all respects by the Company, the Buyer thereupon shall have the obligation to buy Shares in the amount of
the VWAP Purchase Amount on the VWAP Purchase Date (each such subsequent purchase, a “VWAP Purchase”). At the first VWAP Purchase following
the Initial Equity Purchase (the “Second Equity Purchase”), if one occurs, the Buyer shall purchase the amount of Shares set forth in the corresponding
VWAP Purchase Notice at a purchase price per share equal to (a) the VWAP Purchase Price plus (b) a premium of 30% on the VWAP Purchase Price. At
the second VWAP Purchase following the Initial Equity Purchase (the “Third Equity Purchase”), if one occurs, the Buyer shall purchase the amount of
Shares set forth in the corresponding VWAP Purchase Notice at a purchase price per share equal to the VWAP Purchase Price. Notwithstanding anything in
this Section 1(b) to the contrary, if a VWAP Purchase Notice is delivered requesting that the Buyer consummate the Second Equity Purchase or the Third
Equity Purchase in a public offering of the Company’s Common Stock (a “Public Offering”), the VWAP Purchase Price, for purposes of this subsection
(b), shall be the price of the Common Stock sold to the public in the Public Offering and the VWAP Purchase Date shall be amended to occur concurrently
with the closing of the Public Offering. Notwithstanding the foregoing, if the Company elects to have the Buyer purchase Shares as part of a Public
Offering (in whole or in part), such decision will be subject to a reasonable determination by outside counsel to the Company that Buyer’s purchase of
Shares in the Public Offering would not violate applicable securities laws, including the 1933 Act, or applicable market rules or regulations, including any
rules of the Principal Market (a “Disqualification Event”). In the event of a Disqualification Event, the Shares shall be purchased at the Public Offering
price per share of Common Stock in a concurrent private placement of Shares (the “Concurrent Private Placement”), pursuant to which the Buyer shall
purchase the Shares specified in the VWAP Purchase Notice at the Closing of the Public Offering, as if such date was the VWAP Purchase Date. If the
purchase of Shares is in a Concurrent Private Placement, the Company and the Buyer shall execute and deliver such documents that are: (i) customary for a
transaction structured as a Concurrent Private Placement with a Public Offering, and (ii) reasonably satisfactory to the Company and the Buyer.




(o) Records of Purchases. The Buyer and the Company shall each maintain records showing the remaining Available Amount at any given
time and the dates and VWAP Purchase Amounts for each purchase, or shall use such other method reasonably satisfactory to the Buyer and the Company
to reconcile the remaining Available Amount at any time under this Agreement.

(d) Taxes. The Company shall pay any and all transfer, stamp or similar taxes that may be payable with respect to the issuance and delivery of
any shares of Common Stock to the Buyer made under this Agreement.

(e) Compliance with Principal Market Rules. Notwithstanding anything in this Agreement to the contrary, and in addition to the limitations set
forth in Section 1(b), the total number of shares of Common Stock that may be issued under this Agreement shall be limited to 5,497,050 shares of
Common Stock (the “Common Stock Cap”), which equals 19.9% of the Company’s outstanding shares of Common Stock as of the date hereof, unless
Company stockholder approval is obtained to issue more than such Common Stock Cap. The Common Stock Cap shall be appropriately adjusted for any
reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction. The foregoing limitation shall not apply if
stockholder approval has been obtained or at any time the Common Stock Cap is reached and at all times thereafter if the average price paid for all shares
issued under this Agreement is equal to or greater than $1.26 (the “Minimum Price”), a price equal to the consolidated closing bid price on the Business
Day prior to the Effective Date (in such circumstance, for purposes of the Principal Market, the transactions contemplated hereby would not be “below
market” and the Common Stock Cap would not apply). The Minimum Price shall be appropriately adjusted for any reorganization, recapitalization, non-
cash dividend, stock split, reverse stock split or other similar transaction involving the Company and affecting its capital stock. The Company shall not be
required or permitted to issue, and the Buyer shall not be required to purchase, any shares of Common Stock under this Agreement if such issuance would
breach the Company’s obligations under the rules or regulations of the Principal Market. The Company may, in its sole discretion, determine whether to
obtain stockholder approval to issue more than 19.9% of its outstanding shares of Common Stock hereunder if such issuance would require stockholder
approval under the rules or regulations of the Principal Market.

® Beneficial Ownership Limitation. Without the consent of the Buyer, the Company shall not issue, and the Buyer shall not be obligated to
purchase any shares of Common Stock under this Agreement, if such shares proposed to be issued and sold, when aggregated with all other shares of
Common Stock then owned beneficially (as calculated pursuant to Section 13(d) of the Securities Exchange Act of 1934, as amended (the “1934 Act”) and
Rule 13d-3 promulgated thereunder) by the Buyer and its Affiliates would result in beneficial ownership by the Buyer and its Affiliates, collectively, of
more than 19.9% of the then issued and outstanding shares of Common Stock of the Company.

2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
The Company represents and warrants to the Buyer the following as of the Effective Date and as of each VWAP Purchase Date:

(€)] Private Placement. Neither the Company nor any Person acting on its behalf, has, directly or indirectly, made any offers or sales of any
security or solicited any offers to buy any security, under any circumstances that would require registration of the Shares under the 1933 Act. Subject to the
accuracy of the representations made by the Buyer in Section 3, the Shares (other than those issued in a Public Offering) will be issued and sold to Buyer in
compliance with applicable exemptions from the registration and prospectus delivery requirements of the 1933 Act and the registration and qualification
requirements of all applicable securities laws of the states of the United States. The Company has not engaged any brokers, finders or agents, or incurred,
or will incur, directly or indirectly, any liability for brokerage or finder’s fees or agents’ commissions or any similar charges in connection with this
Agreement and the transactions contemplated hereby.

(b) Organization and Qualification. The Company and its Subsidiaries are corporations, limited companies, limited liability companies or
other entities duly organized and validly existing and in good standing under the laws of the jurisdiction in which they are incorporated or organized, and
have all requisite corporate or equivalent organizational power and authority to own, lease, operate and occupy their properties and to carry on their
business as now being conducted. Each of the Company and its Subsidiaries is duly qualified as a foreign corporation, limited company, limited liability
company or other business entity to do business and is in good standing in every jurisdiction in which its ownership or lease of property or the nature of the
business conducted by it makes such qualification necessary, except to the extent that the failure to be so qualified or be in good standing would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect to the Company or its Subsidiaries, taken as a whole.
Hookipa Biotech GmbH is the only “material subsidiary” of the Company, as such term is defined by Regulation S-X of the 1933 Act.

-




(o) Authorization;_Enforcement;_Validity. (i) The Company has the requisite corporate power and authority to enter into and perform its
obligations under this Agreement and to issue the Shares in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement
by the Company and the consummation by it of the transactions contemplated hereby, including without limitation, the reservation for issuance and the
issuance of the Shares issuable under this Agreement, (X) have been duly authorized by the Company’s Board of Directors or duly authorized committee
thereof, (Y) do not conflict with the Company’s or any of the Company’s Subsidiary’s organizational documents currently in effect, including their
certificate of incorporation and bylaws (or equivalent organizational documents), and (Z) do not require further consent or authorization by the Company,
its Board of Directors or any other Person (including the Company’s stockholders), except as expressly set forth in this Agreement, (iii) this Agreement has
been duly executed and delivered by the Company and (iv) this Agreement constitutes the valid and binding obligations of the Company enforceable
against the Company in accordance with their terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy,
insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of creditors’ rights and remedies.

