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Our business, financial condition, and operating results may be affected by a number of factors, whether currently known or
unknown. Any one or more of such factors could directly or indirectly cause our actual results of operations and financial
condition to vary materially from past or anticipated future results of operations and financial condition. Any of these factors, in
whole or in part, let alone combined with any of the others, could materially and adversely affect our business, financial
condition, results of operations, and stock price. We have provided a summary of some of these risks below, with a more
detailed explanation of those and other risks applicable to the Company in Part [, Item 1A. “ Risk Factors ” in this Annual
Report. On September 19, 2023, we announced the Plan of Dissolution and our intent to discontinue all clinical and
preclinical development programs and reduce our workforce. In connection with the Plan of Dissolution, effective
October 2, 2023, we discontinued all clinical and preclinical development programs and terminated most of our
employees, except for certain employees, consultants, and advisors who will supervise or facilitate the dissolution and
wind down of the Company. We held special meetings of stockholders on November 16, 2023, November 30, 2023,
December 15, 2023, December 27, 2023, and February 15, 2024 (the “ Special Meetings ) to seek stockholder approval of
the Dissolution and the Plan of Dissolution. However, the Dissolution and Plan of Dissolution did not receive the
affirmative vote of a majority of the outstanding shares of our common stock entitled to vote at the Special Meetings, and
as a result, we intend to continue to seek approval to dissolve and distribute all remaining cash to stockholders over time.
The follow1ng r1sks are related to the Dissolution: * \We swillneed-cannot assure you as to the timing, amount, raise

- or operations-number of distributions , ineluding-if any, to eontinue-developing

be made to our stockholders. « The Board of Directors (“ Board ) may determine not to proceed with the Dissolution,

otr—- or lead-development—stage-program-and-the Company restefourpipehinewhich-finaneing-may not be-avatable-obtain
the necessary approval to effect the D1ssolut10n tts—eﬁ—favefab-le—terms-er&t—a-l-l— . ()u1 stockholders may be hable to thlrd

for part ottt or all of the amount recelved pfpel-rne
rg-from us in our liquidating distributions if cash

reserves are 1nadequate tﬂals—m&yhnet—be—favefa-b}e—foﬁ&u#heféevelepﬁaeﬁt— * Our stockholders mabﬁfty—te—reg&m—&né

fe}e’v‘aﬂt—rﬂtel-leettta-l—pfepefty—erour teehnel-egy—efstock transfer books at et-her—= the key—aspeets—effectlve time ol pfo&uet
other—- the Dissolution obligations-te-ourticensors—Our
feeei-pt—e-ﬁfuture—paﬁneﬂts—frem—Bet&m-)hSB—lne—( the * -Bet&nﬁeEffectlve Time ") is-eontingent-on-various-factors-outside-of
ourecontroltnehuding-. « We plan to initiate steps soon to exit from certaln reportlng requirements under the Securities
Exchange Act s 0 1934 sefpﬁeﬂrtuﬁ—bfermde—gel— as
amended d d-¢o pHORTH Frtdeg
EGGI:GGIG@-Exchange Act )by—léa-ken—P—h&rmaeeut-te&l—Ge— whlch may substantlally reduce pubhcly avallable
information about Etd—(KeakeninJapan,-and-the-suffteteney-of-fundstopay-us and-BoderLaberatories; Ine-. If (“Boder
2—~the heenser-exit process is protracted, we will continue to bear the expense of this-preduet-being a public reporting
company desplte having no source of revenue. * The loss of key personnel could adversely affect our ablhty to efﬁclently




6 : —ITEM 1 BUSINESS We—&fe—On
September 19 2023 we announced the Plan of Dlssolutlon and our intent to dlscontlnue all clinical and preclinical
development programs and reduce our workforce. Historically, we were a clinical- stage pharmaceutical company striving
to transform patient lives through the development of innovative and differentiated prescription therapeutics. Our pipeline aims
aimed to disrupt existing treatment paradigms and features-featured several new chemical entities that inhibit novel targets
\\nh lnsl in- leSS potential for dulmmmum inflammatory, and other debilitating diseases. Our Board and executive

fe&m—&fe—eeﬂéueﬁﬁg—a LOIH])ILhLHSl\ e process to u\plou and e lualu strategic a lternatlves w1th ept-teﬂs—te-pfegfess—t-he

