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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-270505

 
The information in this preliminary prospectus supplement is not
complete and may be changed. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission and is effective. This preliminary prospectus supplement and the
accompanying prospectus are not an offer
to sell these securities and they are not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.
 
Subject to Completion, dated January 10, 2025

Preliminary prospectus supplement

(To prospectus dated
March 13, 2023)
 

        Shares of common stock
 

 
We are offering        shares of our common stock, par value $0.0001 per share.

Our common stock is listed on the Nasdaq Global Select Market, or Nasdaq, under the symbol “AMLX.” On January 8, 2025, the
closing price of
our common stock, as reported on Nasdaq, was $3.77 per share.
 

 
Investing in our
securities involves significant risks that are described in the “Risk Factors” section beginning on page S-9
of this prospectus supplement and page 5 of the
accompanying prospectus, and in the other documents that are
incorporated by reference herein. You should read the entire prospectus supplement and the accompanying prospectus,
including any information incorporated by reference herein or therein,
carefully, before you make your investment
decision.

We are a smaller reporting company as defined under Rule 405 of the
Securities Act of 1933, as amended, or the Securities Act, and, as such, are
subject to certain reduced public company reporting requirements. See “Prospectus Supplement Summary—Implications of Being a Smaller Reporting
Company” on
page S-6 of this prospectus supplement.
 

     Per share      Total  
Public offering price    $           $        
Underwriting discounts and
commissions(1)    $      $   
Proceeds, before expenses, to us    $      $   

 
(1)  We have agreed to reimburse the underwriters for certain expenses. See the section titled
“Underwriting” beginning on page S-23 of this

prospectus supplement for additional information regarding the compensation payable to the underwriter.

We have granted the underwriter an option for a period of 30 days to purchase up to an additional          $         of
shares of our common stock
at the public offering price less the underwriting discounts and commissions.

Neither the Securities and Exchange Commission
nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriter expects to deliver the shares of common stock against payment on or about January        , 2025.
 

 
Sole Bookrunning Manager

Leerink Partners
Prospectus
Supplement dated        , 2025
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of common
stock.
The second part is the accompanying prospectus, which provides more general information, some of which may not apply to this offering. The
information included or incorporated by reference in this prospectus supplement also adds to, updates
and changes information contained or
incorporated by reference in the accompanying prospectus. If information included or incorporated by reference in this prospectus supplement is
inconsistent with the accompanying prospectus or the information
incorporated by reference therein, then this prospectus supplement or the information
incorporated by reference in this prospectus supplement will apply and will supersede the information in the accompanying prospectus and the
documents incorporated
by reference therein.

This prospectus supplement is part of a registration statement on Form S-3 (File No. 333-270505) that we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. Under the shelf registration process,
we may from time to time offer and sell any
combination of the securities described in the accompanying prospectus, of which this offering is a part.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus
and any free writing prospectus prepared by us or on our behalf. We have not, and the underwriter has not, authorized any other
person to provide you with information different from that contained in this prospectus supplement and the accompanying
prospectus or
incorporated by reference in this prospectus supplement and the accompanying prospectus. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not, and the underwriter is not, making an
offer to sell or soliciting an offer to buy
these securities under any circumstance in any jurisdiction where the offer or solicitation is not permitted. You should assume that the
information contained in this prospectus supplement, the
accompanying prospectus and any free writing prospectus prepared by us or on our
behalf is accurate only as of the date of the respective document in which the information appears, and that any information in documents that
we have incorporated by
reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery
of this prospectus supplement or any sale of a security. Our business, financial condition, results of operations and prospects
may have changed
since those dates. This prospectus, any applicable prospectus supplement and the information incorporated herein or therein by reference
contains market data, industry statistics and other data that have been obtained or compiled
from information made available by independent
third parties. We have not independently verified the accuracy and completeness of such data.

It is important for you to read and consider all of the information contained in this prospectus supplement and the accompanying prospectus
before
making your investment decision. We include cross-references in this prospectus supplement and the accompanying prospectus to captions in these
materials where you can find additional related discussions. The table of contents in this
prospectus supplement provides the pages on which these
captions are located. You should read both this prospectus supplement and the accompanying prospectus, together with the additional information
described in the sections entitled “Where
you can find more information” and “Incorporation of certain information by reference” of this prospectus
supplement, before investing in our common stock.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document
that is
incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose of
allocating risk among the parties to such agreements, and should not be deemed to be a
representation, warranty or covenant to you. Moreover, such
representations, warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and covenants
should not be relied on as accurately
representing the current state of our affairs.
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We are offering to sell, and seeking offers to buy, shares of common stock only in
jurisdictions where offers and sales are permitted. The
distribution of this prospectus supplement and the accompanying prospectus and the offering of the common stock in certain jurisdictions may be
restricted by law. Persons outside the United
States who come into possession of this prospectus supplement and the accompanying prospectus must
inform themselves about, and observe any restrictions relating to, the offering of the common stock and the distribution of this prospectus supplement
and the accompanying prospectus outside the United States. This prospectus supplement and the accompanying prospectus do not constitute, and may
not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities
offered by this prospectus supplement and the
accompanying prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

All references in this prospectus supplement and the accompanying prospectus to our consolidated financial statements include the related
notes
thereto.

Unless otherwise indicated, the terms “Amylyx,” “the Company,” “we,” “us,” and
“our” refer to Amylyx Pharmaceuticals, Inc. and its
consolidated subsidiaries, unless the context otherwise requires. Amylyx and other trademarks or service marks of Amylyx appearing in this prospectus
are the property of Amylyx. The other
trademarks, trade names and service marks appearing in this prospectus supplement are the property of their
respective owners. Solely for convenience, the trademarks and trade names in this prospectus supplement are referred to without the ® and ™ symbols,
but such references should not be construed as any indicator that their respective owners will not assert,
to the fullest extent under applicable law, their
rights thereto.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary of our business highlights some of the information contained elsewhere in, or incorporated by reference into, this
prospectus supplement. Because this is only a summary, however, it does not contain all of the information that may be important to you. You
should carefully read this prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference, which are
described under “Incorporation of certain information by reference” in this prospectus supplement. You should also carefully consider the matters
discussed in the section of this prospectus supplement
entitled “Risk Factors” on page S-9 of this prospectus supplement and in the section entitled
“Risk Factors” of our Quarterly Report on Form 10-Q for
the quarter ended September 30, 2024, and any subsequent reports we file with the SEC,
which are incorporated by reference in this prospectus supplement, along with our consolidated financial statements and notes to those
consolidated financial
statements and the other information incorporated by reference in this prospectus supplement, before making an investment
decision.

Company
Overview

We are a biotechnology company committed to the discovery and development of new treatment options for communities with high
unmet
needs, including people living with serious and fatal diseases. We have preclinical and clinical development programs underway in
neurodegenerative diseases and endocrine conditions. Our pipeline of programs includes avexitide for the
treatment of post-bariatric hypoglycemia,
or PBH, avexitide for the treatment of congenital hypoglycemia, AMX0035 for the treatment of Wolfram syndrome, AMX0035 for the treatment of
progressive supranuclear palsy, or PSP, and AMX0114, our antisense
oligonucleotide targeting calpain-2 for the treatment of amyotrophic lateral
sclerosis, or ALS. Our current pipeline is represented in the table below.
 

Avexitide, an investigational,
first-in-class glucagon-like peptide-1, or GLP-1, receptor antagonist, has been evaluated
in five clinical trials
for PBH, and has also been studied in congenital hyperinsulinism, or HI, two indications characterized by hyperinsulinemic hypoglycemia. The
U.S. Food and Drug Administration, or FDA, has granted avexitide breakthrough
therapy designation for both indications, rare pediatric disease
designation in
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congenital HI, and orphan drug designation for the treatment of hyperinsulinemic hypoglycemia (which includes PBH and congenital HI).
Avexitide is designed to bind to the GLP-1 receptor on pancreatic islet beta cells and block the effect of GLP-1 to mitigate hypoglycemia by
decreasing insulin secretion and stabilizing glucose levels. In PBH, an
indication with no currently approved treatment options impacting
approximately 160,000 people in the U.S., excessive GLP-1 can lead to the hypersecretion of insulin and subsequent severe hypoglycemia events,
including autonomic and neuroglycopenic symptoms if left unaddressed. Avexitide was generally well tolerated, with a favorable safety profile
replicated across five clinical trials in people with PBH.

In previously conducted Phase 2 and Phase 2b trials in PBH, avexitide showed statistically significant reductions in hypoglycemia events
characterized by low blood glucose, including severe hypoglycemia events with altered mental and/or physical function requiring assistance. FDA
industry guidance for diabetes along with initial FDA feedback specific to our proposed pivotal Phase 3
program of avexitide for PBH suggest that
a reduction in hypoglycemia events could be an endpoint that would support approval if demonstrated by positive data from an adequately powered
pivotal Phase 3 clinical trial. We expect to begin the pivotal
Phase 3 LUCIDITY clinical trial for avexitide in PBH in the first quarter of 2025
followed by expected completion of recruitment in 2025 with topline data anticipated in the first half of 2026. We are actively engaging in
discussions with the
broader congenital HI community to develop a path forward.

We expect LUCIDITY will be a multicenter, randomized, double-blind,
placebo-controlled Phase 3 clinical trial designed to evaluate the
efficacy and safety of avexitide in participants with PBH following Roux-en-Y gastric bypass (RYGB)
surgery. The Phase 3 trial is expected to be
conducted at approximately 20 sites in the U.S. We anticipate approximately 75 participants will be randomized 3:2 to receive either 90 mg of
avexitide subcutaneously once daily or placebo. The trial is
expected to include a three-week run-in period and a 16-week double-blind treatment
period. Participants who complete the double-blind period of the planned study will
be eligible to enter an open-label extension (OLE) period with
a duration of 32 weeks. The primary efficacy objective of LUCIDITY will evaluate the reduction in the composite of Level 2 and Level 3
hypoglycemia events through Week 16.
Safety and tolerability will also be evaluated.

AMX0035 is a specially formulated oral fixed-dose combination of sodium phenylbutyrate,
or PB, and taurursodiol, or TURSO, developed to
target a broad range of neurodegenerative diseases. AMX0035 was developed by Amylyx and is designed to mitigate neurodegeneration by
simultaneously targeting endoplasmic reticulum, or ER, stress and
mitochondrial dysfunction, two connected central pathways that lead to cell
death and neurodegeneration. We have shown in multiple models that AMX0035 can keep neurons and pancreatic beta cells alive under a variety
of different conditions and
stresses. These conditions include in vitro models of neurodegeneration, Wolfram Syndrome, ER stress, mitochondrial
dysfunction, oxidative stress and various other disease-specific models, as well as in vivo models of ALS, Wolfram
syndrome, Alzheimer’s disease,
or AD, and multiple sclerosis, or MS. Trials of AMX0035 in AD and ALS have shown the ability to reduce markers associated with
neurodegenerative diseases in clinical trials, including a reduction of tau, a key
protein aggregate shared across several neurodegenerative diseases,
and YKL-40, a marker of neuroinflammation, respectively. We are investigating AMX0035 in neurodegenerative diseases and endocrine conditions
where ER stress and mitochondrial dysfunction are implicated, including PSP and Wolfram syndrome.

Additionally, we remain steadfast in
our commitment to the ALS community. We have completed the IND-enabling studies of AMX0114, a
potent antisense oligonucleotide targeting inhibition of Calpain-2, a key
contributor to the axonal (also known as Wallerian) degeneration pathway.
Axonal degeneration has been recognized as an important early contributor to the clinical presentation and pathogenesis of ALS and other
neurodegenerative diseases. Calpain-2 is considered an essential protein in the process of axonal degeneration and has been repeatedly linked to
neurofilament, a broadly researched biomarker in ALS. Preclinical studies completed to date have
shown that AMX0114 can achieve potent, dose-
dependent, and durable knockdown of CAPN2 mRNA expression and Calpain-2 protein levels in human motor neurons. Moreover, in preclinical
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efficacy studies, treatment with AMX0114 reduced extracellular neurofilament light chain levels following neurotoxic insult in induced pluripotent
stem cell (iPSC)-derived human motor neurons,
and improved survival of iPSC-derived human motor neurons harboring ALS-linked, pathogenic
TDP-43 mutations.

Company Information

We are incorporated
in the State of Delaware. Our principal executive offices are located at 43 Thorndike St., Cambridge, Massachusetts,
02141, and our telephone number is (617) 682-0917. We maintain a website at
www.amylyx.com where general information about us is available.
The information contained on our website or social media accounts, or that can be accessed through our website or social media accounts, is not a
part of this prospectus supplement and
is not incorporated by reference into this prospectus supplement. You should not rely on any such
information in deciding whether to purchase our securities.