(d) Capitalization.

@) The authorized capital of the Company as of the Effective Date consists of: (X) 100,000,000 shares of Common Stock, of which
27,499,002 shares are issued and outstanding, (Y) 3,900,000 shares of Class A Common Stock, of which 3,819,732 shares are issued and
outstanding and (Z) 10,000,000 shares of preferred stock, of which 1,752 shares are issued and outstanding.

(ii) All of the issued and outstanding shares of the Company’s capital stock have been duly authorized and validly issued and are
fully paid and nonassessable; none of such shares were issued in violation of any preemptive rights; and such shares were issued in compliance
with all applicable state and federal securities laws. Except as described or referred to in the Company SEC Documents (as defined below), there
are not any outstanding equity securities, options, warrants, rights (including conversion or preemptive rights), calls, commitments of any
character or other agreements pursuant to which the Company is or may become obligated to issue, sell or repurchase any shares of its capital
stock or any other securities of the Company. There are no voting agreements, buy-sell agreements, option or right of first purchase agreements or
other similar agreements among the Company and/or any of the securityholders of the Company relating to the securities of the Company held by
them. No Person has any right of first refusal, preemptive right, right of participation, or any similar right to participate in the transactions
contemplated by this Agreement.

(iii)  All of the issued and outstanding capital stock or other equity or ownership interests of each of the Company’s Subsidiaries have
been duly authorized and validly issued, are fully paid and nonassessable and are owned by the Company, directly or through one or more of its
other Subsidiaries, free and clear of any security interest, mortgage, pledge, Lien, encumbrance or adverse claim. The Company does not own or
control, directly or indirectly, any corporation, association or other entity other than the Subsidiaries listed in the Company SEC Documents.

(iv)  Other than as described in the Company SEC Documents or entered into as a result of this Agreement, there are no agreements,
arrangements or understandings under which the Company or any of its Subsidiaries is obligated to register the sale of any of its or their securities
under the 1933 Act.

W) The Company does not have outstanding shareholder purchase rights or “poison pill” or any similar arrangement in effect. There
are no anti-dilution or price adjustment provisions contained in any security issued by the Company (or in any agreement providing rights to
security holders) that will be triggered by the issuance of the Shares.

(vi) Upon issuance in accordance with the terms and conditions of this Agreement, any and all Shares issued to the Buyer hereunder

shall be validly issued, fully paid and non-assessable and free from all Liens, with Buyer being entitled to all rights accorded to a holder of
Common Stock.
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(e) No Conflicts.

@) The execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby
(including, without limitation, the reservation for issuance and issuance of the Shares) and compliance by the Company with its obligations
hereunder have been duly authorized by all necessary corporate action and do not and will not, whether with or without the giving of notice or
passage of time or both, conflict with or constitute a breach of, or default or Repayment Event (as defined below) under, or result in the creation or
imposition of any Lien upon any properties or assets of the Company or any Subsidiary pursuant to any Contract, indenture, deed of trust, loan or
other agreement or instrument to which the Company or any of its Subsidiaries is a party or by which it or any of them may be bound or to which
any of the properties or assets of the Company or any Subsidiary is subject (collectively, “Agreements and Instruments”) (except for such
conflicts, breaches, defaults or Repayment Events or Liens that would not reasonably be expected to, individually or in the aggregate, result in a
Material Adverse Effect), nor will such action result in any violation of (x) the provisions of the charter, by-laws or similar organizational
document of the Company or any of its Subsidiaries or (y) any law, statute, rule, regulation, judgment, order, writ or decree of any arbitrator, court,
governmental body, regulatory body, administrative agency or other authority, body or agency having jurisdiction over the Company or any of its
Subsidiaries or any of their respective properties, assets or operations (each, a “Governmental Entity”), except with respect to clause (y), such
violations as would not reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect. As used herein, a
“Repayment Event” means any event or condition which gives the holder of any note, debenture or other evidence of indebtedness (or any person
acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the
Company or any of its Subsidiaries.

(ii) Neither the Company nor any of its Subsidiaries is (A) in violation of its charter, by-laws or similar organizational document, (B)
in default in the performance or observance of any obligation, agreement, covenant or condition contained in the Agreements and Instruments,
except for such defaults that would not reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect, or (C) in
violation of any law, statute, rule, regulation, judgment, order, writ or decree of any Governmental Entity, except for such violations that would not
reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect.

(iii) Except as specifically contemplated by this Agreement, reporting obligations under the 1934 Act, or as required under the 1933
Act or applicable state securities laws or the filing of a Listing of Additional Shares Notification Form with the Principal Market, the Company is
not required to obtain any consent, authorization or order of, or make any filing or registration with, any court or governmental agency or any
regulatory or self-regulatory agency in order for it to execute, deliver or perform any of its obligations under or contemplated by this Agreement in
accordance with the terms hereof. Except for reporting obligations under the 1934 Act, all consents, authorizations, orders, filings and registrations
which the Company is required to obtain pursuant to the preceding sentence shall be obtained or effected on or prior to the Effective Date.

® Litigation. Except as set forth in the Company SEC Documents, there is no action, charge, suit, proceeding, suit, litigation, arbitration,
settlement, claim, complaint, inquiry, hearing, assessment, audit, investigation or request (each an “Action”) pending or, to the Company’s knowledge,
threatened, against the Company or its Subsidiaries or which the Company or its Subsidiaries intend to initiate which (i) has or would reasonably be
expected to, individually or in the aggregate, result in a Material Adverse Effect to the Company or its Subsidiaries, taken as a whole or (ii) questions the
validity of this Agreement or the transactions contemplated hereby or any action taken or to be taken pursuant to hereto. Except as set forth in the Company
SEC Documents, no judgment, order, writ, injunction, decree or award has been issued by or, to the knowledge of the Company, requested of any
Governmental Entity that could be reasonably expected to, individually or in the aggregate, result in a Material Adverse Effect to the Company or its
Subsidiaries, taken as a whole.
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(® Licenses and Other Rights; Compliance with Laws. The Company and its Subsidiaries possess such permits, licenses, approvals, consents,
approvals, waivers, exemptions, franchises, certificates, orders, registrations and other authorizations (collectively, “Governmental Licenses”) issued by
the appropriate Governmental Entities necessary to conduct the business now operated by them (including, without limitation, all such Governmental
Licenses required by the U.S. Food and Drug Administration (the “FDA”), the European Medicines Agency, or any other federal, state, local or foreign
agencies or bodies engaged in the regulation of clinical or preclinical studies, pharmaceuticals, biologics or activities related to the business now operated
by the Company and its Subsidiaries), except where the failure so to possess would not reasonably be expected to, individually or in the aggregate, result in
a Material Adverse Effect. The Company and its Subsidiaries are in compliance with the terms and conditions of all Governmental Licenses, except where
the failure so to comply would not reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect. All of the Governmental
Licenses are valid and in full force and effect, except when the invalidity of such Governmental Licenses or the failure of such Governmental Licenses to
be in full force and effect would not reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect. Neither the Company
nor any of its Subsidiaries has received any notice of any Action relating to the revocation or modification of any Governmental Licenses which,
individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would reasonably be expected to result in a Material Adverse
Effect. The Company and its Subsidiaries (i) are, and at all times have been, in compliance with all statutes, rules and regulations applicable to the
ownership, testing, development, manufacture, packaging, processing, use, distribution, storage, import, export or disposal of any product manufactured or
distributed by the Company or its Subsidiaries (“Applicable Laws”), except where such noncompliance would not, individually or in the aggregate, result
in a Material Adverse Effect; and (ii) have not received any FDA Form 483, written notice of adverse finding, warning letter, untitled letter or other
correspondence or written notice from any court or arbitrator or Governmental Entity alleging or asserting noncompliance with (x) any Applicable Laws or
(y) any Governmental License required by any such Applicable Laws, except where being in contravention of any of the foregoing representations or
warranties, individually or in the aggregate, would not result in a Material Adverse Effect.

