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You should carefully consider the following risk factors and all other information contained herein as well as the information
included in this Annual Report and other reports and filings made with the SEC in evaluating our business and prospects. Risks
and uncertainties, in addition to those we describe below, that are not presently known to us or that we currently believe are
immaterial may also impair our business operations. If any of the following risks occur, our business and financial results could
be harmed, and the price of our common stock could decline. You should also refer to the other information contained in this
Annual Report, including our Consolidated Financial Statements and the related Notes. These risk factors are current through
the date of this Annual Report on Form 10- K. Risks Related to the-Developmentof AR—306Strategie-Adternatives-and-Our
BusinessWe-—- Business are-dependent-Our OA- 201 program was our only product development opportunity and with the
recent data from en-non the-sueeess-of-our-AR-—- 300-teehnology-and-clinical studies, we have ceased eannot-be-eertain-that

any—pfeehmeal—data—er-suppeft—rts— urther dev Llopmult act1v1ty relatlng %R-—}Ge—ts—a—nevel—pfepﬁet&ty—ﬁaatents—peﬂd-mgﬂ—

u)mmuual sale and may never be able to develop marketable products. We have -I-n—292—2—we—<rcnudlui no revenue [mm sales

of any seuree-products or services. The OA- 201 program was our only development program, and ether—- the than

interestineome-small molecule formulation was our only potential product in development . H-Because the results-data

from the recently completed non- preelinieal--- clinical stuidies-pain reduction trial of AR-OA - 201 did not support 366-are
a formulationrof-AR-pain reduction benefit, Ampio determined to

sufftetently posttive,anyfuture-produet-eandidate-from-
cease substantlally all non - chnlcal and chnlcal %OG—WH-I—feqtufe—aéd-r&eﬂa-l-dcx Llopmun activities relatlng —rnel-ad-rﬂg

takmg steps We-bettev
raisthg-to adequately und A

(-naehd-rﬂg—fe}at-rng—te—}egal-pfee%d-mgs)—&nd— an orderly w1nd down t-he—de%}epmeﬁt—ef—kR-—}GG—aﬂdﬁfeeﬂﬂa}eﬁen—e%&

trhghtof t lm Company’ s etlffent—hqmd-rt-y—operatlons and to maximize the Company s cash posmon and the pursult of the
resolutlon of currently pcndmo lcgal mattefs—rt—proceedlngs Our avallable alternatlves are hmlted and there is unlikely

assurance that We—er—be-Sﬂeeessftd—rrﬁdeﬂ&fymg—e%eemp}eﬁng—any stf&tegie—a-}tem&twe-eﬁﬂ%&t—&ny—s‘ueh—s&&tegie—d ternative
will yteld-vatae-result in any distribution to for-- or cash return to our stockholders. Given-Throughout the months of

February and March 2024, the Board of Directors sought to identify and evaluate potential options available to the
Company. Based on the-these risks-asseetated-evaluations, the Board determined to take steps designed to ensure
sufficient cash to adequately fund an orderly wind down of the Company S operatlons and to max1mlze the Company S

cash p0s1t10n Con51stent with thls goalpfeeh&rea-l-dfug—dei»‘e}epmeﬁt— W

of

al-tefnatwes—rs—&fne-eeﬂswﬁﬂg— the aﬂd-eﬂebeafd-Board 0 drfeetefs—Dlrectors determlned has—net—set—a—ﬁfﬁetab}e—fee&re

priee-of Amplo s common stock from the NYSE American . Addtt—teﬂal-l-y—After dehstlng tn—l-rg-h-t—e-ﬁemeeuffent—the
Company expects to suspend its reporting obligations under the Exchange Act and deregister its common stock priee

under Section 12 (b) of the Exchange Act. Given our prior efforts to develop strategic options, the Board of Directors
believes that more likely options include the liquidation and engoinglegalmatters-wind up of the Company through a
plan of liquidation and dissolution that would be subject to Board of Director and stockholder approval or bankruptcy