0 0 0 : 0 irfla i -- the diseases-goal of
max1mlzmg stockholder value POanlldl alternatlves that were under evaluatlon s&a-teg—te—epﬁeﬂs—te—be-efqa-}efed-ef
evaltated-as-part-of this-proeess-may-inelade-included , but are-were not limited to, a financing, a merger or reverse merger,
the sale of all or part of the Company, licensing of assets, a aegquisition;,-merger;-business combination, and / or other strategic
transaettonr-transactions or series of related transactions involving eur-the Company. MFSHealth-On September 18, 2023,
after conducting an extensive, months- long potential strategic alternatives process, including four unsuccessful attempts
to find a merger or reverse merger Partners—- partner due to the potential acquirer’ s inability to secure its own necessary
financing and / or inability to offer adequate value to consummate the transaction , EP-has-beentetained-and combined
with the unsuccessful outreach to approximately 125 other possible counterparties and investors who operate or invest in
both life sciences and other industry sectors, our Board unanimously approved the Dissolution and the Plan of
Dissolution, subject to the approval of our stockholders. In connection with the Plan of Dissolution, effective October 2,
2023, we discontinued all clinical and preclinical development programs and terminated most of our employees, except
for certain employees, consultants, and advisors who will supervise or facilitate the dissolution and wind down of the
Company. We held Special Meetings on November 16, 2023, November 30, 2023, December 15, 2023, December 27, 2023,
and February 15, 2024 to seek stockholder approval of the Dissolution and the Plan of Dissolution. However, the
Dissolution and Plan of Dissolution did not receive the affirmative vote of a majority of the outstanding shares of our
common stock entitled to vote at the Special Meetings, and as eur-exelustve-finanetal-advisor-a result, we intend to assistin




this-review-proeess-continue to seek approval to dissolve and distribute all remaining cash to stockholders over time .
Research and Development Assets The following image summarizes our current ptpeline-or previous research and
development assets, corresponding stage of development , and potential therapeutic areas for each programs-- program :
Research & Development Programs FRTX- 02: A Potential First- in- Class Oral DYRKI1A Inhibitor for the Treatment of
Autoimmune and Inflammatory Diseases FRTX- 02 ris a novel, potent, highly selective, and orally bioavailable potential first-
in- class, small molecule DYRKI1A inhibitor that aims to restore immune bdlance in patients whose immune systems ha\
become dyﬂwulatcd We—beheve—FRTX 02 was ha : ; ; ; 3

v W
02-s-our lead dev Llopmult stage program and has
demonsualcd plomlsm(T 1Lsults in various plLCllnlCdl and cllnlcal models including ef—potentlally for leplC dermalms ( AD

-FR—HQ—GQ—&S-G-Hhe—date-e-Hhisﬁnﬂual—Repeﬁ—FRTX () A covalent Sllmuldlm of Interferon Genes (STIN(;) inhibitor
r the leldl Treatment o Aulolmmum Inflammatory, and Rare Genetic Diseases FRTX- 10 is fn-February

------ : an early eommeretalize-aportfolio-ofnovel;

preelinteat- stage efa-l—SUmuldlm of lnlu[uon (JLI]LS (“ STING )mhibttefs—ST—}NG—ts—a—weH-—knem—meé-&ter—eﬁfmate

e&rl-y-—sf&ge—ST—I—NG—mlnbltor LdndlddlL and Fis-a novel, polun and orally blOd\dlldbl ovalent STING lllhlbllOI lhdl
specifically targets the palmitoylation site of STING. STING is a well :Ph-ts-a-l-}ews—rt—te—rnh-lbtt—bet-h—wﬁd- known medlator
type-STING-and-gain—of innate immune responses. Excessive v
thus-deaetivating-dewnstreantsignaling through JRE3-STING is linked to numerous hlgh unmet- need dlseases, ranging
from autoimmune disorders, such as systemic lupus erythematosus, to interferonopathies, which are a set of rare genetic
conditions characterized by interferon overproduction and heBerand-ultimately-suppressing-inflammation-could have
orphan drug potentlal Effectlve March 1 2024 the hcense to develop FRTX- 10 has-exhibited-strongproof—of meehantsm

feHewmg—stm&aﬁe&e%SfH-NG—FefF{%e—as-was termmated by mutual agreement e%ﬂ%e—d&te—e%ﬂ%rs—kmta—l—l%epeﬁ—