(h) SEC Reporting. The Common Stock is registered pursuant to Section 12(b) or 12(g) of the 1934 Act. The Company has timely filed all
required reports, schedules, forms, statements and other documents (including exhibits and all other information incorporated therein), and any required
amendments to any of the foregoing, with the SEC (the “Company SEC Documents”). As of their respective filing dates, each of the Company SEC
Documents complied in all material respects with the requirements of the 1933 Act and the 1934 Act, and the rules and regulations of the SEC promulgated
thereunder, applicable to such Company SEC Document. No Company SEC Document contains any untrue statement of a material fact or omits to state a
material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made,
not misleading. No inquiries or any other investigation conducted by or on behalf of Buyer or its representatives or counsel will modify, amend or affect
Buyer’s right to rely on the truth, accuracy and completeness of the Company SEC Documents and the Company’s representations and warranties
contained in this Agreement.

@) Principal Market Rules. The Common Stock of the Company is listed on the Principal Market. Other than as disclosed in a Company SEC
Document, the Company is not in violation of the continued listing requirements of the Principal Market and has no knowledge of any facts that would
reasonably lead to delisting or suspension of the Common Stock from the Principal Market, or terminating the registration of the Common Stock under the
1934 Act. Other than as disclosed in a Company SEC Document, the Company is not subject to any notices or actions from or to the Principal Market other
than routine matters incident to listing on the Principal Market and not involving a violation of the rules of the Principal Market. The Principal Market has
not commenced any final delisting proceedings against the Company.

(1)) Financial Statements. The financial statements, together with the related notes and schedules, of the Company included in the Company
SEC Documents comply as to form in all material respects with all applicable accounting requirements and the published rules and regulations of the SEC
and all other applicable rules and regulations with respect thereto. Such financial statements, together with the related notes and schedules, have been
prepared in accordance with U.S. Generally Accepted Accounting Principles applied on a consistent basis during the periods involved (except (i) as may be
otherwise indicated in such financial statements or the notes thereto or (ii) in the case of unaudited interim statements, to the extent they may not include
footnotes or may be condensed or summary statements), and fairly present in all material respects the financial condition of the Company and its
consolidated Subsidiaries as of the dates thereof and the results of operations and cash flows for the periods then ended (subject, in the case of unaudited
statements, to normal year-end audit adjustments).
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(9] No Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries has any liabilities, obligations, claims or losses (whether
liquidated or unliquidated, secured or unsecured, absolute, accrued, contingent or otherwise) that would be required to be disclosed on a balance sheet of
the Company or any of its Subsidiaries (including the notes thereto) in conformity with GAAP and are not disclosed in the Company SEC Documents,
other than those incurred in the ordinary course of the Company’s or its Subsidiaries’ respective businesses since September 30, 2021.

Q)] Absence of Certain Changes.

(i) Except as disclosed in the Company SEC Documents and excluding the transactions contemplated herein and by the Amended
Research Agreement, since January 1, 2021, the Company has operated only in the ordinary course of business consistent with past practice and
no change or event has occurred, except where such change or event has not had, and would not reasonably be expected to have, a Material
Adverse Effect on the Company and its Subsidiaries.

(ii) Except as set forth in the Company SEC Documents, since January 1, 2021, the Company has not (X) declared or paid any
dividends, or authorized or made any distribution upon or with respect to any class or series of its capital stock, or (Y) sold, exchanged or
otherwise disposed of any of its material assets or rights.

(iii) Since January 1, 2021, the Company has not admitted in writing its inability to pay its debts generally as they become due,
filed or consented to the filing against it of a petition in bankruptcy or a petition to take advantage of any insolvency act, made an assignment for
the benefit of creditors, consented to the appointment of a receiver for itself or for the whole or any substantial part of its property, or had a
petition in bankruptcy filed against it, been adjudicated a bankrupt, or filed a petition or answer seeking reorganization or arrangement under the
federal bankruptcy laws or any other laws of the United States or any other jurisdiction.

(m) Not an Investment Company. The Company is not, and after giving effect to the transactions contemplated by the Agreement, will not be,
an “investment company” as defined in the Investment Company Act of 1940, as amended.

() No Integration. The Company has not, directly or through any agent, sold, offered for sale, solicited offers to buy or otherwise negotiated
in respect of, any security (as defined in the 1933 Act) that is or will be integrated with the Shares sold pursuant to this Agreement in a manner that would
require the registration of the Shares under the 1933 Act.

(0) Tax Matters. All United States federal income tax returns of the Company and its Subsidiaries required by law to be filed have been filed
and all taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except assessments against which appeals have been
or will be promptly taken and as to which adequate reserves have been provided for by the Company and/or its Subsidiaries. The United States federal
income tax returns of the Company and its Subsidiaries through the fiscal year ended December 31, 2020 have been settled and no assessment in
connection therewith has been made against the Company or its Subsidiaries. The Company and its Subsidiaries have filed all other tax returns that are
required to have been filed by them pursuant to applicable foreign, state, local or other law except insofar as the failure to file such returns would not
reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect, and has paid all taxes due pursuant to such returns or
pursuant to any assessment received by the Company and its Subsidiaries, except for such taxes, if any, as are being contested in good faith and as to which
adequate reserves have been established by the Company or its Subsidiaries. The charges, accruals and reserves on the books of the Company and its
Subsidiaries in respect of any income and corporation tax liability for any years not finally determined are adequate to meet any assessments or re-
assessments for additional income tax for any years not finally determined, except to the extent of any inadequacy that would not reasonably be expected
to, individually or in the aggregate, result in a Material Adverse Effect.

() No Bad Actors. None of the Company, any affiliated issuer, any director, executive officer, or any beneficial owner of twenty percent
(20%) or more of the Company’s outstanding voting equity securities, calculated on the basis of voting power, (each, an “Issuer Covered Person”) is
subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the 1933 Act (a “Bad Actor Event”), except for a Bad
Actor Event covered by Rule 506(d)(2) or (d)(3). The Company has exercised reasonable care to determine whether any Issuer Covered Person is subject to
a Bad Actor Event.
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3. BUYER’S REPRESENTATIONS AND WARRANTIES.
The Buyer represents and warrants to the Company that as of the Effective Date and as of each VWAP Purchase Date:

(€)] Organization. The Buyer is a corporation duly organized and validly existing in good standing under the laws of the jurisdiction in which it
is organized, and has the requisite organizational power and authority to own its properties and to carry on its business as now being conducted.

(b) Validity; Enforcement. This Agreement has been duly and validly authorized, executed and delivered on behalf of the Buyer and is a valid
and binding agreement of the Buyer enforceable against the Buyer in accordance with its terms, subject to general principles of equity and to applicable
bankruptcy, insolvency, reorganization, moratorium, liquidation and other similar laws relating to, or affecting generally, the enforcement of applicable
creditors’ rights and remedies. The execution and delivery of the Agreement by the Buyer and the consummation by it of the transactions contemplated
hereby do not conflict with the Buyer’s certificate of organization or operating agreement or similar organizational documents, and do not require further
consent or authorization by the Buyer, its managers or its members.