(should our net assets decline to levels that would require such action). If we wind up our business and dissolve , there is
eatrbe-no assurance that our we-witthave-sufftetentcapital resources will be sufficient to discharge all of our liabilities and
fund a dlstrlbutlon to our stockholders We cannot predlct the tlmmg of or the amount of dlstrlbutlons, if any stra-tegie

approved by beyeﬂd-emeeeﬂtre{—me}u&mg—&meﬂg—et-her——— the Board due to uncertalntles as to faetefs—rnarket—eeﬁd-rtreﬁs—
ndustry-trends;-the interest-ultimate amount of third-parties-tn-our-business-er-our liabilities preelinteal-developmentprogress-,
and-the avatlability-of finaneing-operating costs and amounts to be reserved potentiat-buyers-ontreasonable-terms—Werelyon
third-parties-for claims eritieatresourees-, obligations inehiding AR—300-development;-and provisions during we-maynotbe
ab}e—te—maﬂage—t-hese» the hquldatlon t-hrrd—parﬁes—te—pfeﬂde—&me}y—hrgh—quahw,—and eest—wmdmg up process ef-feeﬁve

busrness——u alcd tlmlng
complete this process, ebtais A §
hiring-ourownemployees-as well as the tlme and beﬂeﬁt—frefn—gre&teﬁaﬂge—e-f—e*perﬁse—expense -frem—th-rrd—party—assoclated
with our currently pending legal proceedings and any future legal proceedings in which we may become involved.
Examples of uncertainties that could reduce our current cash resources and therefore reduce the amount than-that may be
found-become available to our stockholders in a dissolution if approved by the Board include: costs relating to the
current and future legal defense costs in excess of coverage afforded by the existing insurance policies, satisfaction or
settlement of lawsuits or other claims threatened against us or our directors or officers in excess of the coverage afforded
by the existing insurance policies; amounts necessary to resolve claims of any creditors numberefemployees—However;
there-ean-be-no-assuranee-that-otr—- or other strategy-ofusing-third partics ; and delays in the liquidation and dissolution or
other winding up process, including relating to seeking stockholder approval of dissolution if approved by the Board. We
plan to initiate steps to exit from certain reporting requirements under the Exchange Act, which will result-in
substantially reduce publicly available information about us. Our common stock is currently registered under the
Exchange Act, which requires that we, and our officers and directors with respect to Section 16 of the Exchange Act,
comply with certain public reporting and proxy statement requirements thereunder. Compliance with thesc intended
benefits-requirements is costly and time- consuming . \Ve eurrentlyrelyand-for-plan to initiate steps to exit from such
reporting requirements in order to curtail expenses. Until we exit from the-these foreseeable-future-reporting
requirements, we will continue to rely-incur expenses that w1ll reduce the amount avallable for pursult of our optlons and
the amount available for payment of our liabilities . s S
or potentlal dlstrlbutlon to stockholders If our reportmg obhgatlons cease, pubhcly avallable mformatlon about us —We

going concern. ln 2622-2023 , we LX])LIILHLL({ net lossu 01 $1+6-8 .36 mllllon had no revenue other than interest income, and
used § 24-8 . +-6 million in cash to fund our operations. Due to the current level of liquidity at December 31, 2622-2023 and the
projected shortfall to cover operating expenses requiring cash for a period of 12 months from the report date of the annual
report, management has expressed substantial doubt as to our ability to continue as a going concern. As of December 31, 2622
2023 , our source of liquidity consisted of § 424 . F-1 million of cash and cash equivalents and $ 0. 9 million of an insurance
recovery receivable. As of February 29, 2024, we had $ 3. 4 million in cash and cash equivalents and $ 0. 5 million of an
insurance recovery receivable . While we continued to implemented--- implement cost reductions in 2622-2023 and
additional cost reductions in February and March 2024 . etr-we have finite cash resources available to exeeute-fund our

busmess—p%&n—pfese&%&re—ﬂsie&rafwe—wﬂﬂe&have—sufﬁefeﬁenow limited operations. Our activities currently consist of
takmg steps to preserve cas h av&r}&b}e—m—the—&metu%t—e%&t—t-he—mﬂe—we—need—rt—lo adequately fund emeeﬂgemg—epera-t-teﬂs—&ﬂd