Implications of Being a Smaller Reporting Company

We are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller
reporting companies may take advantage of
certain reduced disclosure obligations, including, among other things, providing only two years of audited financial statements and reduced
disclosure obligations regarding executive compensation. To the
extent we take advantage of any reduced disclosure obligations, it may make the
comparison of our financial statements with other public companies difficult or impossible.
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THE OFFERING
 
Common stock offered by us             shares of our common stock.
 
Option to purchase additional shares We have granted the underwriters an option to purchase up to an additional       

shares of our common stock from us at the public offering price, less underwriting
discounts and commissions, for a period of 30 days
after the date of this prospectus
supplement.

 
Common stock to be outstanding immediately 


after this offering
          shares, (or        shares if the underwriters exercise their option to purchase
additional shares in full).

 
Use of proceeds We estimate that our net proceeds from this offering will be approximately $        , or

$        if the underwriters exercise their option to purchase additional shares in full
after deducting
underwriting discounts, commissions and estimated offering expenses
payable by us.

 

 

We intend to use the net proceeds we receive from this offering, together with our existing
cash, cash equivalents and marketable securities, to advance preparations for
commercialization and pipeline programs, for
working capital and for general corporate
purposes. See “Use of Proceeds” for additional information.

 
Risk factors Your investment involves a high degree of risk. You should read the “Risk Factors” section

of this prospectus supplement beginning on page S-9 and in our Quarterly Report on Form
10-Q for the quarter ended September 30, 2024, as well as the other documents
incorporated by reference in this prospectus supplement and the accompanying prospectus
for a discussion of factors to consider
carefully before deciding to invest in our securities.

 
Nasdaq Global Select Market symbol and trading “AMLX”

The number of shares of our common stock that will be outstanding immediately after this offering as
shown above is based on 68,545,508
shares outstanding as of September 30, 2024. The number of shares outstanding as of September 30, 2024 as used throughout this prospectus
supplement, unless otherwise indicated, excludes:
 

  •   8,079,851 shares of common stock issuable upon the exercise of stock options outstanding as of September 30,
2024 under our 2022
Stock Option and Incentive Plan, or the 2022 Plan, at a weighted-average exercise price of $14.52 per share;

 

  •   2,141,801 shares of common stock issuable upon the vesting and settlement of restricted stock units as of
September 30, 2024 issued
under our 2022 Plan;

 

 
•   6,494,820 shares of our common stock that are available for future issuance as of September 30, 2024 under
our 2022 Plan, as well as

any future increases, including annual automatic evergreen increases, in the number of shares of common stock reserved for issuance
thereunder in accordance with the terms of such plan;
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  •   263,900 shares of common stock issuable upon the exercise of stock options outstanding as of September 30,
2024 under our 2023
Inducement Plan, or the Inducement Plan, at a weighted-average exercise price of $13.69 per share;

 

  •   125,933 shares of common stock issuable upon the vesting and settlement of restricted stock units as of
September 30, 2024 issued
under our Inducement Plan;

 

  •   360,167 shares of our common stock that are available for future issuance under our Inducement Plan, as of
September 30, 2024; and
 

  •   1,947,194 shares of our common stock that are available for future issuance under our 2022 Employee Stock
Purchase Plan, or the
ESPP.

Unless otherwise indicated, all information in this prospectus supplement assumes no
exercise of outstanding stock options or settlement of
unvested restricted stock units described above, no exercise by the underwriters of their option to purchase additional shares of our common stock.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before investing in our common stock, you should consider carefully the risks
described below, together with the other information contained in this prospectus supplement or incorporated by reference in this prospectus
supplement, including the risks and uncertainties discussed under “Risk Factors” in our Quarterly
Report on Form 10-Q for the quarter ended
September 30, 2024, which are incorporated by reference herein in their entirety. If any of the risks incorporated by reference herein or set forth
below
occur, our business, financial condition, results of operations and future growth prospects could be materially and adversely affected. In these
circumstances, the market price of our common stock could decline, and you may lose all or part of
your investment.

Risks related to this offering

If you purchase securities in this offering, you will incur immediate and substantial dilution in the book value of your shares.

The public offering price will be substantially higher than the pro forma net tangible book value per share of our common stock after this
offering.
Based on the public offering price of $         per share of our common stock, purchasers of common stock in this offering will experience immediate
dilution of $        per share in net tangible
book value of the common stock. In addition, you will experience additional dilution upon exercise of
any of the outstanding options, or vesting and settlement of the restricted stock units, and other equity awards that may be granted under our
equity
incentive plans, and when we otherwise issue additional shares of our common stock. For a further description of the dilution that you will experience
immediately after this offering, see the section of this prospectus supplement entitled
“Dilution.”

We have broad discretion in the use of our existing cash, cash equivalents and marketable securities and the net proceeds
from this offering and may
not use them effectively.

Although we currently intend to use the net proceeds from this offering in
the manner described in the section titled “Use of Proceeds” in this
prospectus supplement, our management will have broad discretion in the application of the net proceeds from this offering and could spend the
proceeds in ways that do
not improve our results of operations or enhance the value of our common stock. You will not have the opportunity to influence
our decisions on how to use the net proceeds from this offering. The failure by our management to apply these funds
effectively could result in financial
losses that could harm our business, cause the price of our common stock to decline and delay the development of our product candidates. Pending their
use, we may invest the net proceeds from this offering in a
manner that does not produce income or that loses value.

You may experience future dilution as a result of future equity offerings.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other securities convertible into or
exchangeable for our common stock at prices that may not be the same as the price per share in this offering. We may sell shares or other securities in
any other offering at a price per share that is less than the price per share paid by investors
in this offering, and investors purchasing shares or other
securities in the future could have rights superior to those of existing stockholders. The price per share at which we sell additional shares of our common
stock, or securities convertible
or exchangeable into common stock, in future transactions may be higher or lower than the price per share paid by
investors in this offering.

Sales
of a substantial number of shares of our common stock in the public market after this offering could cause our stock price to fall.

Sales of a substantial number of shares of our common stock in the public market or the perception that these sales might occur could depress
the
market price of our common stock and could impair our ability to raise
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capital through the sale of additional equity securities. We are unable to predict the effect that sales may have on the prevailing market price of our
common stock. In addition, the sale of
substantial amounts of our common stock could adversely impact the price of our common stock. As of
September 30, 2024, 68,545,508 shares of our common stock were outstanding. The sale, or the availability for sale, of a large number of shares
of our
common stock in the public market could cause the price of our common stock to decline.

The trading price of the shares of
our common stock could be highly volatile, and purchasers of our common stock could incur substantial
losses.

Since our common
stock began trading on the Nasdaq Global Select Market, or Nasdaq, on January 7, 2022, our stock has traded at prices as low
as $1.58 per share and as high as $41.93 per share as of January 9, 2025. This volatility may affect the price at
which you could sell the shares of our
common stock, and the sale of substantial amounts of our common stock could adversely affect the price of our common stock. Our stock price is likely
to continue to be volatile and subject to significant price
and volume fluctuations in response to market and other factors, including those described in
the sections captioned “Risk factors” in this prospectus supplement, the accompanying prospectus, our Quarterly Report on Form 10-Q for the quarter
ended September 30, 2024 and the other documents incorporated by reference herein and therein.

As a result, you may not be able to sell your shares of common stock at or above the price at which you purchase them. In addition, the stock
market in general, Nasdaq and the stock of biotechnology and pharmaceutical companies in particular, have experienced extreme price and volume
fluctuations that have often been unrelated or disproportionate to the operating performance of these
companies. Broad market and industry factors may
negatively affect the market price of our common stock, regardless of our actual operating performance.

The sale of our common stock in this offering and any future sales of our common stock, or the perception that such sales could occur, may depress
our
stock price and our ability to raise funds in new stock offerings.

We may from time to time issue additional shares of common
stock at a discount from the current trading price of our common stock. As a result,
our stockholders would experience immediate dilution upon the purchase of any shares of our common stock sold at such discount. In addition, as
opportunities
present themselves, we may enter into financing or similar arrangements in the future, including the issuance of debt securities, preferred
stock or common stock. Sales of shares of our common stock in this offering or the perception that such sales
could occur, may lower the market price
of our common stock and may make it more difficult for us to sell equity securities or equity-related securities in the future at a time and price that our
management deems acceptable, or at all.
 

S-10



Table of Contents

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents that we incorporate by reference herein and therein,
contain forward-looking statements which are made pursuant to the safe harbor provisions of Section 27A of the Securities Act and Section 21E of the
Securities Exchange Act of 1934, as amended, or the Exchange Act. All statements other
than statements of historical facts contained in this prospectus
supplement and the accompanying prospectus, including the documents that we incorporate by reference herein and therein, are forward-looking
statements. In some cases, you can identify
forward-looking statements by terminology such as “anticipate,” “believe,” “continue,” “could,” “estimate,”
“expect,” “intend,” “may,” “plan,”
“potential,” “predict,” “project,” “should,” “target,” “would” or the negative of these terms or other comparable
terminology. These statements are not guarantees of future results or
performance and involve substantial risks and uncertainties. Accordingly, these
statements involve estimates, assumptions and uncertainties which could cause actual results to differ materially from those expressed in them. Any
forward-looking
statements are qualified in their entirety by reference to the factors discussed throughout this prospectus supplement and the
accompanying prospectus, and in particular those factors referenced in the section “Risk Factors.”

This prospectus supplement and the accompanying prospectus contain forward-looking statements that are based on our management’s belief
and
assumptions and on information currently available to our management. These statements relate to future events or our future financial performance, and
involve known and unknown risks, uncertainties and other factors that may cause our actual
results, levels of activity, performance or achievements to
be materially different from any future results, levels of activity, performance or achievements expressed or implied by these forward-looking
statements. Forward-looking statements
include, but are not limited to, statements about:
 

  •   our ability to obtain regulatory approvals of avexitide, AMX0035 in Wolfram syndrome, PSP, or any other
indications, or any other current
or future product candidates;

 

 

•   the timing, progress and results of our research and development activities, preclinical studies and clinical
trials, including the anticipated
pivotal Phase 3 LUCIDITY clinical trial for avexitide in PBH, our Phase 2 clinical trial of AMX0035 for the treatment of Wolfram
syndrome known as the HELIOS trial, and our Phase 2b/3 global clinical trial of
AMX0035 for the treatment of PSP known as the ORION
trial, as well as any other development efforts, preclinical studies and clinical trials for our current and any future product candidates;

 

  •   our ability to successfully commercialize and market our product candidates, if approved, and the timing of any
commercialization and
marketing efforts;

 

  •   our ability to contract with third-party suppliers, manufacturers and other service providers and their ability
to perform adequately and to
produce sufficient quantities of clinical and, if needed, commercial supplies;

 

  •   the market size, opportunity, demand and growth potential for our current and any future product candidates, if
approved;
 

  •   our ability to build and maintain our own sales and marketing capabilities, or seek collaborative partners, to
commercialize our current and
any future product candidates, if approved;

 

  •   our ability to obtain funding for our operations;
 

  •   our ability to retain the continued service of our key executives and to identify, hire and retain additional
qualified professionals;
 

  •   our ability to successfully complete our ongoing or planned clinical trials of avexitide and AMX0035 and to
advance any other current or
future product candidates into, and successfully complete, preclinical studies and clinical trials;
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  •   our ability to successfully recruit and enroll suitable patients in our clinical trials;
 

  •   the timing or likelihood of the accomplishment of various scientific, clinical, regulatory filings and approvals
and other product
development objectives;

 

  •   the rate and degree of market acceptance of avexitide, AMX0035 and any other current or future product
candidates, if approved, by
physicians, patients, third-party payors and others in the medical community;

 

  •   the implementation of our business model and strategic plans for our business, products, product candidates and
technology;
 

  •   our ability to identify, evaluate, in-license and develop additional
products or product candidates to complement our existing pipeline and
ability to successfully incorporate acquired assets into our existing pipeline;

 

  •   the scope of protection we are able to establish and maintain for intellectual property rights covering our
products, product candidates and
technology;

 

  •   developments relating to our competitors and our industry, including any regulatory developments;
 

  •   our estimates regarding expenses, revenue, capital requirements, cash runway and future needs for additional
financing;
 

  •   fluctuations of our quarterly and annual operating results and the related effects on our stock price;
 

 

•   the effect of global financial and economic conditions and geopolitical events, including heightened and
fluctuating interest rates and
inflation, foreign exchange fluctuations, the risk of economic slowdown or recession in the United States, instability in the banking system,
overall market volatility in the United States, including as a result of,
among other factors, the ongoing war between Russia and Ukraine,
the Israel-Hamas war and escalating conflict in the Middle East, including political unrest, or similar events, on our business;

 

  •   our expected use of proceeds from this offering;
 

  •   our estimates and expectations regarding cash and expense levels, future revenues, capital requirements and needs
for additional financing,
including our expected use of proceeds from our public offerings, and liquidity sources; and

 

  •   other risks and uncertainties, including those listed under the section titled “Risk Factors” in this
prospectus supplement and those listed in
the documents incorporated by reference in this prospectus supplement.