(o) Investment Purpose. The Buyer is entering into this Agreement and acquiring the Shares, for its own account for investment only and not
with a view towards, or for resale in connection with, the public sale or distribution thereof; provided however, by making the representations herein, the
Buyer does not agree to hold any of the Shares for any minimum or other specific term.

(d) Accredited Investor; Access to Information. The Buyer is an “accredited investor” as defined in Regulation D under the 1934 Act and is
knowledgeable, sophisticated and experienced in making, and is qualified to make decisions with respect to investments in shares presenting an investment
decision like that involved in the purchase of the Shares. The Buyer has been furnished with materials relating to the offer and sale of the Shares that have
been requested by the Buyer, including the Company SEC Documents, and the Buyer has had the opportunity to review the Company SEC Documents.
The Buyer has been afforded the opportunity to ask questions of the Company. Neither such inquiries nor any other investigation conducted by or on behalf
of the Buyer or its representatives or counsel will modify, amend or affect the Buyer’s right to rely on the truth, accuracy and completeness of the Company
SEC Documents and the Company’s representations and warranties contained in this Agreement.

(e) Reliance on Exemptions. The Buyer understands that the Company intends for the Shares (other than any shares issued in a Public
Offering) to be offered and sold to it in reliance upon specific exemptions from the registration requirements of United States federal and state securities
laws and that the Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the eligibility of the Buyer
to acquire the Shares.

® Restricted Securities. The Buyer understands that the Shares (other than those issued in a Public Offering) will be characterized as
“restricted securities” under the U.S. federal securities Laws inasmuch as they are being acquired from the Company in a private placement under
Section 4(a)(2) of the Securities Act and that under such laws and applicable regulations such Shares may be resold without registration under the 1933 Act
only in certain limited circumstances.

(® No Governmental Review. The Buyer understands that no United States federal or state agency or any other government or governmental
agency has passed on or made any recommendation or endorsement of the Shares or the fairness or suitability of the investment in the Shares nor have such
authorities passed upon or endorsed the merits of the offering of the Shares.
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4. Transfer Restrictions.

(€)] Transfer or Resale. With respect to the Shares (other than Shares issued in a Public Offering), the Buyer understands that, expect as set
forth in Section 10:

@) the Shares have not been and are not being registered under the 1933 Act or any applicable state securities laws and, consequently,
the Buyer may have to bear the risk of owning the Shares for an indefinite period of time because the Shares may not be transferred unless (X) the
resale of Shares are registered pursuant to an effective registration statement under the 1933 Act; (Y) the Buyer has delivered to the Company an
opinion of counsel (in form, substance and scope customary for opinions of counsel in comparable transactions) to the effect that the Shares to be
sold or transferred may be sold or transferred pursuant to an exemption from such registration; or (Z) the Shares are sold or transferred pursuant to
Rule 144; and

(ii) any sale of the Shares made in reliance on Rule 144 may be made only in accordance with the terms of Rule 144 and, if Rule 144
is not applicable, any resale of the Shares under circumstances in which the seller (or the person through whom the sale is made) may be deemed
to be an underwriter (as that term is defined in the 1933 Act) may require compliance with some other exemption under the 1933 Act or the rules
and regulations of the SEC thereunder.

(b) Legends. The Buyer understands the Shares (other than Shares issued in a Public Offering) will bear a restrictive legend in substantially the
following form (and a stop-transfer order may be placed against transfer of the Shares):

THE SALE, PLEDGE, HYPOTHECATION OR TRANSFER OF THESE SECURITIES IS SUBJECT TO THE TERMS AND CONDITIONS
OF A STOCK PURCHASE AGREEMENT DATED FEBRUARY 15, 2022 BETWEEN HOOKIPA PHARMA INC. AND GILEAD SCIENCES, INC.
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5. CLOSINGS

(€)] Closings. The closing of the transactions contemplated by Section 1 (each, a “Closing”) will be held at the offices of the Company or
through the electronic exchange of documents and signatures on the applicable VWAP Purchase Date or, in the case of the Initial Equity Purchase, the
Effective Date (each, a “Closing Date”), subject in all cases to the conditions set forth in Sections 6 and 7 being satisfied or waived (other than those
conditions that by their nature are to be satisfied or waived at the Closing Date) or at such other place, if any, time and/or date as may be jointly designated
by the Company and the Buyer.

(b) Payment for Shares. On or prior to the applicable Closing Date, the Buyer shall pay to the Company the amounts contemplated
by Section 1 as full payment for the Shares. All payments made under this Agreement shall be made in lawful money of the United States of America via
wire transfer of immediately available funds to such account as the Company may from time to time designate by written notice in accordance with the
provisions of this Agreement at least three (3) Business Days in advance of any such payment. Whenever any amount expressed to be due by the terms of
this Agreement is due on any day that is not a Business Day, the same shall instead be due on the next succeeding day that is a Business Day.

(o) Closing Deliverables.

@) At each Closing, the Company will instruct the Transfer Agent to register the Shares in book-entry form in the name of the Buyer
and deliver to the Buyer:

(A) aduly executed cross-receipt in form and substance reasonably satisfactory to each party (the “Cross-Receipt”);

(B) a certificate in form and substance reasonably satisfactory to the Buyer and duly executed on behalf of the
have been fulfilled; o

(C) a certificate of the secretary of the Company dated as of the Closing Date certifying that attached thereto is a true
and complete copy of all resolutions adopted by the Board authorizing the execution, delivery and performance of this Agreement and the
transactions contemplated herein and that all such resolutions are in full force and effect and are all the resolutions adopted in connection with the

transactions contemplated hereby as of the Closing Date;

(D) the opinion of the Company’s legal counsel dated as of the Closing Date in form and substance reasonably
satisfactory to the Buyer; and

(E) evidence reasonably satisfactory to the Buyer from the Transfer Agent that the Shares have been so delivered.
(ii) At the Closing, the Buyer will deliver to the Company:
(A) aduly-executed Cross-Receipt; and
(B) a certificate in form and substance reasonably satisfactory to the Company and duly executed on behalf of the

Buyer by an authorized officer of the Buyer, certifying that the conditions to the Closing set forth in Section 6(b) and Section 6(c) of this
Agreement have been fulfilled.
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6. CONDITIONS TO THE COMPANY’S RIGHT TO SELL SHARES UNDER THIS AGREEMENT.

The right of the Company hereunder to sell the Initial Shares and any additional Shares pursuant to Section 1 is subject to the satisfaction of each
of the following conditions on or before the applicable Closing Date:

(a) Receipt of Funds. The Company will have received immediately available funds in the full amount of the VWAP Purchase Price for the
Shares being purchased hereunder.

(b) Representations and Warranties. The representations and warranties made by the Buyer in Section 3 will be true and correct in all material
respects (or, to the extent representations or warranties are qualified by materiality, “Material Adverse Effect” or similar qualifiers, in all respects) as of
such Closing Date, except to the extent such representations and warranties are made as of another date, in which case such representations and warranties
will be true and correct in all material respects as of such other date (or, to the extent representations or warranties are qualified by materiality, “Material
Adverse Effect” or similar qualifiers, in all respects).