Platform with the Potumdl to Produce Tlullmmls or Aulolmmum lnﬂammdtolv and Other DLblllldlmU Dl%CEl%CS We have 'I'ﬂ
Angust 202+ we-aeguiredexetustve-global rights to a cutting- edge platform of next- generation kinase inhibitors. This library
of new chemical entities includes next- generation DYRK1 inhibitors, as well as other molecules that specifically inhibit
Leucine- Rich Repeat Kinase 2 (“ LRRK2 ), CDC2- like kinase (“ CLK ”’), and TTK protein kinase (“ TTK ), also known as
Monopolar spindle 1 (Mpsl) kinases. A number of these drug candidates have the potential to penetrate the blood- brain barrier,
presenting an opportunity to address neuroinflammatory conditions of high unmet need, such as Down Syndrome, Alzheimer’ s
Disease, and Parkinson’ s Disease, while other peripherally acting novel LRRK2, TTK, and CLK kinase inhibitors could be
developed in additional therapeutic areas within autoimmunity, inflammation, and oncology. Intellectual Property Patents
extend for varying periods according to the date of patent filing or grant, applicable laws allowing for patent term
extension, and the legal term of patents in various countries where patent protection is obtained. The actual protection
afforded by a patent can vary from country to country and depends on the type of patent, the scope of its coverage, and
the availability of legal remedies in the country. Under the terms of the Voronoi License Agreement, the Company is
responsible for the development and commercialization activities, including the first right to prosecute and maintain
patents, related to all the licensed compounds. FRTX- 02 is covered by a composition of matter patent issued in the U. S.,
Japan, China, and other key countries through at least 2038, subject to patent term extensions and adjustments that may
be available depending on how this early- stage asset is developed, as well as a pending Patent Cooperation Treaty (*
PCT ”) application, and other foreign and U. S. applications for FRTX- 02, as of the date of this Annual Report.
Compounds from the next- generation kinase inhibitor platform are covered by U. S. and foreign composition of matter patent
applications, as well as other applications, that are currently pending in global prosecution —Tep-‘;-rﬂe—Resu-l-ts—e—PF—R—T%é-—@%
(—Phase—l—P&fhﬁ—and B)—Ghmea—l—"[—ﬂa-l—smdy—]aeﬁgn—bemg managed dlrectly by our llcensor. he Company continues -Phase—l—

A A bility-to seeure-proprictary-transfer the proteetion
prosecutlon fer—eﬁﬁpfeduets—aﬂd—teehﬂe-}egtes— mamtenance -x-ne}udiﬂg—t-hese—i-n—éeve}epmeﬁt— and costs to-operate-without
infringing-the-proprietaryrights-of etherssmanaging such patents directly to our licensor . e seekto-avoid-thelatter-by



information by requnmg any of our drreetor% offlceri employees, consultants, contractors and other advisors to execute
nondisclosure and assignment of invention agreements upon commencement of their respective employment or engagement.
Agreements with our employees also prevent them from bringing the proprietary rights of third parties to our company without
adequate permission to do so. In addrtron we requne confldentlahty or service agreement@ from third parties that receive our
conﬁdentral mformatlon or materlal% : z : : at-a

ea-nd-td&tes—w—hefe—avai-}ab-}e—Strateglc chenimg, and Other Arrangementi chenie and Development Agreement Wlth Vor0n01
In August 2021, we entered into a heense-License and development-Development agreement-Agreement (the “ Voronoi
License Agreement ") with Voronoi Inc. (“ Voronoi ), pursuant to which we acquired exclusive, worldwide rights to research,
develop, and commercmhze FRTX 02 and other next- generatron kinase mhlbltor% —I-n—aeeef&aﬁee—wrt-h—t-he—teﬂﬁs—e—ﬁt-he