We
have included important factors in the cautionary statements included in this prospectus supplement and the accompanying prospectus and the
documents we incorporate by reference herein and therein, particularly in the “Risk factors”
sections of these documents, that we believe could cause
actual results or events to differ materially from the forward-looking statements that we make. Our forward-looking statements do not reflect the
potential impact of any future acquisitions,
mergers, dispositions, joint ventures or investments we may make.

You should read this prospectus supplement, the accompanying prospectus
and the documents that we incorporate by reference herein and therein
completely and with the understanding that our actual future results may be materially different from what we expect. The forward-looking statements in
this prospectus supplement
and the accompanying prospectus and the documents we incorporate by reference herein and therein represent our views as
of the date of this prospectus. We anticipate that subsequent events and developments will cause our views to change. We do not
assume any obligation
to update any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law. You should,
therefore, not rely on these forward-looking statements as representing our
views as of any date subsequent to the date of this prospectus supplement. In
addition, statements that “we believe” and similar statements reflect our beliefs and
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opinions on the relevant subject. These statements are based upon information available to us as of the date of this prospectus supplement, and while we
believe such information forms a
reasonable basis for such statements, such information may be limited or incomplete, and our statements should not be
read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $        , or approximately
$         if the option to purchase
additional shares is exercised in full by the underwriters, after deducting underwriting discounts and commissions and estimated offering expenses
payable by us.

We intend to use the net proceeds we receive from this offering, together with our existing cash, cash equivalents and marketable securities,
to
advance preparations for commercialization and pipeline programs, for working capital and for general corporate purposes.

Based on our
current plans, we believe our existing cash, cash equivalents and marketable securities, together with the net proceeds from this
offering, will be sufficient to fund our operations through 2026. We have based this estimate on assumptions that may
prove to be wrong, and we could
use our available capital resources sooner than we expect. We do not expect that our existing cash, cash equivalents and marketable securities and the
anticipated net proceeds from this offering alone will be
sufficient to enable us to fund the completion of the development of any of our product
candidates. We have based our estimates on assumptions that may prove to be wrong. In addition, we could use our available capital resources sooner
than we
currently expect, in which case we would need to obtain additional funding, which may not be available to us on acceptable terms, or at all.

We may temporarily invest the net proceeds in a variety of capital preservation instruments, including investment grade, interest bearing
instruments and U.S. government securities, until they are used for their stated purpose. We have not determined the amount of net proceeds to be used
specifically for such purposes.

The amounts and timing of our actual expenditures will depend on numerous factors, including the progress of our clinical trials and other
development efforts and other factors described under “Risk Factors” in this prospectus supplement and the documents incorporated by reference herein,
as well as the amount of cash used in our operations. As a result, our management will
have broad discretion over the uses of the net proceeds from this
offering, and investors will be relying on the judgment of our management regarding the application of the proceeds. Because the number and variability
of factors that will determine
our use of our existing cash, cash equivalents and marketable securities and the new proceeds from this offering, their
ultimate use may vary from their currently intended use.
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DIVIDEND POLICY

We have never declared nor paid cash dividends on our common stock. We currently intend to retain all of our future earnings, if any, to
finance
the growth and development of our business. We do not intend to pay cash dividends in respect of our common stock in the foreseeable future.
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DILUTION

If you invest in our common stock in this offering, your ownership interest will be diluted immediately to the extent of the difference
between the
public offering price per share you will pay in this offering and the as adjusted net tangible book value per share of our common stock after this offering.

Our net tangible book value as of September 30, 2024 was approximately $196.2 million, or approximately $2.86 per share of common
stock. Net
tangible book value per share represents the amount of total tangible assets (total assets less intangible assets) less total liabilities, divided by the number
of shares of our common stock outstanding as of September 30, 2024.

Net tangible book value dilution per share to investors participating in this offering represents the difference between the public offering
price per
share paid by purchasers of securities in this offering and the as adjusted net tangible book value per share of our common stock immediately after this
offering. After giving effect to the sale of         shares of our
common stock in this offering at a public offering price of $         per share, and
after deducting underwriting discounts and commissions and estimated offering expenses payable by us, our as adjusted net tangible book value as
of
September 30, 2024 would have been approximately $        , or $         per share. This represents an immediate increase in net tangible book
value of $         per share to
existing stockholders and immediate dilution of $        per share to investors purchasing our common stock in this
offering. Dilution per share to investors purchasing shares of our common stock in this offering is determined by
subtracting as adjusted net tangible
book value per share after this offering from the public offering price per share paid by investors purchasing shares of our common stock in this offering.
The following table illustrates this dilution on a per
share basis:
 

Public offering price per share       $      
Historical net tangible book value per share as of September 30, 2024    $2.86   
Increase in net tangible book value per share attributable to this offering      

      
 

  

As adjusted net tangible book value per share after giving effect to this offering      
         

 

Dilution per share to investors participating in this offering       $   
         

 

If the underwriters exercise their option to purchase        shares of common stock in
full, the as adjusted net tangible book value after this
offering would be $        per share, representing an immediate increase in as adjusted net tangible book value of $        per share to existing
stockholders and immediate dilution in as adjusted net tangible book value of $        per share to investors purchasing common stock in this
offering.

The information above and in the foregoing table is based on 68,545,508 shares outstanding as of September 30, 2024. The information
above and
in the foregoing table excludes as of September 30, 2024:
 

  •   8,079,851 shares of common stock issuable upon the exercise of stock options outstanding as of September 30,
2024 under the 2022 Plan,
at a weighted-average exercise price of $14.52 per share;

 

  •   2,141,801 shares of common stock issuable upon the vesting and settlement of restricted stock units as of
September 30, 2024 issued under
the 2022 Plan;

 

 
•   6,494,820 shares of our common stock that are available for future issuance as of September 30, 2024 under
the 2022 Plan, as well as any

future increases, including annual automatic evergreen increases, in the number of shares of common stock reserved for issuance
thereunder in accordance with the terms of such plan;
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  •   263,900 shares of common stock issuable upon the exercise of stock options outstanding as of September 30,
2024 under our Inducement
Plan, at a weighted-average exercise price of $13.69 per share;

 

  •   125,933 shares of common stock issuable upon the vesting and settlement of restricted stock units as of
September 30, 2024 issued under
our Inducement Plan;

 

  •   360,167 shares of our common stock that are available for future issuance under the Inducement Plan as of
September 30, 2024; and
 

  •   1,947,194 shares of our common stock that are available for future issuance under the ESPP.

To the extent that outstanding options as of September 30, 2024 have been or may be exercised, unvested restricted
stock units have settled or
other shares issued, investors purchasing our securities in this offering may experience dilution. In addition, we may choose to raise additional capital
due to market conditions or strategic considerations even if we
believe we have sufficient funds for our current or future operating plans. To the extent
that additional capital is raised through the sale of equity or convertible debt securities, the issuance of these securities could result in further dilution
to
our stockholders.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

Subject to the limitations, assumptions and qualifications described herein, the following is a summary of certain U.S. federal income tax
considerations of the purchase, ownership and disposition of shares of our common stock issued pursuant to this offering, or the Shares. All prospective
holders should consult their tax advisors with respect to the U.S. federal, state, and local and
non-U.S. tax consequences of the purchase, ownership and
disposition of the Shares.

This
discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended, or the Code, existing Treasury regulations
promulgated thereunder, published administrative pronouncements and rulings of the U.S. Internal Revenue
Service, or the IRS, and judicial decisions,
all as in effect as of the date of this prospectus supplement. These authorities are subject to change and to differing interpretation, possibly with
retroactive effect. Any change or differing
interpretation could alter the tax consequences to holders described in this discussion. There can be no
assurance that a court or the IRS will not challenge one or more of the tax consequences described herein, and we have not obtained, nor do we
intend to
obtain, a ruling with respect to the U.S. federal income tax consequences to a holder of the purchase, ownership or disposition of the Shares.

This discussion addresses only Shares that are held as capital assets within the meaning of Section 1221 of the Code (generally, property
held for
investment). This discussion does not address all the U.S. federal income tax consequences that may be relevant to particular holders in light of their
individual circumstances, nor does it address any alternative minimum, Medicare
contribution, estate or gift tax consequences, the special tax
accounting rules under Section 451(b) of the Code, or any aspects of U.S. state or local or non-U.S. taxes. It does not address holders that
are subject to
special rules, such as:
 

  •   banks, insurance companies or other financial institutions;
 

  •   tax-exempt organizations or governmental organizations;
 

  •   brokers or dealers in securities;
 

  •   traders in securities that elect to use a
mark-to-market method of accounting for their securities holdings;
 

  •   persons who hold any of the Shares as a position in a hedging transaction, “straddle,” “conversion
transaction,” or other risk reduction
transaction;

 

  •   persons deemed to sell any of the Shares under the constructive sale provisions of the Code;
 

  •   entities or arrangements classified as partnerships for U.S. federal income tax purposes or other pass-through
entities such as subchapter S
corporations (or investors in such entities or arrangements);

 

  •   regulated investment companies or real estate investment trusts;
 

  •   controlled foreign corporations, passive foreign investment companies or corporations that accumulate earnings to
avoid U.S. federal
income tax;

 

  •   U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;
 

  •   “qualified foreign pension funds” as defined in Section 897(l)(2) of the Code and entities all of
the interests of which are held by qualified
foreign pension funds;

 

  •   persons that own, actually or constructively, more than 5% of our common stock;
 

  •   U.S. expatriates and former citizens or former long-term residents of the United States; or
 

  •   holders that acquire the Shares through the exercise of an employee stock option or otherwise as compensation or
through a tax-qualified
retirement plan.

 
S-18



Table of Contents

If a holder is a partnership or other pass-through entity (including an entity or
arrangement treated as a partnership or other pass-through entity for
U.S. federal income tax purposes), the U.S. federal income tax treatment of a partner or beneficial owner will generally depend on the status of such
partner or beneficial owner
and the entity’s activities. Partnerships, partners and beneficial owners in partnerships or other pass-through entities that own
the Shares should consult their tax advisors as to the particular U.S. federal income tax considerations
applicable to the acquisition, ownership and
disposition of the Shares.

For purposes of this discussion, a “U.S. Holder” is a
beneficial owner of the Shares, that, for U.S. federal income tax purposes, is:
 

  •   an individual that is a citizen or resident of the United States;
 

  •   a corporation, or an entity treated as a corporation, created or organized in or under the laws of the United
States, any state thereof or the
District of Columbia;

 

 
•   a trust that (1) is subject to (A) the primary supervision of a court within the United States and
(B) the authority of one or more “United

States persons” (within the meaning of Section 7701(a)(30) of the Code) to control all substantial decisions of the trust or (2) has a valid
election in effect under applicable
Treasury regulations to be treated as a United States person; or

 

  •   an estate that is subject to U.S. federal income tax on its income regardless of its source.

As used herein, the term “Non-U.S. Holder” means a beneficial owner,
other than an entity treated as a partnership or other pass-through entity for
U.S. federal income tax purposes, of the Shares that is for U.S. federal income tax purposes not a U.S. Holder. U.S. Holders and
Non-U.S. Holders are
collectively referred to herein as “holders.”

PROSPECTIVE INVESTORS ARE URGED
TO CONSULT THEIR TAX ADVISORS REGARDING THE PARTICULAR U.S. FEDERAL,
STATE, AND LOCAL AND NON-U.S. TAX CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF
THE SHARES.

Tax considerations applicable to U.S. Holders

Distributions on the Shares

We do
not anticipate declaring or paying any cash dividends to holders of our common stock in the foreseeable future. If we make distributions of
cash or other property on the Shares (other than certain distributions of stock), as described below, such
distributions will constitute dividends to the
extent paid out of our current or accumulated earnings and profits, as determined for U.S. federal income tax purposes. Dividends received by a
corporate U.S. Holder may be eligible for a dividends
received deduction, subject to applicable limitations. Dividends received by certain non-corporate
U.S. Holders, including individuals, are generally taxed at the lower applicable capital gains rate provided
certain holding period and other requirements
are satisfied. Distributions in excess of our current and accumulated earnings and profits will constitute a return of capital and first be applied against
and reduce a U.S. Holder’s adjusted tax
basis in its Shares, but not below zero. Any excess will be treated as capital gain and will be treated as described
below under “—Sale or other taxable disposition of the Shares.”