(c) Absence of Litigation. No preliminary or permanent injunction or other binding order, decree or ruling issued by a Governmental Entity shall
be in effect that shall have the effect of preventing the consummation of the transactions contemplated by this Agreement. No Action challenging this
Agreement or the transactions contemplated hereby, or seeking to prohibit, alter, prevent or materially delay any Closing, or any Action that would
reasonably be expected to have the effect of prohibiting, altering, preventing or materially delaying any Closing, will have been instituted or be pending
before any Governmental Entity.

(d) Execution of the Amended Research Agreement. The Company and the Buyer shall have duly executed and delivered the Amended Research
Agreement, which shall be in full force and effect.

(e) Closing Deliverables. All closing deliverables as required under Section 5(c) shall have been delivered by the Buyer to the Company.

7. CONDITIONS TO THE BUYER’S OBLIGATION TO MAKE PURCHASES OF SHARES OF COMMON STOCK.

The obligation of the Buyer to purchase the Initial Shares and any additional Shares pursuant to Section 1 is subject to the satisfaction of each of
the following conditions on or before the applicable Closing Date:

(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 shall be true and correct in all
material respects (or, to the extent representations or warranties are qualified by materiality, “Material Adverse Effect” or similar qualifiers, in all respects)
as of such Closing Date, except to the extent such representations and warranties are made as of another date, in which case such representations and
warranties will be true and correct in all material respects (or, to the extent representations or warranties are qualified by materiality, “Material Adverse
Effect” or similar qualifiers, in all respects) as of such other date.
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(b) Covenants. All covenants and agreements contained in this Agreement to be performed or complied with by the Company on or prior to such
Closing Date shall have been performed or complied with in all material respects.

(c) Transfer Agent Instructions. The Company will have delivered to its Transfer Agent irrevocable written instructions to issue the Shares to the
Buyer in a form and substance acceptable to such transfer agent.

(d) Nasdaq Qualification. The Principal Market shall have raised no objection to the consummation of the transactions contemplated by this
Agreement in the absence of stockholder approval of such transactions.

(e) Absence of Litigation. No preliminary or permanent injunction or other binding order, decree or ruling issued by a Governmental Entity shall
be in effect that shall have the effect of preventing the consummation of the transactions contemplated by this Agreement. No Action challenging this
Agreement or the transactions contemplated hereby, or seeking to prohibit, alter, prevent or materially delay any Closing, or any Action that would
reasonably be expected to have the effect of prohibiting, altering, preventing or materially delaying any Closing, will have been instituted or be pending
before any Governmental Entity.

(f) Execution of the Amended Research Agreement. The Company and the Buyer shall have duly executed and delivered the Amended Research
Agreement, which shall be in full force and effect.

(g) Authorizations. All authorizations, approvals or permits, if any, of any Governmental Entity that are required in connection with the lawful
issuance and sale of the Shares pursuant to this Agreement shall have been duly obtained and shall be effective on and as of the Closing.

(h) Closing Deliverables. All closing deliverables as required under Section 5(c)_shall have been delivered by the applicable party hereto.

(i) No Material Adverse Effect. No Material Adverse Effect with respect to the Company or its Subsidiaries shall have occurred or be existing as
of such Closing Date.

(j) Delisting Notice. In the event the Company shall have received a Delisting Notice, the Company shall have regained compliance with the
listing rules of the Principal Market and provided reasonably satisfactory evidence to the Buyer of such compliance.

8. INDEMNIFICATION.

In consideration of the Buyer’s execution and delivery of this Agreement and acquiring the Shares hereunder and in addition to all of the
Company’s other obligations under this Agreement, the Company shall defend, protect, indemnify and hold harmless the Buyer and all of its Affiliates,
members or other equityholders, officers, directors, and employees, and any of the foregoing person’s agents or other representatives (including, without
limitation, those retained in connection with the transactions contemplated by this Agreement) (collectively, the “Indemnitees”) from and against any and
all Actions, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such Indemnitee is a
party to the action for which indemnification hereunder is sought), and including reasonable attorneys’ fees and disbursements (collectively, the
“Indemnified Liabilities”), incurred by any Indemnitee as a result of, or arising out of, or relating to (a) any misrepresentation or breach of any
representation or warranty made by the Company in this Agreement or any other certificate, instrument or document contemplated hereby, (b) any breach
of any covenant, agreement or obligation of the Company contained in this Agreement or any other certificate, instrument or document contemplated
hereby or thereby, or (c) any Action brought or made against such Indemnitee and arising out of or resulting from the execution, delivery, performance or
enforcement of this Agreement or any other certificate, instrument or document contemplated hereby, other than with respect to Indemnified Liabilities
which directly and primarily result from (A) a breach of any of the Buyer’s representations and warranties, covenants or agreements contained in this
Agreement, or (B) the gross negligence, bad faith or willful misconduct of the Buyer or any other Indemnitee. To the extent that the foregoing undertaking
by the Company may be unenforceable for any reason, the Company shall make the maximum contribution to the payment and satisfaction of each of the
Indemnified Liabilities which is permissible under applicable law. After obtaining knowledge thereof, an Indemnitee shall promptly (and in any event,
within 15 Business Days) provide the Company with notice of any cause which the Indemnitee has determined has given or could give rise to
indemnification hereunder, which notice shall be reasonably detailed and state the relevant facts or circumstances related to the foregoing. The Company
shall have 15 Business Days from date of receipt of notice to respond to such notice and accept or reject the amount claimed by the Indemnitee. The parties
shall have 30 days from the date of the Company’s response to resolve any dispute between the parties. Thereafter, any dispute between the parties with
regards to the amount of or claim of indemnification hereunder shall be resolved in accordance with Section 12(a) of this Agreement.

-11-




9. EVENTS OF DEFAULT.

An “Event of Default” shall be deemed to have occurred and be occurring at any time as any of the following events occurs and has not been
cured:

(a) any final notice of institution of delisting proceedings with respect to the Common Stock from the Principal Market until such time as
Company has moved its listing to another market or exchange constituting a Principal Market;

(b) the material breach of any representation or warranty, covenant or other term or condition under this Agreement, except, in the case of a
breach of a covenant which is reasonably curable, only if such breach continues uncured for a period of at least five (5) Business Days;

(o) if any Person commences an Action against the Company pursuant to or within the meaning of any Bankruptcy Law;

(d) if the Company pursuant to or within the meaning of any Bankruptcy Law; (A) commences a voluntary case, (B) consents to the entry of
an order for relief against it in an involuntary case, (C) consents to the appointment of a Custodian of it or for all or substantially all of its property, (D)
makes a general assignment for the benefit of its creditors or (E) becomes insolvent;

(e) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that (A) is for relief against the Company in an
involuntary case, (B) appoints a Custodian of the Company or for all or substantially all of its property, or (C) orders the liquidation of the Company or any
Subsidiary; or

® the Buyer terminates the Amended Research Agreement pursuant to Section 13.2 thereof.

In addition to any other rights and remedies under applicable law and this Agreement, including the Buyer termination rights under Section 12(k) hereof, so
long as an Event of Default has occurred and is continuing, or if any event which, after notice and/or lapse of time, would become an Event of Default, has
occurred and is continuing, the Company may not require and the Buyer shall not be obligated to purchase any Shares. If pursuant to or within the meaning
of any Bankruptcy Law, the Company commences a voluntary case or any Person commences a proceeding against the Company, a Custodian is appointed
for the Company or for all or substantially all of its property, or the Company makes a general assignment for the benefit of its creditors, this Agreement
shall automatically terminate without any liability or payment to the Company without further action or notice by any Person. No such termination of this
Agreement under Section 12(k)(i) shall affect the Company’s or the Buyer’s obligations under this Agreement with respect to pending purchases and the

Company and the Buyer shall complete their respective obligations with respect to any pending purchases under this Agreement.
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10. REGISTRATION RIGHTS AGREEMENT.