G A . With re%pect to FRTX 02 the Voronor chenie
Agreement provides that we W111 make payments to Voronor of up to $ 211. 0 million in the aggregate contingent upon
achievement of specified development, regulatory, and commercial milestones. With respect to the compounds arising from the
next- generation kinase inhibitor platform, we will make payments to Voronoi of up to $ 107. 5 million in the aggregate
contingent upon achievement of specified development, regulatory, and commercial milestones. Further, the Voronoi License
Agreement provides that we will pay Voronoi tiered royalty payments ranging from low- single digits up to 10 % of net sales of
products arising from the DYRK1A inhibitor programs and next- generation kinase inhibitor platform. All of the contingent
payments and royalties are payable in cash in U. S. Dollars, except for $ 1. 0 million of the development and regulatory
milestone payments, which amount is payable in equivalent shares of our common stock. Under the terms of the Voronoi
License Agreement, we are responsible for, and bear the future costs of, all development and commercialization activities,
including the first right to prosecute and maintain patenting-patents , rclated to all the licensed compounds. As of Puring-the
years-ended-December 31, 20222023 and-202+-and through the date of this Annual Report, we did-have not yet make-made
any payments or recorded any liabilities related to the specified development, regulatory, and commercial milestones or royalties
on net sales pursuant to the Voronoi License Agreement . The Voronoi License Agreement also provides that upon
termination of the Voronoi License Agreement, Voronoi will be entitled to receive a non- exclusive license to any
information and know- how independently developed by the Company for FRTX- 02 and other licensed assets in
consideration for payment (s) at an arms’- length royalty rate on net sales that must be negotiated in good faith between
the parties . Exclusive License and Development Agreement with Carna In February 2022, we entered into an exelustve
Exclusive Heense-License agreement-Agreement (the “ Carna License Agreement ”) with Carna Biosciences, Inc. (* Carna ™),
pursuant to which we acquired exclusive, worldwide rights to research, develop, and commercialize Carna’ s portfolio of novel
STING inhibitors. In accordance with the terms of the Carna License Agreement, in exchange for the licensed rights, we made a
one- time cash payment of § 2. 0 million. The Carna License Agreement prevides-provided that we wil-would make success-
based payments to Carna of up to $ 258. 0 million in the aggregate contingent upon achievement of specified development,
regulatory, and commercial milestones. Further, the Carna License Agreement prevides-provided that we wi-would pay Carna
tiered royalty payments ranging from mid- %mgle digits up to 10 % of net sales. AHofthe-eontingent-payments-and-royalties-are
payabletreash-inU—S—Detars—Under the terms of the Carna License Agreement, we ate-were responsible for ;-and-bear-the
future-eosts-ofall development and commercialization activities, including patenting, related to all the licensed compounds. As
of Buring-the-years-ended-December 31, 2022-2023 and262+-and through the date of this Annual Report, we did-have not make
made any payments or recorded any liabilities related to the specified development, regulatory, and commercial milestones or
royalties on net sales pursuant to the Carna License Agreement . Effective March 1, 2024, the Carna License Agreement was
terminated by mutual agreement . Agreements with Botanix Asset Purchase Agreement with Botanix On May 3, 2022 (the
Effective Date ), we and Brickell Subsidiary, Inc. (“ Brickell Subsidiary ”) entered into an asset purchase agreement with
Botanix SB, In¢. and Botanix Pharmaceuticals Limited (* Botanix ”) (the ““ Asset Purchase Agreement ™), pursuant to which
Botanix acquired and assumed control of all rights, title, and interests to assets primarily related to the proprietary compound
sofpironium bromide that were owned and / or licensed by us or Brickell Subsidiary (the “ Assets ). Prior to the sale of the
Assets, we had previously entered into a License Agreement with Bodor Laboratories, Inc. (“ Bodor ”) , dated December 15,
2012 (last amended in February 2020) that provided us with a worldwide exclusive license to develop, manufacture, market, sell,
and sublicense products containing sofpironium bromide through which the Assets were developed (the “ Amended and