Sale or other taxable disposition of the Shares

Upon the sale, exchange or other taxable disposition of the Shares, a U.S. Holder will generally recognize capital gain or loss equal to the
difference between the amount of cash and the fair market value of any other property received upon the sale, exchange or other taxable disposition and
such U.S. Holder’s adjusted tax basis in the Shares. This capital gain or loss will be
long-term capital gain or loss if the U.S. Holder’s holding period in
such Shares is more than one year at the time of the sale, exchange or other taxable disposition. Long-term capital gains recognized by certain
non-corporate U.S. Holders, including individuals, generally will be subject to reduced rates of U.S. federal income tax. The deductibility of capital
losses is subject to certain limitations.
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Backup withholding and information reporting

In general, backup withholding and information reporting requirements may apply to distributions on the Shares and to the receipt of proceeds
on
the sale, exchange or other taxable disposition of the Shares. Backup withholding (currently at a rate of 24 percent) may apply if a U.S. Holder fails to
furnish its taxpayer identification number, a U.S. Holder fails to certify under penalties
of perjury that such taxpayer identification number is correct and
that such U.S. Holder is not subject to backup withholding (generally on a properly completed and duly executed IRS Form W-9), the applicable
withholding agent is notified by the IRS that the U.S. Holder previously failed to properly report payments of interest or dividends, or such U.S. Holder
otherwise fails to comply with the applicable requirements of the backup withholding rules.

Certain U.S. Holders generally are not subject to backup withholding and information reporting requirements, provided that their
exemptions from
backup withholding and information reporting are properly established. Backup withholding is not an additional tax. Any amounts withheld from a
payment to a U.S. Holder under the backup withholding rules generally will be allowed as
a credit against such U.S. Holder’s U.S. federal income tax
liability and may entitle such U.S. Holder to a refund, provided the required information is furnished to the IRS in a timely manner. U.S. Holders should
consult their tax advisors
regarding the application of backup withholding, the availability of an exemption from backup withholding, and the procedure
for obtaining such an exemption, if available.

Tax considerations applicable to Non-U.S. Holders

Distributions on the Shares

As
mentioned above, we do not anticipate declaring or paying any cash dividends to holders of our common stock in the foreseeable future.
However, distributions of cash or other property (other than certain distributions of stock) on the Shares, as
described above under “Tax considerations
applicable to U.S. Holders—Distributions on the Shares,” will constitute dividends to the extent paid out of our current or accumulated earnings and
profits, as determined for U.S. federal
income tax purposes. Distributions in excess of our current and accumulated earnings and profits will constitute a
return of capital and first be applied against and reduce a Non-U.S. Holder’s adjusted
tax basis in its Shares, but not below zero. Any excess will be
subject to the treatment as described below under “—Sale or other taxable disposition of the Shares.”

Dividends paid to a Non-U.S. Holder that are not effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the United
States generally will be subject to withholding tax at a 30-percent rate or a reduced rate specified by an
applicable income tax treaty. In order to obtain a
reduced rate of withholding, the Non-U.S. Holder will be required to provide us or our paying agent with a properly executed applicable IRS Form
W-8BEN or IRS Form W-8BEN-E (or appropriate successor form), as applicable, certifying under penalties of perjury that the Non-U.S. Holder is not a
United States person and is eligible for the benefits under the applicable income tax treaty. These forms may need to be periodically updated. If a
Non-U.S. Holder holds the Shares through a financial institution or other intermediary, the Non-U.S. Holder generally will be required to provide the
appropriate
documentation to the financial institution or other intermediary. A Non-U.S. Holder eligible for a reduced rate of U.S. withholding tax
pursuant to an applicable income tax treaty who fails to timely provide
an IRS Form W-8BEN or W-8BEN-E (or appropriate successor form), as
applicable, may obtain a refund of any excess amounts withheld
by timely filing an appropriate claim with the IRS.

If dividends paid to a Non-U.S. Holder are
effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the United States
(and, if required by an applicable income tax treaty, are attributable to a permanent establishment or
fixed base maintained by the Non-U.S. Holder in
the United States), the Non-U.S. Holder will generally be taxed on the dividends in the same manner as a U.S. Holder. In
this case, the Non-U.S. Holder
will be exempt from the withholding tax discussed in the preceding paragraph, although the Non-U.S. Holder will be required to provide a
properly
executed IRS Form W-8ECI (or appropriate successor form) in order to claim an exemption from withholding. Such effectively connected dividends,
although not subject to
 

S-20



Table of Contents

U.S. federal withholding tax, are subject to U.S. federal income tax on a net income basis at the regular U.S. federal income tax rates generally
applicable to a United States person. Dividends
received by a corporate Non-U.S. Holder that are effectively connected with such Non-U.S. Holder’s
conduct of a trade or business in the United States (and, if
required by an applicable income tax treaty, attributable to a permanent establishment or fixed
base maintained by the Non-U.S. Holder in the United States) may be subject to an additional branch profits tax
at a 30-percent rate (or such lower rate
as may be specified by an applicable income tax treaty). Non-U.S. Holders should consult their tax advisors with respect to
other U.S. tax consequences
of the acquisition, ownership and disposition of the Shares, including the possible imposition of the branch profits tax.

Sale or other taxable disposition of the Shares

Subject to the discussions below under “—Information reporting and backup withholding” and “—FATCA,” a Non-U.S. Holder generally will not
be subject to U.S. federal income or withholding tax on gain realized on a sale, exchange or other taxable disposition of the Shares unless:
 

 
•   the gain is effectively connected with the Non-U.S. Holder’s conduct
of a trade or business in the United States (and, if required by an

applicable income tax treaty, is attributable to a permanent establishment or fixed base maintained by the Non-U.S. Holder in the United
States),

 

  •   the Non-U.S. Holder is a nonresident alien individual present in the
United States for 183 days or more during the taxable year of the
disposition and certain other requirements are met; or

 

 
•   we are or have been a “United States real property holding corporation,” as defined in the Code, at any
time within the five-year period

ending on the date of disposition or the Non-U.S. Holder’s holding period, whichever period is shorter, and the Non-U.S. Holder is not
eligible for an exemption under an applicable income tax treaty.

We believe that we are not, and do not anticipate becoming, a United States real property holding corporation. Even if we are or have been a
United States real property holding corporation during the specified testing period, as long as our common stock is regularly traded on an established
securities market (such as the Nasdaq Global Market) at any time during the calendar year in which
the disposition occurs, a Non-U.S. Holder will not
be subject to U.S. federal income tax on the disposition of the Shares if the Non-U.S. Holder does not own or has not
owned (actually or constructively)
more than 5 percent of our common stock at any time during the shorter of the two periods mentioned above.

If a Non-U.S. Holder recognizes gain on a sale, exchange or other taxable disposition of the Shares
that is effectively connected with the Non-U.S.
Holder’s conduct of a trade or business in the United States (and if required by an applicable income tax treaty, is attributable to a permanent
establishment or fixed base maintained by the Non-U.S. Holder in the United States), the Non-U.S. Holder will generally be subject to U.S. federal
income tax at the
regular U.S. federal income tax rates generally applicable to a United States person. If the Non-U.S. Holder is a corporation, the
Non-U.S. Holder may also be subject to
the branch profits tax at a 30-percent rate or such lower rate as may be specified by an applicable income tax
treaty. Non-U.S. Holders should consult their tax advisors
with respect to other U.S. tax consequences of the acquisition, ownership and disposition of
the Shares, including the possible imposition of the branch profits tax.

A Non-U.S. holder described in the second bullet point above will be subject to U.S. federal income
tax at a 30-percent rate (unless otherwise
provided pursuant to an applicable income tax treaty) on gain recognized on a sale, exchange or other taxable disposition of the Shares, but such gain
may be offset
by certain U.S.-source capital losses (even though the Non-U.S. Holder is not considered a resident of the United States), provided that the
non-U.S. holder has timely
filed U.S. federal income tax returns with respect to such losses.
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Information reporting and backup withholding

Information returns will be filed with the IRS in connection with distributions on the Shares. Copies of the information returns reporting
those
distributions and withholding may also be made available to the tax authorities in the country in which a Non-U.S. Holder is a resident under the
provisions of an applicable income tax treaty or
agreement. Unless a Non-U.S. Holder complies with certification procedures to establish that the
Non-U.S. Holder is not a United States person, information returns may
also be filed with the IRS in connection with the proceeds from a sale, exchange
or other disposition of the Shares to or through the U.S. office (and, in certain cases, the foreign office) of a broker.

A Non-U.S. Holder may be subject to backup withholding (currently at a rate of 24 percent) on payments
on the Shares or on the proceeds from a
sale, exchange or other disposition of the Shares unless the Non-U.S. Holder complies with certification procedures to establish that the
Non-U.S.
Holder is not a United States person or otherwise establishes an exemption. Compliance with the certification procedures required to claim a reduced
rate of withholding under a treaty (including
properly certifying non-U.S. status on an IRS Form W-8BEN, IRS Form W-8BEN-E or other
appropriate
version of IRS Form W-8 (or appropriate successor form)) generally will satisfy the certification requirements necessary to avoid backup withholding as
well. Notwithstanding the foregoing, U.S.
federal backup withholding may apply if the payor has actual knowledge, or reason to know, that a Non-U.S.
Holder is a United States person.

Backup withholding is not an additional tax. Any amounts withheld from a payment to a Non-U.S. Holder
under the backup withholding rules
generally will be allowed as a credit against such Non-U.S. Holder’s U.S. federal income tax liability and may entitle such
Non-U.S. Holder to a refund,
provided the required information is furnished to the IRS in a timely manner. Non-U.S. Holders are urged to consult their tax advisors
regarding the
application of backup withholding and the availability of and procedure for obtaining an exemption from backup withholding in their particular
circumstances.

FATCA

Provisions of the Code commonly
referred to as “FATCA” require withholding of 30 percent on distributions on the Shares, as well as payments
of gross proceeds of dispositions of the Shares, to a “foreign financial institution” (which is broadly defined for
this purpose and in general includes
investment vehicles) and certain other non-U.S. entities unless various U.S. information reporting and due diligence requirements (generally relating to
ownership by United
States persons of interests in or accounts with those entities) have been satisfied or an exemption applies. However, the IRS has
issued proposed Treasury regulations that eliminate FATCA withholding on payments of gross proceeds (but not on
payments of dividends). Pursuant to
the preamble to the proposed Treasury regulations, any applicable withholding agent may (but is not required to) rely on this proposed change to FATCA
withholding until final Treasury regulations are issued or the
proposed Treasury regulations are withdrawn. An intergovernmental agreement between
the United States and an applicable foreign country may modify these requirements. If FATCA withholding is imposed, a beneficial owner that is not a
foreign
financial institution generally may obtain a refund of any amounts withheld by filing a U.S. federal income tax return (which may entail
significant administrative burden). Non-U.S. Holders should consult
their tax advisors regarding the effects of FATCA on their investments in the
Shares.

THE PRECEDING DISCUSSION OF U.S. FEDERAL INCOME TAX
CONSIDERATIONS IS FOR GENERAL INFORMATION ONLY. IT
IS NOT TAX ADVICE. PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE PARTICULAR
U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. TAX
CONSEQUENCES OF PURCHASING, HOLDING AND DISPOSING OF THE
SHARES, INCLUDING THE CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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UNDERWRITING

Leerink Partners LLC is acting as sole bookrunning manager and sole underwriter for this offering. Subject to the terms and conditions set
forth in
the underwriting agreement between us and Leerink Partners LLC, we have agreed to sell to the underwriter, and the underwriter has agreed to purchase
from us,        shares of common stock.

The underwriter has an option to buy up to        additional shares of common stock from us to cover sales of shares by
the underwriter which
exceed the number of shares specified above. The underwriter has 30 days from the date of this prospectus supplement to exercise this option to
purchase additional shares. If any additional shares of common stock are
purchased, the underwriter will offer the additional shares on the same terms as
those on which the shares are being offered.

Subject to
the terms and conditions set forth in the underwriting agreement, the underwriter has agreed to purchase all of the shares sold under the
underwriting agreement if any of the shares are purchased. If the underwriter defaults, the underwriting
agreement provides that the underwriting
agreement may be terminated.

We have agreed to indemnify the underwriter against certain
liabilities, including liabilities under the Securities Act, or to contribute to payments
the underwriter may be required to make in respect of those liabilities.

