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Item 1.01 Entry into a Material Definitive Agreement.

On September 30, 2024, Axsome Therapeutics Inc., a Delaware corporation (the “Company”), entered into a Fifth Amendment (the “Fifth
Amendment”) to its Loan and Security Agreement (the “Loan Agreement”) with Hercules Capital, Inc., a Maryland corporation (“Hercules”), in its
capacity as administrative agent and collateral agent, and the other financial institutions or entities party thereto as lenders (the “Lenders”). Capitalized
terms used but not otherwise defined herein shall have the meanings assigned to them in the Loan Agreement.

As detailed further below, the Fifth Amendment improves the terms of the Loan Agreement for the Company by extending the availability period
for two of the Loan Agreement tranches and expanding and liberalizing the Loan Agreement performance covenants, among other things.

The Fifth Amendment amended the terms of that certain Loan and Security Agreement, dated as of September 25, 2020, by and among the
Company, Hercules and the Lenders (as amended by the First Amendment to Loan and Security Agreement, dated as of October 14, 2021, the Second
Amendment to Loan and Security Agreement, dated as of March 27, 2022, the Third Amendment to Loan and Security Agreement, dated as of January 9,
2023, and the Waiver and Fourth Amendment to Loan and Security Agreement, dated as of May 8, 2023, and as further amended by the Fifth Amendment)
to, among other things: (i) increase the Tranche 3 Commitment from $75 to $80 million; (ii) extend the availability periods of Tranche 1D to June 15, 2025
and that of Tranche 1E to December 15, 2025, as set forth in greater detail in the Fifth Amendment; (iii) alter the terms of Performance Covenant A,
Performance Covenant B, and Performance Covenant C and also add a Performance Covenant D, as set forth in greater detail in the Fifth Amendment; (iv)
conditionally waive the requirement that the Company maintain Qualified Cash in an amount greater than or equal to the sum of $30 million plus the
Qualified Cash A/P Amount at all times during such periods of time that the Company’s Market Capitalization exceeds $1.5 billion; and (v) permit Axsome
Malta Ltd. (the “Malta Subsidiary”) to request an Advance from the Lenders up to a certain amount to the extent that the Company may request an
Advance in such amount and to increase the amount of Cash that the Malta Subsidiary may hold outside of the United States, as set forth in greater detail in
the Fifth Amendment.

The foregoing description of the Fifth Amendment does not purport to be complete and is qualified in its entirety by reference to the complete
terms and conditions of the Fifth Amendment to be filed as an exhibit to the Company’s next periodic report filed with the U.S. Securities and Exchange
Commission.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Axsome Therapeutics, Inc.

Date: October 1, 2024 By: /s/ Herriot Tabuteau, M.D.

Name: Herriot Tabuteau, M.D.
Title: President and Chief Executive Officer