Restated License Agreement ). As a result of the Asset Purchase Agreement, Botanix became +s-rew-responsible for all
further research, development, and commercialization of sofpironium bromide globally and replaced us as the exclusive licensee
under the Amended and Restated License Agreement. In accordance with the sublicense rights provided to us under the
Amended and Restated License Agreement, we also had previously entered into a License, Development, and
Commercialization Agreement with Kaken Pharmaceutical Co., Ltd. (“ Kaken ”) . dated as of March 31, 2015 (as amended in
May 2018, the “ Kaken Agreement ), under which we granted to Kaken an exclusive right to develop, manufacture, and
commercialize the sofpironium bromide compound in Japan and certain other Asian countries (the “ Territory ). In exchange
for the sublicense, we were entitled to receive aggregate payments of up to $ 10. 0 million upon the achievement of specified
development milestones, which were earned and received in 2017 and 2018, and up to $ 19. 0 million upon the achievement of
sales- based milestones, as well as tiered royalties based on a percentage of net sales of licensed products in the Territory. In
September 2020, Kaken received regulatory approval in Japan to manufacture and market sofpironium bromide gel, 5 % (*
ECCLOCK ® ”) for the treatment of primary axillary hyperhidrosis, and as a result, we began recognizing royalty revenue
earned on a percentage of net sales of ECCLOCK in Japan. Pursuant to the Asset Purchase Agreement, the Kaken Agreement
was assigned to Botanix, which replaced us as the exclusive sub- licensor to Kaken. We determined that the development of and
ultimate sale and assignment of rights to the Assets is an output of our ordinary activities and Botanix is a customer as it relates
to the sale of the Assets and related activities . On July 21, 2023, we and Brickell Subsidiary entered into Amendment No. 1
to the Asset Purchase Agreement (the “ Asset Purchase Agreement Amendment ) with Botanix. The Asset Purchase
Agreement Amendment provided that, in lieu of any remaining amounts potentially payable by Botanix to us pursuant to
the Asset Purchase Agreement (collectively, the “ Post- Closing Payment Obligations ), Botanix would pay $ 6. 6 million
to us and $ 1. 7 million on behalf of us to Bodor. The payments from Botanix to the Company and Bodor were made on
July 26, 2023. The Asset Purchase Agreement Amendment also provided that upon payment of the amounts by Botanix
thereunder, all Post- Closing Payment Obligations under the Asset Purchase Agreement were terminated and of no
further force or effect . In accordance with the terms of the Asset Purchase Agreement, in exchange for the Assets, we (i)
received an upfront payment at closing in the amount of $ 3. 0 million, (ii) were reimbursed for certain recent development
expenditures in advancement of the Assets, (iii) received a milestone payment of $ 2. 0 million upon the acceptance by the U. S.
Food and Drug Administration (“ FDA ”) in December 2022 of the filing of an-a new drug application (“ NDA ”) for
sofpironium bromide gel, 15 %, and (iv) switt-would have been eligible to receive , prior to the Asset Purchase Agreement
Amendment, a contingent milestone payment of § 4. 0 million if marketing approval in the U. S. for sofpironium bromide gel,
15 %, 1s-had been received on or before September 30, 2023, or $ 2. 5 million if such marketing approval +s-had been received
after September 30, 2023 but on or before February 17, 2024. Botanix submitted an NDA for sofpironium bromide gel, 15 %, to
the FDA in September 2022, which was accepted for filing by the FDA in December 2022. Under the Asset Purchase
Agreement, we also are-would have been cligible to receive , prior to the Asset Purchase Agreement Amendment, additional
success- based regulatory and sales milestone payments of up to $ 168. 0 million. Further, we sil-would have been eligible to
receive , prior to the Asset Purchase Agreement Amendment, ticred earnout payments ranging from high- single digits to
mid- teen digits on net sales of sofpironium bromide gel (the “ Earnout Payments ). The Asset Purchase Agreement also
provides-provided that Botanix wH-would pay te-us a portion of the sales- based milestone payments and royalties that Botanix
reeetvesreceived from Kaken under the assigned Kaken Agreement (together, the “ Sublicense Income ). Sublicense Income
represents-represented our estimate of payments that svitbwould be earned by us in the applicable period from sales- based
milestone payments and royalties Botanix sw-would receive from Kaken to the extent it #s-was probable that a significant
reversal in the amount of cumulative revenue recognized sw#H-would not occur. Royalties vary based on net sales that are
impacted by a wide variety of market and other factors. We hawe-recorded a contract asset equal to the amount of revenue
recognized related to the Sublicense Income, less the amount of payments received from or due by Botanix in relation to the
Sublicense Income. All other consideration due under the Asset Purchase Agreement #s-was contingent upon certain regulatory
approvals and future sales subsequent to such regulatory approvals, or #s-was based upon future sales that we determined are
were not yet probable due to such revenues being highly susceptible to factors outside of our influence and uncertainty about the
amount of such consideration that s+#-would not be resolved for an extended period of time. Therefore, we determined that
such variable consideration amounts are-were fully constrained as-up through the date of Beeember31,2022-the Asset
Purchase Agreement Amendment , and, as such, did not recognize such amounts as contract revenue. Transition Services
Agreement with Botanix In connection with the sale of the Assets, on the Effective Date, we and Botanix entered into a
transition services agreement (the “ TSA ") whereby we are-providing-provide consulting services as an independent contractor
to Botanix in support of and through filing and potential approval of the U. S. NDA for sofpironium bromide gel, 15 %. In
accordance with the terms of the TSA, in exchange for providing these services, (i) prior to the acceptance of the filing by the
FDA of such NDA in December 2022, we received from Botanix a fixed monthly amount of $ 71 thousand, and (ii) after the
acceptance of the filing in December 2022, we siH-receive from Botanix, a variable amount based upon actual hours worked, in
each case plus related fees and expenses of our advisors (plus a 5 % administrative fee) and our out- of- pocket expenses. As of
the date of this Annual Report, we do not expect to provide any further services or receive any additional fees related to
the TSA. Contract Revenue under the Botanix Agreements During the year ended December 31, %92—2—2023 we recorded
contract revenue of § 8 6-9-millien;efwhieh-$5- 0 million related-te 0 ; chas
Agreement-. For additional information regarding contract revenue described above see Note 3 « Strategrc Agreement% ” of the
notes to our consolidated financial statements included in this Annual Report. Agreements with Bodor In connection with the
sale of the Assets, on the Effective Date, we, Brickell Subsidiary, and Bodor entered into an agreement (the “ Rights Agreement
) to clarify that we and Brickell Subsidiary have the power and authority under the Amended and Restated License Agreement
to enter into the Asset Purchase Agreement and the TSA, and that Botanix would assume the Amended and Restated License