The underwriter is offering the shares, subject to prior sale, when, as and if issued to and accepted by it, subject to approval of legal
matters by its
counsel, including the validity of the shares, and subject to other conditions contained in the underwriting agreement, such as the receipt by the
underwriter of officers’ certificates and legal opinions. The underwriter reserves
the right to withdraw, cancel or modify offers to the public and to reject
orders in whole or in part.

Discounts and Commissions

The underwriter has advised us that it proposes initially to offer the shares to the public the offering initial public price set forth on the
cover page
of this prospectus supplement and to dealers at that price less a concession not in excess of $         per share. After the initial offering of the shares,
the public offering price, concession or any other term of
this offering may be changed by the underwriter.

The following table shows the initial public offering price to purchasers, underwriting
discounts and commissions and proceeds, before expenses,
to us.
 

     Per Share     

Total

(Without


Exercise of

Option to


Purchase

Additional

Shares)     

Total

(With Full


Exercise of

Option to


Purchase

Additional

Shares)  

Initial public offering price    $           $           $        
Underwriting discounts and commissions    $      $      $   
Proceeds, before expenses, to us    $      $      $   

We estimate expenses payable by us in connection with this offering, other than the underwriting discounts and
commissions referred to above,
will be approximately $        . We also have agreed to reimburse the underwriter for up to $25,000 for its FINRA counsel fee. In accordance with
FINRA Rule 5110, this reimbursed fee is deemed
underwriting compensation for this offering.
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Option to Purchase Additional Shares

We have granted an option to the underwriter exercisable for 30 days after the date of this prospectus supplement, to purchase up to
       
additional shares at the initial public offering price, less underwriting discounts and commissions.

No Sales of Similar
Securities

We and our officers and our directors have agreed with the underwriter, subject to certain exceptions, not to dispose of or
hedge any of their
common stock or securities convertible into or exchangeable for shares of common stock during the period from the date of this prospectus continuing
through the date 60 days after the date of this prospectus supplement, except
with the prior written consent of the underwriter.

Nasdaq Global Select Market Listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol “AMLX.”

Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the shares is completed, SEC rules may limit the underwriter from bidding for and purchasing our common stock.
However, the underwriter may engage in transactions that stabilize the price of the common stock, such as bids or purchases to peg, fix or maintain that
price.

In connection with this offering, the underwriter may purchase and sell our common stock in the open market. These transactions may include
short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the sale by the
underwriter of a greater number of shares than it is required to purchase in this offering.
“Covered” short sales are sales made in an amount not greater
than the underwriter’s option to purchase additional shares described above. The underwriter may close out any covered short position by either
exercising its option to
purchase additional shares or purchasing shares in the open market. In determining the source of shares to close out the covered
short position, the underwriter will consider, among other things, the price of shares available for purchase in the
open market as compared to the price
at which it may purchase shares through the option to purchase additional shares granted to it under the underwriting agreement described above.
“Naked” short sales are sales in excess of such option.
The underwriter must close out any naked short position by purchasing shares in the open market.
A naked short position is more likely to be created if the underwriter is concerned that there may be downward pressure on the price of our common
stock
in the open market after pricing that could adversely affect investors who purchase in this offering. Stabilizing transactions consist of various bids
for or purchases of shares of common stock made by the underwriter in the open market prior to the
closing of this offering.

Similar to other purchase transactions, the underwriter’s purchases to cover the syndicate short sales may
have the effect of raising or maintaining
the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our
common stock may be higher than the price that might otherwise
exist in the open market. The underwriter may conduct these transactions on the
Nasdaq Global Select Market, in the over-the-counter market or otherwise.

Neither we nor the underwriter makes any representation or prediction as to the direction or magnitude of any effect that the transactions
described
above may have on the price of our common stock. In addition, neither we nor the underwriter makes any representation that the underwriter will engage
in these transactions or that these transactions, once commenced, will not be
discontinued without notice.

Electronic Distribution

In connection with this offering, the underwriter may distribute prospectuses by electronic means, such as
e-mail.
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Other Relationships

The underwriter is a full service financial institution engaged in various activities, which may include securities trading, commercial and
investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage activities.
The underwriter has engaged in and may in the future engage in investment banking and other
commercial dealings in the ordinary course of business
with us and our affiliates, for which it may in the future receive customary fees, commissions and expenses.

In addition, in the ordinary course of its business activities, the underwriter may make or hold a broad array of investments and actively
trade debt
and equity securities (or related derivative securities) and financial instruments (including bank loans) for its own account and for the accounts of its
customers. Such investments and securities activities may involve securities and/or
instruments of ours or our affiliates. The underwriter may also make
investment recommendations and/or publish or express independent research views in respect of such securities or financial instruments and may hold,
or recommend to clients that
they acquire, long and/or short positions in such securities and instruments.

Selling Restrictions

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area (each, a “Relevant State”), no shares have been offered or will be
offered
pursuant to the offering to the public in that Relevant State prior to the publication of a prospectus in relation to the shares has been approved by the
competent authority in that Relevant State or, where appropriate, approved in another
Relevant State and notified to the competent authority in that
Relevant State, all in accordance with the Prospectus Regulation, except that shares may be offered to the public in that Relevant State at any time:
 

A. to any legal entity which is a qualified investor as defined under Article 2 of the Prospectus Regulation;
 

B. to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the
Prospectus Regulation), subject to
obtaining the prior consent of the representative for any such offer; or

 

C. in any other circumstances falling within Article 1(4) of the Prospectus Regulation, require us or any of the
underwriter to publish a prospectus
pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares in any Relevant State means
the communication
in any form and by any means of sufficient information on the terms of the offer and any shares to be offered so as to enable an investor to decide to
purchase or subscribe for any shares, and the expression “Prospectus
Regulation” means Regulation (EU) 2017/1129, as amended.

Notice to Prospective Investors in the United Kingdom

No shares of our common stock have been offered or will be offered pursuant to the offering to the public in the United Kingdom prior to the
publication of a prospectus in relation to the shares of common stock which has been approved by the Financial Conduct Authority, except that the
shares of our common stock may be offered to the public in the United Kingdom at any time:
 

A. to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus Regulation;
 

B. to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the UK
Prospectus Regulation), subject to
obtaining the prior consent of the underwriter for any such offer; or

 

C. in any other circumstances falling within Section 86 of the Financial Services and Markets Act 2000 (the
“FMSA”),
 

S-25



Table of Contents

provided that no such offer of the shares shall require us or any representative to publish a
prospectus pursuant to Section 85 of the FSMA or supplement
a prospectus pursuant to Article 23 of the UK Prospectus Regulation. For the purposes of this provision, the expression an “offer to the public” in
relation to the shares in
the United Kingdom means the communication in any form and by any means of sufficient information on the terms of the offer
and any shares to be offered so as to enable an investor to decide to purchase or subscribe for any shares and the expression
“UK Prospectus Regulation”
means Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018.

Notice to Prospective Investors in Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in
accordance with an exemption from, or in a transaction not subject
to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may
provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should
refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of
these rights or consult with a legal
advisor.

Pursuant to section 3A.3 of National
Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriter is not required to comply with the
disclosure requirements of NI 33-105 
regarding underwriter conflicts of interest in connection with this offering.

LEGAL MATTERS

Certain legal matters, including the legality of the securities offered, will be passed upon for us by Goodwin Procter LLP, New York, New
York.
The underwriter is being represented in this offering by Wilmer Cutler Pickering Hale and Dorr LLP, New York, New York.

EXPERTS

The financial statements of Amylyx Pharmaceuticals, Inc. incorporated by reference in this prospectus and the
effectiveness of Amylyx
Pharmaceuticals, Inc.’s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports. Such financial
statements are incorporated by reference in reliance upon the reports of such firm, given their
authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement is part of a registration statement that we have filed with the SEC. Certain information in the registration
statement
has been omitted from this prospectus supplement in accordance with the rules of the SEC. We are subject to the information requirements of the
Exchange Act and, in accordance therewith, file annual, quarterly and special reports, proxy
statements and other information with the SEC. These
documents also may be accessed through the SEC’s electronic data gathering, analysis and retrieval system, via electronic means, including the SEC’s
home page on the Internet
(www.sec.gov). You may also inspect the registration statement, this prospectus supplement and the accompanying
prospectus on this website.
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Our website is located at www.amylyx.com. Information contained on our website is not
incorporated by reference into this prospectus
supplement, and, except for the documents incorporated by reference as noted below, you should not consider any information on, or that can be
accessed from, our website as part of this prospectus
supplement or the accompanying prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information and reports we file with it, which means that we can disclose important
information to you by referring you to these documents. The information incorporated by reference is an important part of this prospectus supplement,
and information that we file after the date hereof with the SEC will automatically update and
supersede the information already incorporated by
reference.

We are incorporating by reference the documents listed below, which we have
already filed with the SEC, and any future filings we make with the
SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, except as to any portion of any future report or document that is not deemed filed
under such provisions, after the
date of this prospectus supplement and prior to the termination of this offering:
 

  •   our Annual Report on Form 10-K for the year ended December 31, 2023,
filed with the SEC on February 22, 2024;
 

  •   our Definitive Proxy Statement on Schedule 14A (other than information furnished rather than filed), filed
with the SEC on April 24, 2024;
 

  •   our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2024, June 30, 2024 and September 30, 2024, filed with the SEC on
May 
9, 2024, August 
8, 2024 and November 7, 2024, respectively;

 

  •   our Current Reports on Form 8-K (other than information furnished rather
than filed) filed with the SEC on March 
8, 2024, March 
14,
2024, April 
4, 2024, April 
10, 2024, June 
6, 2024, June 
21, 2024, July 
10, 2024 and October 17, 2024; and

 

 

•   the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on January 4, 2022, as the
description therein has been updated and superseded by the
description of our common stock contained in 3 to our Annual Report on Form
10-K for the fiscal year ended December 
31, 2021, as filed with the SEC on March 31, 2022, including any amendments or reports filed
for the purposes of updating this description.

Unless specifically stated to the contrary, information that we furnish (and that is not deemed “filed” with
the SEC) under Items 2.02 and 7.01 of
any Current Reports on Form 8-K, including the related exhibits under Item 9.01, is not incorporated by reference into this prospectus supplement or the
registration
statement of which this prospectus supplement is a part.

Upon written or oral request, we will provide, without charge, to each person,
including any beneficial owner, to whom a copy of this prospectus
supplement is delivered, a copy of the documents incorporated by reference into this prospectus supplement but not delivered with the prospectus
supplement. You may request, and we
will provide you with, a copy of these filings, at no cost, by calling us at (617) 682-0917 or writing to us at
Amylyx Pharmaceuticals, Inc., 43 Thorndike Street, Cambridge, Massachusetts 02141.
You may also access these documents, free of charge on the
SEC’s website at www.sec.gov.

Any statement contained in this prospectus
supplement, or in a document all or a portion of which is incorporated by reference, shall be modified
or superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus supplement or any document
incorporated by reference modifies or supersedes such statement. Any such statement so modified or superseded shall not, except as so modified or
superseded, constitute a part of this prospectus supplement.
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PROSPECTUS
 

COMMON STOCK
PREFERRED STOCK
DEBT
SECURITIES

WARRANTS
UNITS

 
 

We may offer
from time to time, in one or more offerings, any combination of the following securities: common stock, preferred stock, debt
securities, warrants, and units, or collectively, the securities. We may offer and sell these securities at times, in
amounts, at prices and on terms to be
determined at or prior to the time of each offering.

This prospectus describes some of the general
terms that may apply to these securities. The specific terms of these securities and information
regarding the offering in which these securities will be offered will be provided in supplements to this prospectus. The prospectus supplements may also
add, update or change the information contained in this prospectus. You should read this prospectus and any applicable prospectus supplement carefully
before you invest.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to one or more purchasers, on a
continuous or delayed basis. Supplements to this prospectus will specify the names of and arrangements with any underwriters, dealers or agents.

Our common stock is listed on The Nasdaq Global Select Market, or Nasdaq, under the symbol “AMLX”.

As of the date of this prospectus, we are an “emerging growth company” as defined under the U.S. federal securities laws and, as
such, we have
elected to comply with certain reduced public company reporting requirements for this prospectus and the documents incorporated by reference herein.

Investing in our securities involves certain risks. See the “Risk Factors” section on page 5 of
this prospectus, in any
applicable prospectus supplement, and in our Securities and Exchange Commission, or the SEC, filings that are
incorporated by reference herein.

