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Item 1.01 Entry into a Material Definitive Agreement

On February 5, 2020, Cortexyme, Inc. (the “Company”) entered into Stock Purchase Agreements (the “Purchase Agreements”) with certain accredited
investors named therein (the “Investors”), including an entity affiliated with David A. Lamond, a member of the board of directors of the Company.

Pursuant to the Purchase Agreements, the Company agreed to issue and sell an aggregate of 2,500,000 shares of its common stock, par value $0.001 per
share (the “Shares”), at a purchase price equal to $50.00 per share to the Investors for aggregate gross proceeds of $125.0 million (the “Offering”). The
closing of the Offering is expected to occur on February 10, 2020.

Pursuant to the Purchase Agreements, the Company agreed to prepare and file a registration statement with the Securities and Exchange Commission
(the “SEC”) within 60 days after the closing of the Offering for purposes of registering the resale of the Shares. The Company agreed to use its
reasonable efforts to cause this registration statement to be declared effective as soon as practicable after the filing thereof. The Company has agreed to
be responsible for all fees and expenses incurred in connection with the registration of the Shares.

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

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

 
Item 3.02 Unregistered Sales of Equity Securities.

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

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.  Description

4.1   Form of Stock Purchase Agreement

99.1   Press Release dated February 5, 2020
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  CORTEXYME, INC.

  By:  /s/ Christopher Lowe
Date: February 6, 2020   Title:  Chief Financial Officer
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Exhibit 4.1

FORM OF STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”) is made as of February 5, 2020 (the “Effective Date”) by and between Cortexyme, Inc., a
Delaware corporation (the “Company”), and [___________] (“Purchaser”).

1. Issuance of Shares. Effective as the Effective Date, the Company agrees to issue and sell to Purchaser [_________] shares (the “Shares”) of
the Company’s Common Stock, $0.001 par value per share (the “Common Stock”). Purchaser will purchase the Shares at a price of $50.00 per Share in
cash. The total purchase price payable by the Purchaser for the Shares is $[_______] (the “Total Purchase Price”).

2. Closing and Delivery.

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

(b) Delivery. At the Closing, (i) the Company shall cause its transfer agent to transfer the Shares to the Purchaser in book entry form in
such name(s) as the Purchaser may designate in writing and (ii) upon delivery by the Company to the Purchaser of the Shares in book entry form free
and clear of any liens or other restrictions (other than the restrictions set forth in this Agreement, including the restrictions set forth in Section 5 hereof)
and written notice from the Company or its transfer agent evidencing the issuance to the Purchaser of the Shares on and as of the Closing Date, the
Purchaser shall pay the Company the applicable Total Purchase Price by wire transfer in immediately available funds to such account(s) as the Company
shall designate in writing to the Purchaser.

3. Company Representations. The Company represents and warrants to Purchaser as follows:

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

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

(c) Authorization. The execution, delivery, and performance of this Agreement by the Company has been duly authorized by all requisite
action on the part of the Company and its officers, directors and stockholders, and this Agreement constitutes the legal, valid, and binding obligation of
the Company enforceable in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other
laws of general application affecting enforcement of creditors’ rights generally, and (ii) as limited by laws relating to the availability of specific
performance, injunctive relief or other equitable remedies.

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



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

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

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

4. Investment Representations. In connection with the receipt of the Shares pursuant to this Agreement, Purchaser represents to the Company the
following:

(a) The execution, delivery and performance by Purchaser of this Agreement do not and will not contravene or constitute a default under,
or violation of, or be subject to penalties under, (i) any agreement (or require the consent of any party under any such agreement that has not been made
or obtained) to which Purchaser is a party, or (ii) any judgment, injunction, order, decree or other instrument binding upon Purchaser, except where such
contravention, default, violation or failure to obtain a consent, individually or in the aggregate, would not reasonably be expected to impair Purchaser’s
ability to perform fully any obligation which Purchaser has or will have under this Agreement.

(b) Purchaser understands the definition of the term “accredited investor” within the meaning of Regulation D, Rule 501(a), as amended,
under the Securities Act, and qualifies as an accredited investor. Purchaser was not organized solely for the purpose of acquiring the Shares and is not
required to be registered as a broker-dealer under Section 15 of the Exchange Act.

(c) Purchaser acknowledges and affirms that, with the assistance of its advisors, it has conducted and completed its own investigation,
analysis and evaluation related to the investment in the Shares. Purchaser has received or has had full access to all the information it considers necessary
or appropriate to make an informed investment decision with respect to the Shares.