andight-of the Company” eﬂﬁeﬂ-t—hquid-rty—operatlons and t0 maximize the Company s cash posmon and pursult of the
resolution of currently pending legal matters-proceedings. Currently ﬁ—rs—&n-l-ﬂeeiry—t-h&t—pendmg legal proceedlngs and any

future legal proceedings may adversely affect our cash we
limit our pursult of strateglc optlons \N are currently i

pmeeedmux Please see The settlement in prmclple of certain legal actions is subJect to a number of conditions and
risks ” for a summary of risks relating to the settlement in principle of certain of the pending legal proceedings. The
settlements in principle do not affect the ongoing investigation by the SEC. We intend to continue to cooperate fully with
the SEC . Regardless of whether any claims against us are valid or whether we are liable, any future litigation claims , or
regulatory proceedings are-likely will be expensive and time consuming to defend against, require us to advance petentiatly
substantial amounts to director and officer defendants and other indemnifiable defendants for the defense of their defense-of
the-claims, and sHresult in the diversion of management attention and reduce our current cash resources from-our-bustiess
and-strategie-goals- We currently expect the amount to be paid in both settlements, including related defense costs, will be
covered by, and within the policy limits of our D & O Insuranee-insurance policy. However, if defense costs or the
amounts associated with the settlements of the pending actions and stockholder demands exceed Ampio’ s current
expectation, its insurance coverage may not be adequate to cover the amounts incurred by the Company, including as a
result of its indemnification obligations to its current and former officers and directors and other parties. Additionally,
insurance may not be available at all or in sufficient amounts to cover any liabilities with respect to these-- the pending SEC
investigation that erothern s—Fh ry-tegal-proe rg-is not pessible-to-determine-resolved through the
settlements in principle of the c1v1l htlgatlons In addltlon, insurance may not be available at this-tinte-all or in sufficient
amounts to cover any liabilities with respect to any future claims against us. We may be required to expend significant
amounts to satisfy our self- insured retention in order to obtain coverage of any future claims against us, our directors
and officers and other indemnifiable parties. The costs relating to the defense, satisfaction and / or settlement of lawsuits
or other claims threatened against us, our directors and officers or other indemnifiable parties and amounts necessary to
resolve claims of any creditors or other third parties will reduce our current cash resources and therefore reduce the
amount that may become available to our stockholders in a dissolution if approved by the Board and the Company’ s
shareholders . If we are liable in any legal proceeding, such proceeding could result in injunctions or other equitable relief,

settlements, andlllLS fines , or ddmd(ms that wuld mdluldll\ adv usd\ affect ourfes-u-l-ts-e-ﬁepef&tteﬁs—mxh poslllon &ﬂd-t-he

eﬂﬁ&bﬂ-ﬁy—te—ra-tse—e&p—rta-l— Given our llmllLd ea\h resources, 1f 8we are exposed to slumlleanl lldblllllL\ ILSLllllllL‘ llom our

current or future legal proceedings that are not covered by insurance or if our eotld-foree-ustotmplement-furthereest
feéueﬁen—and-et-her—ms 1 -—feeused—meaStlfes-resources are 0therw1se insufficient to satisfy all claims manage-teuidity;

: s;-and the-Company-liabilities, we may purste-aplan-of
J-iqt&daﬁe&e%d%ssehr&efre%t-he—eemp&f&eﬁuk banl\luptw protection yany-ofwhich-eould-eatse-the-value-ofany-investment

irthe-Company-to-deeline-tozero-. # The settlement in principle of certain legal actions is subject to a number of
conditions and risks. On January 11, 2024, we deetded-announced that settlements in principle had been reached in the