Agreement pursuant to the Asset Purchase Agreement. The Rights Agreement ineludes-included a general release of claims and
no admission of liability between the parties. Pursuant to such Rights Agreement, as subsequently amended on November 10,
2022, we hawe-agreed to pay Bodor (i) 20 % of the amount of each payment due to us from Botanix for upfront and milestone
payments, subject to deductions, credits, or offsets applied under the Asset Purchase Agreement, as well as (ii) certain tiered
payments, set as a percentage ranging from mid- single digits to mid- teen digits, of the amount of each of the applicable
Earnout Payments due to us from Botanix after deductions, credits, or offsets applied under the Asset Purchase Agreement.
Pursuant to the terms of the Asset Purchase Agreement, we retained our obligation under the Amended and Restated License
Agreement to issue § 1. 0 million in shares of our common stock to Bodor upon the FDA’ s acceptance of an NDA filing for
sofpironium bromide gel, 15 %. On November 10, 2022, we entered into an Acknowledgment and Agreement Related to Asset
Purchase Agreement and Amended and Restated License Agreement (the “ Acknowledgment ) with Brickell Subsidiary,
Botanix, BetantxTPharmaeenttealsEimited;-and Bodor. Pursuant to the Acknowledgment, we paid $ 1. 0 million in cash to
Bodor in full satisfaction of hts-our obligation to issue shares upon the FDA” s acceptance of the NDA. We determined to
prepay this obligation in cash in order to avoid the substantial dilution to our stockholders that would have resulted if we
had issued the shares of our common stock originally provided for in the Amended and Restated License Agreement. In
connection with the Asset Purchase Agreement Amendment, on July 21, 2023, we, Brickell Subsidiary, and Bodor
entered into a Second Amendment to Rights Agreement (the “ RA Amendment ). The RA Amendment provides that in
exchange for the one- time payment of $ 1. 7 million by Botanix on behalf of us to Bodor, we shall have no further
payment obligations to Bodor under or in connection with the Rights Agreement or the Amended and Restated License
Agreement. Except as explicitly amended by the RA Amendment, the Rights Agreement remains in full force and effect.
During the year ended December 31, 2622-2023 , we incurred $ 1. 9-7 million of swas-ineurred-and-reported-as-general and

administrative expenses irthe-eonsolidated-statements-efoperations-associated with payments due achteved-milestonesrelated
to Bodor sefpﬁeﬁrum—bfefmde—gel—lé—%r For additional mtormdtlon 1eg¢udmg obllgatlons due to Bodor deseﬂbed-abeve—see

dnuhwtunng dnd Supp vy We-Because we dlscontmued all chmcal and preclinical development programs in October
2023 we cunentlv do not have any eeﬁt-f&et—contracts with third parties for the mdnumctme of drug substances and drug

e&ndid&tes—for—ttse—rﬂ—neﬁel-rmea%-aﬁd—e}rmeﬂ-s&tdies— (10\ ernment Reﬂuldtlon Although our operatlons 'F'DA—Bfﬂ'g—A-p'pfeVa'}
Proeesstnrthe U-—Spreseriptionhumean-drags-arc currently focused on wmdlng down our operatlons in connection w1th