(d) Purchaser is acquiring the Shares hereunder for its own account for investment purposes only and not with a view to any public
distribution thereof or with any intention of selling, distributing or otherwise disposing of the Shares in a manner that would violate the registration
requirements of the Securities Act. Each Purchaser is able to bear the economic risk of holding the Shares for an indefinite period (including total loss of
its investment), and has sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risk of its
investment.



(e) Purchaser understands that the Shares have not been registered under the Securities Act by reason of a specific exemption therefrom,
which exemption depends upon, among other things, the bona fide nature of Purchaser’s investment intent as expressed herein.

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

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

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

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

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

(b) “AS LONG AS THE HOLDER OF THESE SECURITIES IS AN AFFILIATE OF THE ISSUER, THESE SECURITIES MAY NOT
BE SOLD, OR OFFERED FOR SALE, IN THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SALE OF
THESE SECURITIES UNDER THE SECURITIES ACT OF 1933, OR THE SALE OTHERWISE BEING EXEMPT FROM REGISTRATION
UNDER SUCH ACT. THE ISSUER MAY REQUIRE AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER THAT
SUCH REGISTRATION IS NOT REQUIRED.”

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

6. Registration Rights.

(a) The Company shall use reasonable efforts to file a registration statement on Form S-1, or other appropriate form available to the
Company, registering the resale of the Shares as promptly as practicable within 60 days following the Closing Date and to use reasonable efforts to
cause such registration statement to be declared effective as soon as practicable after the filing thereof. The Company shall use reasonable efforts to keep
such registration statement effective at all times until (1) the Shares may be sold without volume or manner-of-sale restrictions pursuant to Rule 144
under the Securities Act, or (2) the three (3) year anniversary of the Closing Date, whichever is the earliest to occur. Subject to the accuracy of the
information provided by the Purchaser to the Company, the Company shall ensure that such registration statement (including any amendments or
supplements thereto and prospectuses contained therein) shall not contain any untrue statement of a material fact or omit to state a material fact required
to be stated therein, or necessary to make the statements therein (in the case of prospectuses, in the light of the circumstances in which they were made)
not misleading. After the date hereof and during any



period in which a prospectus or prospectus supplement relating to any of the Securities subject to registration under this Section 7 is required to be
delivered by Purchaser pursuant to the Securities Act (including in circumstances where such requirement may be satisfied pursuant to Rule 172 of the
Securities Act), (i) the Company will notify the Purchaser promptly of the time when any subsequent amendment to such registration statement, other
than documents incorporated by reference, has been filed with the SEC or has become effective or any subsequent supplement to the prospectus
regarding such Shares or of the Purchasers or any subsequent amendment to the prospectus or any supplement or amendment to the prospectus
supplement has been filed with the SEC and of any comment letter from the SEC or any request by the SEC for any amendment or supplement to such
registration statement, any amendment to the prospectus, any supplement to the prospectus that relates to the Shares subject to such registration
statement under this Section or the Purchaser, or any amendment or supplement to the prospectus supplement, provided that no notification of the
Purchaser shall be required if such amendment, supplement, or comment, or request would not, and would not seek, to limit the rights of the Purchaser,
(ii) the Company will prepare and file with the SEC, promptly upon Purchaser’s request, any amendments or supplements to such registration statement,
prospectus or prospectus supplement that, in the Company’s reasonable opinion, may be necessary in connection with any resale of the Shares by
Purchaser (provided, however, that the failure of such Purchaser to make such request shall not relieve the Company of any obligation or liability
hereunder), (iii) the Company will not file any amendment or supplement to a registration statement, prospectus or prospectus supplement, other than
documents incorporated by reference, relating to the Shares subject to registration under this Section unless a copy thereof has been submitted or made
available to Purchaser within a reasonable period of time before the filing and Purchaser has not reasonably objected in writing thereto (provided,
however, that (A) the failure of Purchaser to make such objection shall not relieve the Company of any obligation or liability hereunder, and (B) the
Company has no obligation to provide Purchaser any advance copy of such filing or to provide such Purchaser an opportunity to object to such filing if
such filing does not name Purchaser or specifically discuss the Shares subject to registration under this Section as contemplated hereby or would have
the effect of limiting the rights of the Purchaser with respect to the Shares) and the Company will furnish or make available to Purchaser at the time of
filing thereof a copy of any document that upon filing is deemed to be incorporated by reference into a registration statement, prospectus or prospectus
supplement, except for those documents available via EDGAR, and (iv) the Company will cause each amendment or supplement to the prospectus or
prospectus supplement, other than documents incorporated by reference, to be filed with the SEC as required pursuant to the applicable paragraph of
Rule 424(b) of the Securities Act. All fees and expenses incident to the performance of or compliance with, this Section by the Company shall be borne
by the Company whether or not any Shares are sold pursuant to a registration statement. Notwithstanding anything to the contrary contained herein, in
no event shall the Company be permitted to name Purchaser or affiliate of a Purchaser as an underwriter without the prior written consent of Purchaser.