None of the SEC, any state securities commission or any other regulatory body has approved or disapproved of these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this
prospectus is March 13, 2023.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the SEC, as a “well-known seasoned issuer” as defined in
Rule 405
under the Securities Act of 1933, as amended, or the Securities Act, utilizing a “shelf” registration process. Under this shelf process, we may sell the
securities or any combination of the securities described in this prospectus
in one or more offerings. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information
about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You should read
both this prospectus and any prospectus supplement together with additional information described under the heading
“Where You Can Find More
Information” and “Incorporation by Reference.”

We have not authorized anyone to provide
any information other than that contained or incorporated by reference in this prospectus or
in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide
no assurance
as to the reliability of, any other information that others may give you. We are not making an offer of these securities in any state
where the offer is not permitted. You should not assume that the information contained in or incorporated by
reference in this prospectus or
any prospectus supplement or in any such free writing prospectus is accurate as of any date other than their respective dates. Our business,
financial condition, results of operations and prospects may have changed
materially since those dates. This prospectus, any applicable
prospectus supplement and the information incorporated herein or therein by reference contains market data, industry statistics and other data
that have been obtained or compiled from
information made available by independent third parties. We have not independently verified the
accuracy and completeness of such data.

Unless otherwise indicated, the terms “Amylyx,” “the Company,” “we,” “us,” and “our” refer
to Amylyx Pharmaceuticals, Inc. and its
consolidated subsidiaries, unless the context otherwise requires. Amylyx and other trademarks or service marks of Amylyx appearing in this prospectus,
including RELYVRIO™ and ALBRIOZA™, are the property of Amylyx. The other trademarks, trade names and service marks appearing in this
prospectus are the
property of their respective owners. Solely for convenience, the trademarks and trade names in this prospectus are referred to without
the ® and
™ symbols, but such references should not be construed as any indicator that their respective owners will not assert, to the fullest extent under
applicable law, their rights thereto.
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference herein, contains forward-looking statements that involve substantial risks
and
uncertainties. We make such forward-looking statements pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995
and other federal securities laws. All statements, other than statements of historical facts,
contained in this prospectus and the documents incorporated
by reference into this prospectus, are forward-looking statements. These include statements regarding our strategy, future operations, future financial
position, future revenue, projected
costs, prospects, plans and objectives of management and expected market growth. These statements are only
predictions based on our current expectations and projections about future events. There are important factors that could cause our actual
results, level of
activity, performance or achievements to differ materially from the results, level of activity, performance or achievements expressed or implied by the
forward-looking statements. The words “anticipate,”
“believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,”
“predict,” “project,” “should,”
“target,” “would” and similar expressions are intended to identify forward-looking statements, although not all forward-
looking statements contain these identifying words. These forward-looking statements include, among other
things, statements about:
 

  •   our ability to maintain existing and obtain additional regulatory approvals of AMX0035 and any future product
candidates;
 

  •   our ability to successfully commercialize and market AMX0035 and any future product candidates, if approved, and
the timing of any
commercialization and marketing efforts;

 

  •   our ability to contract with third-party suppliers, manufacturers and other service providers and their ability
to perform adequately and to
produce sufficient quantities of clinical and commercial supplies;

 

  •   the potential market size, opportunity, demand and growth potential for AMX0035 and any future product
candidates, if approved;
 

  •   our ability to build and maintain our own sales and marketing capabilities, or seek collaborative partners, to
commercialize AMX0035 and
any future product candidates, if approved;

 

  •   our ability to obtain funding for our operations;
 

  •   the initiation, timing, progress and results of our preclinical studies and clinical trials, including our Phase
3 clinical trial of AMX0035 for
the treatment of amyotrophic lateral sclerosis, or ALS, known as the PHOENIX trial, and our research and development activities;

 

  •   our ability to retain the continued service of our key professionals and to identify, hire and retain additional
qualified professionals;
 

  •   our ability to continue to advance AMX0035 and advance any future product candidates into, and successfully
complete, clinical trials;
 

  •   our ability to successfully recruit and enroll suitable patients in our clinical trials;
 

 
•   the timing or likelihood of the accomplishment of various scientific, clinical, regulatory filings and approvals
and other product

development objectives, including the timing of a decision by the European Medicines Agency, or EMA, regarding whether to approve
AMX0035 for the treatment of adults with ALS;

 

  •   the pricing and reimbursement of AMX0035 in the U.S., Canada and in any other jurisdictions in which AMX0035 is
approved, if any, and
of any other product candidates, if approved;

 

  •   the rate and degree of market acceptance of AMX0035 and any future product candidates by physicians, patients,
third-party payors and
others in the medical community;

 

  •   the implementation of our business model, strategic plans for our business, product candidates and technology;
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  •   the scope of protection we are able to establish and maintain for intellectual property rights covering our
product candidates and
technology;

 

  •   developments relating to our competitors and our industry, including any regulatory developments;
 

  •   The amount of time we anticipate providing drug product to eligible patients at no cost while insurance
reimbursement is established;
 

  •   our estimates regarding expenses, revenue, gross margin, capital requirements, cash runway and future and needs
for additional financing;
 

  •   our financial performance;
 

 
•   the effects of global economic uncertainty and financial market volatility caused by economic effects of rising
inflation and interest rates,

the COVID-19 pandemic, geopolitical instability, changes in international trade relationships and conflicts, such as the ongoing conflict
between Russia and Ukraine, on any of the
foregoing or other aspects of our business or operations; and

 

  •   other statements about future events, including those listed under the section titled “Risk Factors”
and elsewhere in our filings with the
SEC.

Any forward-looking statements in this prospectus reflect our current views with respect to
future events and with respect to our future financial
performance, and involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to
be materially different from any future
results, performance or achievements expressed or implied by these forward-looking statements. Factors that may
cause actual results to differ materially from current expectations include, among other things, those described section entitled
“Risk Factors” and
elsewhere in our filings with the SEC. Given these uncertainties, you should not place undue reliance on these forward-looking statements. Except as
required by law, we assume no obligation to update or revise these
forward-looking statements for any reason, even if new information becomes
available in the future.

All of our forward-looking statements are as of the
date of this prospectus only. In each case, actual results may differ materially from such forward-
looking information. We can give no assurance that such expectations or forward-looking statements will prove to be correct. An occurrence of or any
material adverse change in one or more of the risk factors or risks and uncertainties referred to in this prospectus or included in our other public
disclosures or our periodic reports or other documents or filings filed with or furnished to the SEC
could materially and adversely affect our business,
prospects, financial condition and results of operations. Except as required by law, we do not undertake or plan to update or revise any such forward-
looking statements to reflect actual results,
changes in plans, assumptions, estimates or projections or other circumstances affecting such forward-
looking statements occurring after the date of this prospectus, even if such results, changes or circumstances make it clear that any
forward-looking
information will not be realized. Any public statements or disclosures by us that modify or impact any of the forward-looking statements contained in
this prospectus will be deemed to modify or supersede such statements in this
prospectus.

We may from time to time provide estimates, projections and other information concerning our industry, the general business environment, and
the
markets for certain diseases, including estimates regarding the potential size of those markets and the estimated incidence and prevalence of certain
medical conditions. Information that is based on estimates, forecasts, projections, market
research or similar methodologies is inherently subject to
uncertainties, and actual events, circumstances or numbers, including actual disease prevalence rates and market size, may differ materially from the
information reflected in this
prospectus. Unless otherwise expressly stated, we obtained this industry, business information, market data, prevalence
information and other data from reports, research surveys, studies and similar data prepared by market research firms and other
third parties, industry,
medical and general publications, government data, and similar sources, in some cases applying our own assumptions and analysis that may, in the
future, prove not to have been accurate.
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THE COMPANY

Our mission is to one day end the suffering caused by neurodegenerative diseases. We are committed to supporting and creating more moments
for
the neurodegenerative disease community through the discovery and development of innovative treatments. Our first product, RELYVRIO® (sodium
phenylbutyrate and taurursodiol), previously known
as AMX0035 in the U.S., is approved in the U.S. for the treatment of ALS in adults. AMX0035 is
also approved with conditions by Health Canada and marketed as ALBRIOZA for the treatment of ALS in Canada.

We received approval by the FDA for RELYVRIO in September 2022, and commercial product first became available in October 2022.

We also received marketing authorization with conditions by Health Canada for ALBRIOZA for the treatment of ALS in June 2022. We
announced
commercial availability of the product in July 2022.

Since our founding in 2013, our goal has been to improve the quality of, and extend,
life for patients suffering from neurodegenerative diseases.
One of our key strategies towards achieving this goal has been to form direct relationships with patients, their families, advocacy groups, and healthcare
professionals to bring much
needed innovation to patients. Throughout the development of AMX0035, we have partnered with members of the disease
communities we serve, including the ALS Association, the Northeast ALS Consortium, ALS Finding a Cure, the Healey Center at
Massachusetts
General Hospital, the Cure Alzheimer’s Fund, the Alzheimer’s Association and the Alzheimer’s Drug Discovery Foundation, to ensure our goals are
aligned with patient needs. In addition, many of the key opinion leaders in
the ALS community were and are investigators in our recent and ongoing
trials. These relationships are a cornerstone of our culture and corporate strategy.

Our principal executive offices are located at 43 Thorndike St., Cambridge, Massachusetts, 02141, and our telephone number is (617) 682-0917.
We maintain a website at www.amylyx.com where general information about us is available. We are not incorporating the contents of the website into
this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains a website that contains
periodic and current reports, proxy and information statements and other information about issuers, such as us, who file electronically with the SEC. The
address of that website is www.sec.gov. Other information about us is also on our website at
www.amylyx.com. However, except for the information
specifically incorporated by reference herein as set forth below, the information on or accessible through the SEC’s website and the information on or
accessible through our website do not
constitute a part of this prospectus.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important
information to
you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file
later with the SEC will automatically update and supersede this information. We
incorporate by reference the documents listed below and all documents
subsequently filed with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act,
prior to the
termination of the offering under this prospectus:
 

  (a) our Annual Report on Form
10-K for the fiscal year ended December 31, 2022, filed with the SEC on March 13, 2023; and
 

  (b) the description of our common stock contained in our Registration Statement on Form
8/A, dated January 4, 2022, including any
amendments or reports filed for the purpose of updating such description.

Unless specifically stated to the contrary, none of the information that we disclose under Items 2.02 or 7.01 of any Current Report on
Form 8-K
that we may from time to time furnish to the SEC or any other document or information deemed to have been furnished and not filed with the SEC will
be incorporated by reference into, or otherwise
included in, this prospectus.

Any statement contained in this prospectus or in a document (or part thereof) incorporated or considered to
be incorporated by reference in this
prospectus shall be considered to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or
in any other subsequently filed document (or part
thereof) that is or is considered to be incorporated by reference in this prospectus modifies or
supersedes that statement. The modifying or superseding statement need not state that it has modified or superseded a prior statement or include any
other information set forth in the document that it modifies or supersedes. Any statement so modified or superseded shall not be considered, except as so
modified or superseded, to constitute any part of this prospectus.

You may request, and we will provide you with, a copy of these filings, at no cost, by calling us at
(617) 682-0917 or writing to us at Amylyx
Pharmaceuticals, Inc., 43 Thorndike Street, Cambridge, Massachusetts 02141. You may also access these documents, free of charge on the SEC’s
website at
www.sec.gov.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making a decision to invest in our securities, you should carefully
consider the
risks described under “Risk Factors” in the applicable prospectus supplement and in our most recent Annual Report on Form 10-K, and any updates to
those risk factors in our subsequent
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, together with all of the other information
appearing or incorporated by reference herein, in light of
your particular investment objectives and financial circumstances. Although we discuss key
risks in our discussion of risk factors, new risks may emerge in the future, which may prove to be significant. We cannot predict future risks or estimate
the
extent to which they may affect our business, results of operations, financial condition and prospects. If any of these risks or uncertainties actually
occurs, they could materially and adversely affect our business, financial condition, results of
operations, cash flows or prospects, which in turn could
materially and adversely affect the price of our securities and might cause you to lose all or part of your investment in the offered securities.
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, the net proceeds from our sale of securities will be used for general corporate
purposes,
including working capital, acquisitions, retirement of debt and other business opportunities.
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DESCRIPTION OF CAPITAL STOCK

The following summary of the terms of our capital stock is not meant to be complete and is qualified by reference to the relevant
provisions of the
Delaware General Corporation Law, or the DGCL, and our Fourth Amended and Restated Certificate of Incorporation, or our certificate of
incorporation, and our Second Amended and Restated Bylaws, or our bylaws. For a complete
description of the matters set forth in this section titled
“Description of Capital Stock,” you should refer to the provisions of our Certificate of Incorporation and Bylaws. See “Where You Can Find More
Information” above.