pending securities fraud class action, Case Number 22- cv- 2105- WJM- MEH (the “ Securities Class Action ), and the
pending consolidated derivative actions in the United States District Court for the District of Colorado, Case Number 22-
cv-2803- KLM (the “ Consolidated Derivative Actions ). The settlements are subject to various conditions, including
confirmatory discovery in the Securities Class Action, negotiation and execution of the full settlement agreements and
obtaining court approval in each action. On January 9, 2024, Ampio along with the other parties to each eease-- case
operations-filed status reports in both the Securities Class Action and the Consolidated Derivative Actions dissolve-and
heuidate-otr-assets-, itadvising the respective courts of the status of the settlements in principle. The settlement of the
Consolidated Derivative Actions is unelear-supported by the plaintiff in the pending Colorado state court derivative
action, Case Number 2023CV30287, as well as to-two stockholders who previously submitted pre- wh&t—e*teﬂt—we—wet&é
be-able-to-pay-ourobligations—-- litigation demand letters to Jnsucha-etreumstanee-andintightofthe Company’ s enrrent
hquidity-pesitiorrand-Board of Directors. If finally approved by the relevant courts, the settlements will result in the
dismissal with prejudice of all of the pending legal-matters-actions and the withdrawal of the two stockholder pre-
litigation demands. The settlements in principle of the pending actions and stockholder demands are subject to a number
of conditions , i-including confirmatory discovery for the Securities Class Action, the execution and delivery of definitive
settlement agreements reflecting the terms of the settlements in principle, obtaining preliminary court approval of the
settlements, providing notice to stockholders of the proposed settlements, and obtaining final, non- appealable approvals
by the respective courts. The timing of completion of the settlement agreements and filing motions to seek court



approvals are uncertain. However, we will be endeavoring to finalize and execute the settlement agreements and have
motions for preliminary approval submitted to the relevant courts by mid- May 2024. Additionally, the timing of any
final decision by any of the respective courts is unttkely-that-eash-woutd-subject to the discretion of such court and any
potentlal appeal Amplo currently expects the amount to be pa1d in both settlements available-for-distributionsto

ot mcludmg related defense costs t-he—deve}epﬂ&eﬁt-

A be-a y bligations etmstanee-and-intgh he y scullcnl-l-lquid-rty
pesrﬁeﬁ—expectatlon, its insurance coverage may not be adequate to cover the amounts incurred by the Company
including as a result of its indemnification obligations to its current and former officers and directors. Accordingly, there
can be no assurance that the settlements in principle of the pending legat-matters-actions and stockholder demands will be
finalized or approved by the respective courts , or itis-untikety-that eash-wotld-the settlements will be available-completed
as currently proposed, for— or distributions-to-stoekheolders-at any particular time . RisksRelated-Additionally, the
settlements in principle do not affect the ongomg mvestlgatlon by the SEC. We 1ntend to continue to cooperate fully with
the SEC. Our provisional i1 6 refeurpatent applications and
proprietary rights in OA —W s;-know—- 201 may be of limited value how;

A stablish y We—As part of the OA- 201 program, we
own a numbu 01 Umlcd States provisional patent applications covering AR—3606;-our proprietary small molecule
pharmaceutical preduet-formulations , as well as its-their therapeutic uses formulations;-and manufacturing processes. We
antietpate-filing-additional-Given that we have ceased efforts to continue to develop OA- 201, our provisional patent
applications and rights in OA- 201 may be of limited value. Even if the-these provisional patent applications future;

ee’v‘efmg—new—disee’v‘eﬂes,—femaﬂ-l-&&eﬂs—dnd rlghts have some Value %—e%rese&re%radv&neemeﬂts—r&eﬁe}a-&ﬂg—teﬂk-—}ee— as




Common StockThe price of our stock has been e\tremelv volatile and may continue to be volatile and fluctuate substdntmlly
which could result in substantial losses for purchasers of our common stock. The price of our common stock has been extremely

volatile and-may-. We expect that volatility to continuc to-be-so;partientarty-as a result of we-eonfrontand-attempt-to-address

the-risksrelatingtoAR—306;-our strategie-alternativesproeess-delisting from the NYSE American and Exchange Act
deregistration. In addition to dehstmg dereglstratlon eﬂfe&pﬁa-l—feseufees,—dnd the otl ner ﬂsﬂ}emgtou described i in this

sectlon—Add-rt—teﬂa-Hy— tle 3
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