Following the Effective Date, the Buyer and the Company agree to negotiate in good faith and enter into, as promptly as practicable and in any
event within 2 months following the Effective Date, a registration rights agreement, on commercially reasonable and customary terms, obligating the
Company (a) to file a registration statement on Form S-3 to register for resale the Shares issued to the Buyer under each Closing within 4 months of each
such Closing (except in connection with the initial Closing on the Effective Date, for which the Company shall file such registration statement within 6
months of such closing and (b) to use commercially reasonable efforts to have each such registration statement declared effective by the SEC as soon as
practicable thereafter.

11. CERTAIN DEFINED TERMS.

For purposes of this Agreement, the following terms shall have the following meanings:

(a) “1933 Act” means the Securities Act of 1933, as amended.

(b) “1934 Act” means the Securities Exchange Act of 1934, as amended.

(o) “Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries controls, is
controlled by, or is under common control with, such Person, in each case as of the date on which, or at any time during the period for which, the
determination of affiliation is being made. For purposes of this definition, the term “control” (including the correlative meanings of the terms “controlled
by” and “under common control with”), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management policies of such Person, whether through the ownership of voting securities or by Contract or otherwise.

(d) “Available Amount” means, prior to any Closing, the Equity Commitment, which amount shall be reduced by the dollar amount of the
Initial Equity Purchase upon consummation thereof and by the dollar amount of each subsequent VWAP Purchase Amount specified by the Company in a
VWAP Purchase Notice issued in connection with a VWAP Purchase pursuant to Section 1 hereof upon consummation of the applicable Closing.

(e) “Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of debtors.

® “Business Day” means any day on which the Principal Market is open for trading during normal trading hours (i.e., 9:30 a.m. to 4:00 p.m.

Eastern Time), including any day on which the Principal Market is open for trading for a period of time less than the customary time.
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() “Contract” means any written or oral legally binding contract, agreement, instrument, commitment or undertaking of any nature
(including leases, subleases, licenses, mortgages, notes, guarantees, sublicenses, subcontracts, letters of intent and purchase orders), including exhibits and
schedules thereto.

(h) “Closing Sale Price” means the last closing trade price for the Common Stock on the Principal Market as reported by the Principal
Market.

@) “Custodian” means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.

G) “Delisting Notice” shall mean any notice of violation of the continued listing requirements of the Principal Market which is not final and
rovides the Company with ability to cure such violation pursuant to the rules and regulations of the Principal Market.
p pany y p g p

%) “Lien” shall mean, with respect to any property, any mortgage, pledge, security interest, attachment, easement, restriction, encumbrance,
lien (statutory or otherwise), right of first refusal or right off first offer, charge, equitable interest, right of way, restriction on transfer, encroachment, or any
other restriction.

Q)] “Material Adverse Effect” means any event, change, circumstance, effect or other matter that has, or could reasonably be expected to
have, either individually or in the aggregate with all other events, changes, circumstances, effects or other matters, with or without notice, lapse of time or
both, a material adverse effect on (a) the business, assets, liabilities, properties, condition (financial or otherwise), operating results, operations or prospects
of the Company and its Subsidiaries, if any, individually or taken as a whole, or (b) the authority or ability of the Company to perform its obligations under
this Agreement or to consummate timely the transactions contemplated by this Agreement.

(m) “Person” means an individual or entity including any limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization and a government or any department or agency thereof.

() “Maturity Date” means December 31, 2023.
(0) “Principal Market” means the NASDAQ Global Select Market; provided however, that in the event the Company’s Common Stock is
ever listed or traded on the New York Stock Exchange, the NYSE MKT, the Nasdaq Global Market or the NASDAQ Capital Market, then the “Principal

Market” shall mean such other market or exchange on which the Company’s Common Stock is then listed or traded.

p) “Sale Price” means any trade price for the shares of Common Stock on the Principal Market during normal trading hours, as reported by
the Principal Market.

(@ “SEC” means the United States Securities and Exchange Commission.
r ubsidiary” means, with respect to any Person, any corporation, partnership, limited liability company or other Person of which suc
“Subsidiary” th respect t y P y corporat partnership, limited liability pany ther P f which such
erson, either alone or together (i) directly or indirectly owns or purports to own, beneficially or of record securities or other interests representing more
P ther al togeth directly directly purports t beneficially f d t th terests rep ting

than 50% of the outstanding equity, voting power, or financial interests of such other Person or (ii) is entitled, by Contract or otherwise, to elect, appoint or
designate directors constituting a majority of the members of such other Person’s board of directors or other governing body.
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(s) “Transfer Agent” means the transfer agent of the Company as set forth in Section 12(f) hereof or such other person who is then serving as
the transfer agent for the Company in respect of the Common Stock.

® “VWAP Purchase Amount” means, with respect to any particalar VWAP Purchase Notice, the portion of the Available Amount to be
purchased by the Buyer in connection with a VWAP Purchase pursuant to Section 1 hereof pursuant to a valid VWAP Purchase Notice.

(w “VWAP Purchase Date” means, other than as set forth herein with respect to a Public Offering, with respect to any VWAP Purchase made
hereunder, a Business Day which is at least thirty (30) days following receipt by the Buyer of a valid VWAP Purchase Notice, on which the Buyer is to buy
additional Shares pursuant to Section 1(b) hereof.

W) “VWAP Purchase Notice” shall mean an irrevocable written notice from the Company to the Buyer directing the Buyer to buy additional
Shares on the VWAP Purchase Date pursuant to Section 1 hereof at the applicable VWAP Purchase Price, and setting forth the wire instructions of the
Company with regards to the contemplated Share purchase.

w) “VWAP Purchase Price” means a the volume weighted average price per share of the Company’s Common Stock, as reported by the
Principal Market, for the twenty (20) trading day period ending on the trading day immediately prior to the Effective Date or the date of the VWAP
Purchase Notice, as applicable.

12. MISCELLANEOUS.

(€)] Governing Law;_Jurisdiction; Jury Trial. The corporate laws with regards to the internal affairs doctrine of the State of Delaware shall
govern all issues concerning the relative rights of the Company and its stockholders. All other questions concerning the construction, validity, enforcement
and interpretation of this shall be governed by the internal laws of the State of New York, without giving effect to any choice of law or conflict of law
provision or rule (whether of the State of New York or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than
the State of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the Borough of
Manhattan, City of New York, for the adjudication of any dispute hereunder or in connection herewith, or with any transaction contemplated hereby, and
hereby irrevocably waives, and agrees not to assert in any Action any claim that it is not personally subject to the jurisdiction of any such court, that such
Action is brought in an inconvenient forum or that the venue of such Action is improper. Each party hereby irrevocably waives personal service of process
and consents to process being served in any such Action by mailing a copy thereof to such party at the address for such notices to it under this Agreement
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 PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY
HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(b) Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one (1) and the same instrument. Counterparts and any other document required to be executed and delivered hereunder may
be delivered via electronic mail (including .pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000 (e.g., www.docusign.com))
or other transmission method and any counterpart or such document so delivered shall be deemed to have been duly and validly delivered and be valid and
effective for all purposes.
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(o) Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of, this
Agreement.

(d) Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or unenforceability
shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any provision of this
Agreement in any other jurisdiction.