General

Our authorized capital
stock consists of 300,000,000 shares of common stock, par value $0.0001 per share, and 10,000,000 shares of preferred
stock, par value $0.0001 per share, all of which shares of preferred stock are undesignated.

Common Stock

Voting
Rights. The holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of the stockholders.
The holders of our common stock do not have any cumulative voting rights.

Dividend Rights. Holders of our common stock are entitled to receive ratably any dividends declared by our board of directors
out of funds legally
available for that purpose, subject to any preferential dividend rights of any outstanding preferred stock.

Liquidation Rights. In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to
share ratably in all
assets remaining after payment of all debts and other liabilities and any liquidation preference of any outstanding preferred stock.

Other Rights. Holders of our common stock have no preemptive rights, conversion rights or other subscription rights or
redemption or sinking
fund provisions.

Preferred Stock

Our board of directors has the authority, without further action by our stockholders, to issue up to 10,000,000 shares of preferred stock in
one or
more series and to fix the rights, preferences, privileges and restrictions thereof. These rights, preferences and privileges could include dividend rights,
conversion rights, voting rights, terms of redemption, liquidation preferences,
sinking fund terms and the number of shares constituting, or the
designation of, such series, any or all of which may be greater than the rights of common stock. The issuance of our preferred stock could adversely
affect the voting power of holders
of common stock and the likelihood that such holders will receive dividend payments and payments upon our
liquidation. In addition, the issuance of preferred stock could have the effect of delaying, deferring or preventing a change in control of our
company or
other corporate action. No shares of preferred stock are outstanding, and we have no present plan to issue any shares of preferred stock.

When we offer to sell a particular series of preferred stock, we will describe the specific terms of the securities in a supplement to this
prospectus.
The preferred stock will be issued under a certificate of designations relating to each series of preferred stock and is also subject to our certificate of
incorporation. The transfer agent for each series of preferred stock will be
described in the prospectus supplement.

Registration Rights

Certain holders of our common stock are entitled to rights with respect to the registration of these securities under the Securities Act. These
rights
are provided under the terms of an amended and restated investors’ rights
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agreement, or the investors’ rights agreement, between us and certain holders of our common stock. The investors’ rights agreement includes demand
registration rights, short-form
registration rights and piggyback registration rights. All fees, costs and expenses of underwritten registrations under the
investors’ rights agreement will be borne by us and all selling expenses, including underwriting discounts and selling
commissions, will be borne by the
holders of the shares being registered.

Demand Registration Rights

Certain holders of our common stock are entitled to demand registration rights. Under the terms of the investors’ rights agreement, we
will be
required, upon the written request of the holders of at least 25% of our outstanding registrable securities, as defined in the investors’ rights agreement, or
a lesser percent if the total amount of registrable shares requested to be
registered has an anticipated aggregate offering price to the public, net of selling
expenses, of least $15.0 million, to file a registration statement and use commercially reasonable efforts to effect the registration of all or a portion of
their registrable securities for public resale. We are required to effect only two registrations pursuant to this provision of the investors’ rights agreement.

Short-Form Registration Rights

Pursuant to the investors’ rights agreement, if we are eligible to file a registration statement on Form
S-3, upon the written request of the holders
of at least 10% of our outstanding registrable securities, as defined in the investors’ rights agreement, may demand in writing that we register their
registrable securities under the Securities Act so long as the total amount of registrable shares requested to be registered has an anticipated aggregate
offering price to the public, net of selling expenses, of least $3.0 million. We are
required to effect only two registrations in any twelve month period
pursuant to this provision of the investors’ rights agreement. The right to have such shares registered on Form S-3 is further subject
to other specified
conditions and limitations.

Piggyback Registration Rights

Pursuant to the investors’ rights agreement, if we register any of our securities either for our own account or for the account of other
security
holders, the holders of these shares are entitled to include their shares in the registration. Subject to certain exceptions contained in the investors’ rights
agreement, we and the underwriters may limit the number of shares included
in the underwritten offering to the number of shares which we and the
underwriters determine in our sole discretion will not jeopardize the success of the offering.

Indemnification

Our
investors’ rights agreement contains customary cross-indemnification provisions, under which we are obligated to indemnify holders of
registrable securities in the event of material misstatements or omissions in the registration statement
attributable to us, and they are obligated to
indemnify us for material misstatements or omissions attributable to them.

Expiration of Registration
Rights

The demand registration rights and short form registration rights granted under the investors’ rights agreement will
terminate on January 11, 2027,
the fifth anniversary of the completion of our initial public offering.

Anti-Takeover Effects of our Certificate
of Incorporation and Bylaws and Delaware Law

Our certificate of incorporation and bylaws include a number of provisions that may have
the effect of delaying, deferring or preventing another
party from acquiring control of us and encouraging persons considering
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unsolicited tender offers or other unilateral takeover proposals to negotiate with our board of directors rather than pursue non-negotiated takeover
attempts. These provisions include the items described below.

Board Composition and Filling Vacancies

Our certificate of incorporation provides for the division of our board of directors into three classes serving staggered three-year terms,
with one
class being elected each year. Our certificate of incorporation also provides that directors may be removed only for cause and then only by the
affirmative vote of the holders of 66-2/3% or more of
the shares then entitled to vote at an election of directors. Further, any vacancy on our board of
directors, however occurring, including a vacancy resulting from an increase in the size of our board, may only be filled by the affirmative vote of a
majority of our directors then in office even if less than a quorum. The classification of directors, together with the limitations on removal of directors
and treatment of vacancies, has the effect of making it more difficult for stockholders to
change the composition of our board of directors.

No Written Consent of Stockholders

Our certificate of incorporation provides that all stockholder actions are required to be taken by a vote of the stockholders at an annual or
special
meeting, and that stockholders may not take any action by written consent in lieu of a meeting. This limit may lengthen the amount of time required to
take stockholder actions and would prevent the amendment of our bylaws or removal of
directors by our stockholders without holding a meeting of
stockholders.

Meetings of Stockholders

Our certificate of incorporation and bylaws provide that only a majority of the members of our board of directors then in office may call
special
meetings of stockholders and only those matters set forth in the notice of the special meeting may be considered or acted upon at a special meeting of
stockholders. Our bylaws limit the business that may be conducted at an annual meeting of
stockholders to those matters properly brought before the
meeting.

Advance Notice Requirements

Our bylaws establish advance notice procedures with regard to stockholder proposals relating to the nomination of candidates for election as
directors or new business to be brought before meetings of our stockholders. These procedures provide that notice of stockholder proposals must be
timely given in writing to our corporate secretary prior to the meeting at which the action is to be
taken. Generally, to be timely, notice must be received
at our principal executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of the annual meeting for the preceding
year. Our bylaws specify the
requirements as to form and content of all stockholders’ notices. These requirements may preclude stockholders from
bringing matters before the stockholders at an annual or special meeting.

Amendment to Certificate of Incorporation and Bylaws

Any amendment of our certificate of incorporation must first be approved by a majority of our board of directors, and if required by law or our
certificate of incorporation, must thereafter be approved by a majority of the outstanding shares entitled to vote on the amendment and a majority of the
outstanding shares of each class entitled to vote thereon as a class, except that the amendment
of the provisions relating to stockholder action, board
composition, limitation of liability and the amendment of our bylaws and certificate of incorporation must be approved by not less than 66-2/3% of the
outstanding shares entitled to vote on the amendment, and not less than 66-2/3% of the outstanding shares of each class entitled to vote thereon as a
class. Our bylaws may be amended by the affirmative vote of
a majority of the directors then in office, subject to any limitations set forth in the bylaws;
and may also be amended by the affirmative vote of at least 66-2/3% of the outstanding shares
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entitled to vote on the amendment, or, if our board of directors recommends that the stockholders approve the amendment, by the affirmative vote of the
majority of the outstanding shares entitled
to vote on the amendment, in each case voting together as a single class.

Undesignated Preferred Stock

Our certificate of incorporation provides for 10,000,000 authorized shares of preferred stock. The existence of authorized but unissued shares
of
preferred stock may enable our board of directors to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or
otherwise. For example, if in the due exercise of its fiduciary obligations, our board of
directors were to determine that a takeover proposal is not in the
best interests of our stockholders, our board of directors could cause shares of preferred stock to be issued without stockholder approval in one or more
private offerings or other
transactions that might dilute the voting or other rights of the proposed acquirer or insurgent stockholder or stockholder group.
In this regard, our certificate of incorporation grants our board of directors broad power to establish the rights and
preferences of authorized and
unissued shares of preferred stock. The issuance of shares of preferred stock could decrease the amount of earnings and assets available for distribution
to holders of shares of common stock. The issuance may also
adversely affect the rights and powers, including voting rights, of these holders and may
have the effect of delaying, deterring or preventing a change in control of us.

Exclusive Jurisdiction for Certain Actions

Our bylaws provide that, unless we consent in writing to an alternative forum, the Court of Chancery of the State of Delaware will be the sole
and
exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by
any of our directors, officers and employees to us or our stockholders,
(iii) any action asserting a claim arising pursuant to any provision of the Delaware
General Corporation Law, our certificate of incorporation or our bylaws, or (iv) any action asserting a claim that is governed by the internal affairs
doctrine, in each case subject to the Court of Chancery having personal jurisdiction over the indispensable parties named as defendants therein.
Although we believe this provision benefits us by providing increased consistency in the application of
Delaware law in the types of lawsuits to which it
applies, the provision may have the effect of discouraging lawsuits against our directors and officers. The enforceability of similar exclusive forum
provisions in other companies’ bylaws has
been challenged in legal proceedings, and it is possible that a court could rule that this provision in our
bylaws is inapplicable or unenforceable.

Our bylaws also provide that the United States Federal District Courts will be the exclusive forum for resolving any complaint asserting a
cause of
action arising under the Securities Act or the Exchange Act, unless we consent in writing to an alternative forum, is intended to allow for the
consolidation of multi-jurisdiction litigation, avoid state court forum shopping, provide
efficiencies in managing the procedural aspects of securities
litigation and reduce the risk that the outcome of cases in multiple jurisdictions could be inconsistent. Although our bylaws contain the choice of forum
provisions described above, it is
possible that a court could rule that such provisions are inapplicable for a particular claim or action or that such
provisions are unenforceable. For example, under the Securities Act, federal courts have concurrent jurisdiction over all suits
brought to enforce any
duty or liability created by the Securities Act, and investors cannot waive compliance with the federal securities laws and the rules and regulations
thereunder.

Section 203 of the Delaware General Corporation Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a publicly
held
Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a three-year period following the time that this
stockholder becomes an interested stockholder, unless the business
combination is approved in a prescribed manner. Under Section 203, a business
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combination between a corporation and an interested stockholder is prohibited unless it satisfies one of the following conditions:
 

  •   before the stockholder became interested, our board of directors approved either the business combination or the
transaction which resulted
in the stockholder becoming an interested stockholder;

 

 

•   upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the voting stock outstanding, shares owned by persons who are directors and
also officers, and employee stock plans, in some
instances, but not the outstanding voting stock owned by the interested stockholder; or

 

 
•   at or after the time the stockholder became interested, the business combination was approved by our board of
directors and authorized at

an annual or special meeting of the stockholders by the affirmative vote of at least two-thirds of the outstanding voting stock which is not
owned by the interested stockholder.

Section 203 defines a business combination to include:
 

 
•   any merger or consolidation involving the corporation and the interested stockholder; any sale, transfer, lease,
pledge or other disposition

involving the interested stockholder of 10% or more of the assets of the corporation; subject to exceptions, any transaction that results in
the issuance or transfer by the corporation of any stock of the corporation to
the interested stockholder;

 

  •   subject to exceptions, any transaction involving the corporation that has the effect of increasing the
proportionate share of the stock of any
class or series of the corporation beneficially owned by the interested stockholder; and

 

  •   the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by
or through the corporation.

In general, Section 203 defines an interested
stockholder as any entity or person beneficially owning 15% or more of the outstanding voting stock
of the corporation and any entity or person affiliated with or controlling or controlled by the entity or person.

Exchange Listing

Our common stock is
listed on the Nasdaq Global Select Market under the trading symbol “AMLX.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information that we include in any applicable prospectus supplements, summarizes
the
material terms and provisions of the debt securities that we may offer under this prospectus. While the terms we have summarized below will apply
generally to any debt securities that we may offer under this prospectus, we will describe the
particular terms of any debt securities in more detail in the
applicable prospectus supplement. The terms of any debt securities and related guarantees offered under a prospectus supplement may differ from the
terms described below.