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

8. Miscellaneous.

(a) The Company acknowledges that the Purchaser will rely on the representations and warranties contained in this Agreement. The
obligation of the Purchaser to consummate the Closing shall be subject to the satisfaction or valid waiver by the Purchaser of the condition that all
representations and warranties of the Company set forth in this Agreement shall be true and correct in all material respects (other than representations
and warranties that are qualified as to materiality or Material Adverse Effect, which representations and warranties shall be true in all respects) at and as
of the Closing Date. Prior to the Closing, the Company agrees to promptly notify the Purchaser if it becomes aware that any of the representations or
warranties of the Company set forth herein are no longer accurate in all material respects.

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

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

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

[Signature Pages Follow]



The undersigned has executed this Agreement as of the date first set forth above.
 

THE COMPANY:
CORTEXYME, INC.

By:               
(Signature)
Name:   
Title:   

Address:
269 East Grand Ave.
South San Francisco, CA 94080
Attention: Chief Financial Officer
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The undersigned has executed this Agreement as of the date first set forth above.
 

PURCHASER:
[____________]

             
(Signature)
Name:               
Title:   

Address:
c/o

Attention:
Facsimile:
Email:

[Signature Page to Stock Purchase Agreement]



Exhibit 99.1
 

    Media Contact:
    Hal Mackins
                        For Cortexyme, Inc.
    hal@torchcomllc.com
    (415) 994-0040

Cortexyme Announces $125 Million Private Placement

SOUTH SAN FRANCISCO, Calif. – February 5, 2020 – Cortexyme, Inc. (Nasdaq: CRTX), a clinical stage biopharmaceutical company pioneering a
novel disease-modifying therapeutic approach to treat Alzheimer’s and other degenerative diseases, today announced that it has entered into stock
purchase agreements with a group of institutional investors and an entity affiliated with a member of the Company’s Board of Directors in connection
with a private placement of its common stock. The transaction is expected to result in gross proceeds to the Company of $125 million, before deducting
placement agent fees and other offering expenses. The Company plans to use the net proceeds from the private placement primarily to advance clinical
development, as well as for general corporate purposes.

The Company will issue 2,500,000 shares of common stock for a purchase price of $50.00 per share, which was based upon the volume weighted
average price of the Company’s common stock since January 1, 2020, and represents a 9.6% premium to the closing price of the Company’s common
stock on February 5, 2020.

The closing of the private placement is subject to certain conditions and is expected to occur on Monday, February 10, 2020.

BofA Securities and Jefferies served as placement agents for the private placement.

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

This press release does not constitute an offer to sell or the solicitation of an offer to buy the common stock, nor shall there be any sale of the common
stock in any state in which such offer or sale would be unlawful prior to the registration or qualification under the securities laws of such state. Any
offering of the common stock under the resale registration statement will only be by means of a prospectus.



About Cortexyme, Inc.

Cortexyme (Nasdaq: CRTX) is a clinical stage biopharmaceutical company pioneering a novel disease-modifying therapeutic approach to treat a key
underlying cause of Alzheimer’s disease and other degenerative diseases. Cortexyme is targeting a specific, infectious pathogen found in the brain of
Alzheimer’s patients and tied to neurodegeneration and neuroinflammation in animal models. The company’s lead investigational medicine, COR388, is
the subject of the GAIN trial, an ongoing Phase 2/3 clinical study in patients with mild to moderate Alzheimer’s disease. More information about the
trial can be found at www.GAINtrial.com.

Forward-Looking Statements

Statements in this press release contain “forward-looking statements” that are subject to substantial risks and uncertainties. Forward-looking statements
contained in this press release may be identified by the use of words such as “anticipate,” “expect,” “believe,” “will,” “may,” “should,” “estimate,”
“project,” “outlook,” “forecast” or other similar words and include, without limitation, statements regarding use of proceeds and the completion and
timing of the closing of the private placement. Forward-looking statements are based on Cortexyme’s current expectations and are subject to inherent
uncertainties, risks and assumptions that are difficult to predict. Further, certain forward-looking statements are based on assumptions as to future events
that may not prove to be accurate. Factors that could cause actual results to differ include, but are not limited to, the risks and uncertainties related the
satisfaction of customary closing conditions related to, and the completion of, the private placement and other risks and uncertainties that are described
in the section titled “Risk Factors” in the final prospectus related to Cortexyme’s initial public offering filed with the Securities and Exchange
Commission on May 9, 2019. Forward-looking statements contained in this press release are made as of this date, and Cortexyme undertakes no duty to
update such information except as required under applicable law.

# # #