(e) Entire Agreement. This Agreement supersedes all other prior oral or written agreements between the Buyer, the Company, their Affiliates
and persons acting on their behalf with respect to the matters discussed herein, and this Agreement and the instruments referenced herein contain the entire
understanding of the parties with respect to the matters covered herein and, except as specifically set forth herein or therein, neither the Company nor the
Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. Each of the Company and the Buyer acknowledge and
agree that, with respect to entering into this Agreement, it has not relied on, in any manner whatsoever, any representations or statements, written or oral,
other than as expressly set forth in this Agreement and the Amended Research Agreement.

® Notices. All notices and other communications between the parties shall be in writing and shall be deemed to have been duly given: (a)
when delivered in person; or (b) when delivered by FedEx or other internationally recognized overnight delivery service, addressed as follows:

If to Gilead:

Gilead Sciences, Inc.

333 Lakeside Drive

Foster City, CA 94404
USA

Attention: General Counsel

with copies (which shall not constitute notice) to:

Hogan Lovells US LLP
8350 Broad St.

17th Floor

Tysons, VA 22102

USA

Attention: Cullen Taylor

If to the Company:

Hookipa Pharma Inc.

St Marx Vienna BioCenter: Helmut-Qualtinger-Gasse 2
1030 Vienna

Austria

Attention: Joern Aldag, Chief Executive Officer

with copies (which shall not constitute notice) to:

Goodwin Procter LLP

100 Northern Avenue

Boston, MA 02210

Telephone:  617-570-1000

Facsimile:  617-523-1231

Attention: ~ Robert Puopolo

Email: RPuopolo@goodwinlaw.com
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If to the Transfer Agent:

American Stock Transfer and Company, LLC
6201 15th Avenue

Brooklyn, New York 11219

Telephone:  718-921-8300

Facsimile: ~ 718-765-8719

Attention: Jennifer Donovan

Email: JDonovan@astfinancial.com

or to such other address or addresses as the parties may from time to time designate in writing.

(® Successors and Assigns. Neither this Agreement nor any of the rights and obligations under this Agreement may be assigned or delegated,
in whole or in part, directly or indirectly, by operation of law or otherwise, by any party hereto without the prior written consent of the other party hereto,
and any such assignment or delegation without such prior written consent shall be null and void, except that Buyer may assign its rights and delegate its
obligations under this Agreement to any of its Affiliates. Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of,
and be enforceable by, the parties hereto and their respective successors and assigns.

(h) No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted successors and
assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

@) Publicity. The Buyer shall have the right to approve and provide comment before issuance any press release, SEC filing or any other
public disclosure made by or on behalf of the Company whatsoever with respect to, in any manner, the Buyer, its purchases hereunder or any aspect of this
Agreement or the transactions contemplated hereby; provided, however, that the Company shall be entitled, without the prior approval of the Buyer, to
make any press release or other public disclosure (including any filings with the SEC) with respect to such transactions as is required by applicable law and
regulations so long as the Company and its counsel consult with the Buyer in connection with any such press release or other public disclosure at least one
(1) Business Day prior to its release. The Buyer must be provided with a copy thereof at least one (1) Business Day prior to any release or use by the
Company thereof.

(1)) Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall execute

and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in order to carry out the intent and
accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.
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(9] Termination. This Agreement may be terminated only as follows:
@) By the Buyer any time an Event of Default exists without any liability to Buyer or any required payment to the Company.

(ii) By the Buyer if the HOOKIPA suspends, terminates or otherwise ceases to perform under the HIV Development Plan, as defined
in the Amended Research Agreement, other than as provided for in Section 9.6(b) therein .

(iii) This Agreement shall automatically terminate if (and at such time as) the Buyer exercises its Option pursuant to the Amended
Research Agreement.

@iv) At any time after the Effective Date, the Company shall have the option to terminate this Agreement for any reason or for no
reason by delivering notice (a “Company Termination Notice”) to the Buyer electing to terminate this Agreement without any liability
whatsoever of either party to the other party under this Agreement. The Company Termination Notice shall not be effective until one (1) Business
Day after it has been received by the Buyer.

W) This Agreement shall automatically terminate on the date that the Company sells and the Buyer purchases the Equity
Commitment in full as provided herein, without any action or notice on the part of any party and without any liability whatsoever of any party to
any other party under this Agreement.

(vi) If by the Maturity Date for any reason or for no reason the Equity Commitment under this Agreement has not been purchased in
full as provided for in Section 1 of this Agreement, this Agreement shall automatically terminate on the Maturity Date, without any action or
notice on the part of any party and without any liability whatsoever of any party to any other party under this Agreement.

shall be effected by written notice from the Company to the Buyer, or the Buyer to the Company, as the case may be, setting forth the basis for the
termination hereof. The representations and warranties of the Company and the Buyer contained in Sections 2 and 3 hereof, the indemnification
provisions set forth in Section 8 hereof and Section 10, Section 11 and Section 12 shall survive any termination of this Agreement. No termination
of this Agreement shall affect the Company’s or the Buyer’s rights or obligations under this Agreement with respect to pending purchases and the
Company and the Buyer shall complete their respective obligations with respect to any pending purchases under this Agreement.

O No Financial Advisor, Placement Agent, Broker or Finder. The Company represents and warrants to the Buyer that it has not engaged any

financial advisor, placement agent, broker or finder in connection with the transactions contemplated hereby. The Buyer represents and warrants to the
Company that it has not engaged any financial advisor, placement agent, broker or finder in connection with the transactions contemplated hereby.

(m) No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to express their

mutual intent, and no rules of strict construction will be applied against any party.

() Failure or Indulgence Not Waiver. The failure of any party to assert a right hereunder or to insist upon compliance with any term or

condition of this Agreement shall not constitute a waiver of that right or excuse a similar subsequent failure to perform any such term or condition by the
other party. No waiver shall be effective unless it has been given in writing and signed by the party giving such waiver. No provision of this Agreement
may be amended or modified other than by a written document signed by authorized representatives of each party.
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(0) Interpretation. The terms of this Agreement represent the results of negotiations between the parties and their representatives, each of
which has been represented by counsel of its own choosing, and neither of which has acted under duress or compulsion, whether legal, economic, or
otherwise. Accordingly, the terms of this Agreement shall be interpreted and construed in accordance with the definitions for such terms provided herein or,
if no such definitions are provided, with their usual and customary meanings, and each of the parties hereby waives the application in connection with the
interpretation and construction of this Agreement of any rule of law to the effect that ambiguous or conflicting terms or provisions contained in this
Agreement shall be interpreted or construed against the party whose attorney prepared the executed draft or any earlier draft of this Agreement. Any
reference in this Agreement to an article, section, subsection, paragraph, clause, exhibit, or schedule shall be deemed to be a reference to any article,
section, subsection, paragraph, clause, exhibit, or schedule, of or to, as the case may be, this Agreement. Except where the context otherwise requires: (a)
any definition of or reference to any agreement, instrument, or other document refers to such agreement, instrument, other document as from time to time
amended, supplemented, or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein or therein);
(b) any reference to any laws refers to such laws as from time to time enacted, repealed, or amended; (c) the words “herein”, “hereof”, and “hereunder”,
and words of similar import, refer to this Agreement in its entirety and not to any particular provision hereof; (d) the words “include”, “includes”, and
“including” shall be deemed to be followed by the phrase “but not limited to”, “without limitation”, or words of similar import; (e) the word “or” is used in
the inclusive sense (and/or), unless explicitly indicated otherwise by the term “either/or”; (f) the singular shall include the plural, the plural the singular, the
use of any gender shall be applicable to all genders; (g) a “party” includes its permitted assignees or the respective successors in title to substantially the
whole of its undertaking; and (h) the exhibits and schedules to this Agreement form part of the operative provision of this Agreement, and references to this
Agreement shall, unless the context otherwise requires, include references to the exhibits and schedules.