We may issue senior debt securities under an indenture, or the senior debt indenture, to be entered into between us and the trustee named in
the
senior debt indenture. We may issue subordinated debt securities under an indenture, or the subordinated debt indenture, and together with the senior
debt indenture, the indentures, and each individually, an indenture, to be entered into between
us and the trustee named in the subordinated debt
indenture.

We have summarized certain terms and provisions of the indentures. The
summary is not complete. Forms of the indentures have been filed as
exhibits to the registration statement of which this prospectus forms a part, which we have filed with the SEC. You should read the indentures for the
provisions that may be
important to you. The indentures are subject to and governed by the Trust Indenture Act of 1939, as amended, or the Trust
Indenture Act. The senior debt indenture and the subordinated debt indenture are substantially identical, except for the
provisions relating to
subordination and covenants. See “—Subordinated Debt.”

We may issue debt securities up to an
aggregate principal amount as we may authorize from time to time. The prospectus supplement will describe
the terms of any debt securities being offered, including:
 

  •   classification as senior or subordinated debt securities;
 

  •   ranking of the specific series of debt securities relative to other outstanding indebtedness, including
subsidiaries’ debt;
 

  •   if the debt securities are subordinated, the aggregate amount of outstanding indebtedness, as of a recent date,
that is senior to the
subordinated securities, and any limitation on the issuance of additional senior indebtedness;

 

  •   the designation, aggregate principal amount and authorized denominations;
 

  •   the maturity date;
 

  •   the interest rate, if any, and the method for calculating the interest rate;
 

  •   the interest payment dates and the record dates for the interest payments;
 

  •   any mandatory or optional redemption terms or prepayment, conversion, sinking fund or exchangeability or
convertibility provisions;
 

  •   the place where we will pay principal and interest;
 

  •   if other than denominations of $1,000 or multiples of $1,000, the denominations the debt securities will be
issued in;
 

  •   whether the debt securities will be issued in the form of global securities or certificates;
 

  •   additional provisions, if any, relating to the defeasance of the debt securities;
 

  •   the currency or currencies, if other than the currency of the United States, in which principal and interest will
be paid;
 

  •   any United States federal income tax consequences;
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  •   the dates on which premium, if any, will be paid;
 

  •   our right, if any, to defer payment interest and the maximum length of this deferral period;
 

  •   any listing on a securities exchange;
 

  •   the initial public offering price; and
 

  •   other specific terms, including any additional events of default or covenants.

Senior Debt

We will issue under the
senior debt indenture the debt securities that will constitute part of our senior debt. These senior debt securities will rank
equally and pari passu with all of our other unsecured and unsubordinated debt.

Subordinated Debt

We will issue under
the subordinated debt indenture the debt securities that will constitute part of our subordinated debt. Payment by us of the
principal of, premium, if any, and interest on any series of subordinated debt securities issued under the subordinated debt
indenture will be subordinated
to the extent set forth in an indenture supplemental to the subordinated indenture relating to such series. The specific subordination terms will be set
forth in a supplemental indenture to the subordinated debt
indenture and described in the prospectus supplement for the relevant series of debt.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information that we include in any applicable prospectus supplements, summarizes
the
material terms and provisions of the warrants that we may offer under this prospectus. While the terms we have summarized below will apply generally
to any warrants that we may offer under this prospectus, we will describe the particular terms
of any warrants in more detail in the applicable
prospectus supplement. The terms of any warrants offered under a prospectus supplement may differ from the terms described below.

We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series. Warrants may be issued
independently or together with any other securities and may be attached to, or separate from, such securities. Each series of warrants will be issued
under a separate warrant agreement to be entered into between us and a warrant agent. The terms of
any warrants to be issued and a description of the
material provisions of the applicable warrant agreement will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which this prospectus is being delivered:
 

  •   the title of such warrants;
 

  •   the aggregate number of such warrants;
 

  •   the price or prices at which such warrants will be issued;
 

  •   the currency or currencies in which the price of such warrants will be payable;
 

  •   the securities purchasable upon exercise of such warrants;
 

  •   the price at which and the currency or currencies in which the securities purchasable upon exercise of such
warrants may be purchased;
 

  •   the date on which the right to exercise such warrants shall commence and the date on which such right shall
expire;
 

  •   if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;
 

  •   if applicable, the designation and terms of the securities with which such warrants are issued and the number of
such warrants issued with
each such security;

 

  •   if applicable, the date on and after which such warrants and the related securities will be separately
transferable;
 

  •   information with respect to book-entry procedures, if any;
 

  •   if applicable, a discussion of any material United States federal income tax considerations; and
 

  •   any other terms of such warrants, including terms, procedures and limitations relating to the exchange and
exercise of such warrants.
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DESCRIPTION OF UNITS

The following description, together with the additional information that we include in any applicable prospectus supplements, summarizes
the
material terms and provisions of the units that we may offer under this prospectus. While the terms we have summarized below will apply generally to
any units that we may offer under this prospectus, we will describe the particular terms of any
series of units in more detail in the applicable prospectus
supplement. The terms of any units offered under a prospectus supplement may differ from the terms described below.

As specified in the applicable prospectus supplement, we may issue units consisting of one or more warrants, debt securities, shares of
preferred
stock, shares of common stock or any combination of such securities. The applicable supplement will describe:
 

  •   the terms of the units and of the warrants, debt securities, preferred stock and common stock comprising the
units, including whether and
under what circumstances the securities comprising the units may be traded separately;

 

  •   a description of the terms of any unit agreement governing the units; and
 

  •   a description of the provisions for the payment, settlement, transfer or exchange of the units.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, “at the market offerings,” negotiated
transactions, block
trades or a combination of these methods. We may sell the securities to or through one or more underwriters or dealers (acting as principal or agent),
through agents, or directly to one or more purchasers. The securities may be
distributed at a fixed price or prices, which may be changed, market prices
prevailing at the time of sale, prices related to the prevailing market prices, or negotiated prices, either:
 

  •   on or through the facilities of Nasdaq or any other securities exchange or quotation or trading service on which
such securities may be
listed, quoted or traded at the time of sale; and/or

 

  •   to or through a market maker otherwise than on Nasdaq or such other securities exchanges or quotation or trading
services.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering
to our existing security holders.

We may directly solicit offers to purchase securities, or agents may be designated to solicit such
offers. In the prospectus supplement relating to
such offering, we will name any agent that could be viewed as an underwriter under the Securities Act and describe any commissions that we must pay
to any such agent. Any such agent will be acting on
a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus
supplement, on a firm commitment basis. This prospectus may be used in connection with any offering of our securities through any of these methods
or
other methods described in the applicable prospectus supplement.

Each prospectus supplement will describe the method of distribution
of the securities and any applicable restrictions.

The prospectus supplement with respect to the securities of a particular series will
describe the terms of the offering of the securities, including the
following:
 

  •   the name of the agent(s), dealer(s) or underwriter(s), if any;
 

  •   the purchase price of the securities or other consideration therefor, and the proceeds, if any, we will receive
from the sale;
 

  •   any over-allotment or other options under which underwriters may purchase additional securities from us;
 

  •   any agency fees or discounts or commissions to be allowed or paid to the agent or underwriters;
 

  •   all other items constituting agents’ or underwriters’ compensation;
 

  •   any discounts and commissions to be allowed or paid to dealers; and
 

  •   any exchanges on which the securities will be listed.

If any underwriters or agents are used in the sale of the securities in respect of which this prospectus is delivered, we will enter into an
underwriting agreement, sales agreement or other agreement with them at the time of sale to them, and we will set forth in the prospectus supplement
relating to such offering the names of the underwriters or agents and the terms of the related
agreement with them.

In connection with the offering of securities, we may grant to the underwriters an option to purchase additional
securities with an additional
underwriting commission, as may be set forth in the applicable prospectus supplement. If we grant any such option, the terms of such option will be set
forth in the prospectus supplement for such securities.
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If a dealer is used in the sale of the securities in respect of which the prospectus is
delivered, we will sell such securities to the dealer, as principal.
The dealer, who may be deemed to be an “underwriter” as that term is defined in the Securities Act, may then resell such securities to the public at
varying prices to be
determined by such dealer at the time of resale.

If we offer securities in a subscription rights offering to our existing security
holders, we may enter into a standby underwriting agreement with
dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they commit to purchase on a standby
basis. If we do not enter into a
standby underwriting arrangement, we may retain a dealer-manager to manage a subscription rights offering for us.

Agents, underwriters,
dealers and other persons may be entitled under agreements which they may enter into with us to indemnification by us
against certain civil liabilities, including liabilities under the Securities Act, and may be customers of, engage in transactions
with or perform services
for us in the ordinary course of business.

If so indicated in the applicable prospectus supplement, we will
authorize underwriters or other persons acting as our agents to solicit offers by
certain institutions to purchase securities from us pursuant to delayed delivery contracts providing for payment and delivery on the date stated in the
prospectus
supplement. Each contract will be for an amount not less than, and the aggregate amount of securities sold pursuant to such contracts shall
not be less nor more than, the respective amounts stated in the prospectus supplement. Institutions with whom
the contracts, when authorized, may be
made include commercial and savings banks, insurance companies, pension funds, investment companies, educational and charitable institutions and
other institutions, but shall in all cases be subject to our
approval. Delayed delivery contracts will not be subject to any conditions except that:
 

  •   the purchase by an institution of the securities covered under that contract shall not at the time of delivery be
prohibited under the laws of
the jurisdiction to which that institution is subject; and

 

 
•   if the securities are also being sold to underwriters acting as principals for their own account, the
underwriters shall have purchased such

securities not sold for delayed delivery. The underwriters and other persons acting as our agents will not have any responsibility in respect
of the validity or performance of delayed delivery contracts.

Offered securities may also be offered and sold, if so indicated in the prospectus supplement, in connection with a
remarketing upon their
purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as principals for
their own accounts or as agents for us. Any remarketing firm will be
identified and the terms of its agreement, if any, with us and its compensation will
be described in the applicable prospectus supplement. Remarketing firms may be deemed to be underwriters in connection with their remarketing of
offered securities.

Certain agents, underwriters and dealers, and their associates and affiliates, may be customers of, have borrowing relationships with,
engage in
other transactions with, or perform services, including investment banking services, for us or one or more of our respective affiliates in the ordinary
course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price
of the securities or any other securities the prices of which may be used to determine payments on such securities. Specifically, any underwriters may
over allot in connection with the offering, creating a short position for their
own accounts. In addition, to cover overallotments or to stabilize the price of
the securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in the open market.
Finally, in
any offering of the securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an
underwriter or a dealer for distributing the securities in the offering if the syndicate repurchases
previously distributed securities in transactions to cover
syndicate short positions, in stabilization transactions or otherwise. Any of these activities
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may stabilize or maintain the market price of the securities above independent market levels. Any such underwriters are not required to engage in these
activities and may end any of these
activities at any time.

We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under
the Securities Act. In addition,
we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so
indicates, in connection with those derivatives, the third parties may sell securities covered by
this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us
or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in
settlement of those derivatives to close out any related open borrowings of stock. The third party
in such sale transactions will be an underwriter and, if
not identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effective amendment). In addition, we may otherwise
loan or pledge securities to a financial
institution or other third party that in turn may sell the securities short using this prospectus and an applicable
prospectus supplement. Such financial institution or other third party may transfer its economic short position to investors in our
securities or in
connection with a concurrent offering of other securities.

Under Rule 15c6-1 of
the Exchange Act, trades in the secondary market generally are required to settle in two business days, unless the parties to
any such trade expressly agree otherwise. The applicable prospectus supplement may provide that the original issue date for
your securities may be more
than two scheduled business days after the trade date for your securities. Accordingly, in such a case, if you wish to trade securities on any date prior to
the second business day before the original issue date for your
securities, you will be required, by virtue of the fact that your securities initially are
expected to settle in more than two scheduled business days after the trade date for your securities, to make alternative settlement arrangements to
prevent a
failed settlement.

The securities may be new issues of securities and may have no established trading market. The securities may or may
not be listed on a national
securities exchange. We can make no assurance as to the liquidity of or the existence of trading market for any of the securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the
applicable prospectus supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in
the ordinary course of business for which
they receive compensation.

The anticipated date of delivery of offered securities will be set
forth in the applicable prospectus supplement relating to each offer.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the legality of any securities offered hereby will be passed upon for us
by
Goodwin Procter LLP, New York, NY, and for any underwriters or agents, by counsel named in the applicable prospectus supplement.

EXPERTS

The financial statements of Amylyx Pharmaceuticals, Inc. incorporated by reference in this Prospectus, have been audited
by Deloitte & Touche
LLP, an independent registered public accounting firm, as stated in their report. Such financial statements are incorporated by reference in reliance upon
the report of such firm, given their authority as experts in
accounting and auditing.
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