() Expenses. Except as otherwise expressly provided in this Agreement, each party shall pay the fees and expenses of its respective lawyers
and other experts and all other expenses and costs incurred by such party incidental to the negotiation, preparation, execution, and delivery of this
Agreement; provided, that, the Company shall pay any and all expenses, fees and similar costs of any third parties (i.e., brokers, underwriters, banks,
bankers, paying agents, transfer agents, accountants, or similar Persons) incurred by the Company in connection with the closing of the Initial Equity
Purchase and any Second Equity Purchase, Third Equity Purchase, Public Offering, Concurrent Private Placement or other purchase of Shares by the Buyer
hereunder.
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IN WITNESS WHEREOF, the Buyer and the Company have caused this Stock Purchase Agreement to be duly executed as of the date first
written above.

THE COMPANY:
HOOKIPA PHARMA INC.
By:  /s/ Joern Aldag

Name: Joern Aldag
Title: Chief Executive Officer

BUYER:
GILEAD SCIENCES, INC.
By:  /s/ Andrew Dickinson

Name: Andrew Dickinson
Title: Chief Financial Officer




Exhibit 99.1

HOOKIPA

PHARMA

HOOKIPA and Gilead Amend Collaboration and License Agreement to Develop Immunotherapies Against HIV

HOOKIPA to develop arenaviral-based therapeutic for HIV through Phase 1b clinical trial completion; Gilead has exclusive rights for further
program development thereafter

Financial terms include $15 million initiation fee and $35 million equity commitment

New York City, US and Vienna, Austria, February 15, 2022 - HOOKIPA Pharma Inc. (NASDAQ: HOOK, ‘HOOKIPA’), a company developing a new
class of immunotherapeutics based on its proprietary arenavirus platform, today announced it has entered into an amended and restated collaboration and
license agreement with Gilead to advance the development of a novel arenaviral immunotherapy as a component of a potential functional curative regimen
for human immunodeficiency virus (HIV).

In April 2018, Gilead licensed exclusive rights to HOOKIPA’s versatile arenaviral platform to develop immunotherapies for HIV and hepatitis B virus
(HBV). Under those terms, the companies agreed to collaborate through a joint research phase, after which time Gilead had rights for further development.
Under the amended and restated agreement, HOOKIPA is responsible for advancing the HIV program through the completion of a Phase 1b clinical trial,
with funding from Gilead via an upfront payment and equity purchases. At the completion of the Phase 1b trial, Gilead has the exclusive right to assume
further development of the program. The HBV portion of the agreement remains unchanged.

“We are pleased to enter into this amended agreement with Gilead which includes provisions that we believe benefit both parties, and we hope ultimately
the HIV community,” said Joern Aldag, Chief Executive Officer at HOOKIPA. “Gilead is helping to advance our novel arenaviral platform technology,
which has the potential to complement Gilead’s overall research strategies for cures of HIV and HBV.”

Hookipa earned a one-time $4 million preclinical milestone payment under the original 2018 collaboration and license agreement. Upon signing of the
amended agreement, Hookipa will receive a payment of $15 million. In addition, Gilead will make a $5 million equity investment in HOOKIPA at a
premium to the current market price, and up to an additional $30 million of equity financing that can be drawn at HOOKIPA’s discretion by December 31,
2023.

HOOKIPA’s research collaboration with Gilead to develop a potential functional cure for Hepatitis B virus (HBV) continues to move forward under the
original agreement terms. The project progressed successfully into preclinical development, and Gilead plans to advance the program to the IND-enabling
stage in 2022, supporting clinical entry of an alternating two-vector arenaviral therapeutic for the treatment of HBV.




For further details on the amended agreement, refer to our Current Report on Form 8-K filed with the Securities and Exchange Commission on
February 15, 2022.

About HOOKIPA

HOOKIPA Pharma Inc. (NASDAQ: HOOK) is a clinical-stage biopharmaceutical company focused on developing novel immunotherapies that mobilize
and amplify targeted T cells to address unmet needs in cancer.

The company is leveraging its proprietary, versatile platform to engineer a broad pipeline of differentiated arenaviral therapeutics. These novel
immunotherapies induce robust antigen-specific killer T cells to a broad range of self and non-self antigens, including viral antigens, tumor-associated
antigens and neoantigens. HOOKIPA’s platform technology uses replicating viral vectors based on the target cancer, with the potential to induce killer T
cell response levels previously not achieved by other immunotherapy approaches.

HOOKIPA’s pipeline includes wholly-owned investigational arenaviral immunotherapeutics targeting Human Papilloma Virus 16-positive cancers, prostate
cancer, KRAS-mutated cancers (including colorectal, pancreatic and lung), and other undisclosed oncology indications. In addition, the company aims to
develop functional cures of Hepatitis B Virus and HIV in collaboration with Gilead.

Find out more about HOOKIPA online at www.hookipapharma.com
HOOKIPA Forward Looking Statements

Certain statements set forth in this press release constitute “forward-looking” statements within the meaning of the Private Securities Litigation Reform Act
of 1995, as amended. Forward-looking statements can be identified by terms such as “believes,” “expects,” “plans,” “potential,” “would” or similar
expressions and the negative of those terms. Such forward-looking statements involve substantial risks and uncertainties that could cause HOOKIPA’s
research and clinical development programs, future results, performance, or achievements to differ significantly from those expressed or implied by the
forward-looking statements. Such risks and uncertainties include, among others, the uncertainties inherent in the drug development process, including
HOOKIPA’s programs’ early stage of development, the process of designing and conducting preclinical and clinical trials, the regulatory approval
processes, the timing of regulatory filings, the challenges associated with manufacturing drug products, HOOKIPA’s ability to successfully establish,
protect and defend its intellectual property, risks relating to business interruptions resulting from the coronavirus (COVID-19) disease outbreak or similar
public health crises, the impact of COVID-19 on the enrollment of patients and timing of clinical results for HB-101 and other programs, and other matters
that could affect the sufficiency of existing cash to fund operations and HOOKIPA’s ability to achieve the milestones and obtain equity financing under the
agreements with Gilead. HOOKIPA undertakes no obligation to update or revise any forward-looking statements. For a further description of the risks and
uncertainties that could cause actual results to differ from those expressed in these forward-looking statements, as well as risks relating to the business of
the company in general, see HOOKIPA’s quarterly report on Form 10-Q for the quarter ended September 30, 2021 which is available on the Securities and
Exchange Commission’s website at www.sec.gov and HOOKIPA’s website at www.hookipapharma.com.
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Investors and others should note that we announce material financial information to our investors using our investor relations website
(https://ir.hookipapharma.com/), SEC filings, press releases, public conference calls and webcasts. We use these channels, as well as social media, to
communicate with our members and the public about our company, our services and other issues. It is possible that the information we post on social media
could be deemed to be material information. Therefore, we encourage investors, the media, and others interested in our company to review the information
we post on the U.S. social media channels listed on our investor relations website.

For further information, please contact:

Media enquiries Investors
Instinctif Partners Matt Beck
hookipa@instinctif.com Executive Director - Investor Relations

+44 (0) 7457 2020 matthew.beck@hookipapharma.com