our anticipated Dissolution, we remain subject to numerous € v y - o
Gesmet-te—Aet—aﬁd-et-heﬁ‘edem &ﬁd— state st&m’ées—and local laws and 1egu1at10ns geveﬂa—&meﬂg—eﬂ%er—t-lirmgs,—t-he—fese&feh;
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us-to-sel-ourproduets-at-a-profit-. Employees As of Decembel 31 %922—2023 we wd -1-3—four full- time employees . In
October 2023 we dlscontmued all cllnlcal e%wlﬂneh—ﬁ-)hwefe-éeeheﬁed—te—fese&feh—and precllnlcal dev elopment programs

employees te—be—exeel-}ent— consultants, and adv1sors who will supervise or
faclhtate the dlssolutlon and w1nd down of the Company . Corporate History Vical Incorporated (*“ Vical ) was incorporated
in Delaware in 1987. On August 31, 2019, the Delaware corporation formerly known as “ Vical Incorporated ” completed a
reverse merger transaction in accordance with the terms and conditions of the Agreement and Plan of Merger and
Reorganization, dated June 2, 2019, as further amended on August 20, 2019 and August 30, 2019, by and among Vical, Brickell
Biotech, Inc. (“ Private Brickell ”’) and Victory Subsidiary, Inc. (“ Merger Sub ), pursuant to which Merger Sub merged with
and into Private Brickell, with Private Brickell surviving the merger as a wholly- owned subsidiary of Vical (the “ Merger ).
Additionally, on August 31, 2019, immediately after the completion of the Merger, the Company changed its name from “ Vical
Incorporated ” to ““ Brickell Biotech, Inc. ” On September 7, 2022, Brickell Biotech, Inc.” s name was changed to Fresh Tracks
Therapeutics, Inc. Corporate Information Our corporate headquarters are in Boulder, Colorado, where we maintain our



corporate offices at eecupyfacilities-totaling-approximately3;-666-2000 sqﬂ&re—feet—Central Avenue, Suite 100, Boulder, CO

80301 under a v1rtual office lease . We lease our corporate ofﬁce premises under a monthly rental agreement at a nominal

primarity-office space adequate fo1 our current operatlons
persennrel. This Annual Report contains references to our trademarks and tmdemmks belongmg to other entities. Solely for
convenience, trademarks and trade names referred to in this Annual Report, including logos, artwork, and other visual displays,
may appear without the ® or TM symbols, but such references are not intended to indicate, in any way, that we will not assert,
to the fullest extent under applicable law, our rights or the rights of the applicable licensor to these trademarks and trade names.
We do not mtend our use or dlspldy of other Compdmes trade names or tr: ademmks to 1mply a relationship with, or endorsement

ITEM 1A. RISK FACTORS Our busmess Tmanudl LOI]dlthI] and operatmg 1esults may be affected by a number of metou
whether currently known or unknown, including but not limited to those described below. Any one or more of such factors



could directly or indirectly cause our actual results of operations and financial condition to vary materially from past or
anticipated future results of operations and financial condition. Any of these factors, in whole or in part, alone or combined with
any of the other factors, could materially and adversely affect our business, financial condition, results of operations, and stock
price. The following information should be read in conjunction with Part II, Item 7, “ Management’ s Discussion and Analysis
of Financial Condition and Results of Operations ” and the consolidated financial statements and related notes in Part II, Item 8,
“ Financial Statements and Supplementary Data ” of this Annual Report. Risks Related to the Dissolution We cannot predict
the timing of the distributions, if any, to stockholders. We held Special Meetings on November 16, 2023, November 30,
2023, December 15, 2023, December 27, 2023, and February 15, 2024 to seek stockholder approval of the Dissolution and
the Plan of Dissolution. However, the Dissolution and Plan of Dissolution did not receive the affirmative vote of a
majority of the outstanding shares of our common stock entitled to vote at the Special Meetings, and as a result, we
intend to continue to seek approval to dissolve and distribute all remaining cash to stockholders over time. The Board
retains the discretion to determine not to proceed with the Dissolution in its sole discretion and, if it does proceed with the
Dissolution, would have discretion as to the timing of the filing of the Certificate of Dissolution. However, if the Board
determines that the Dissolution is not in our best interest or in the best interest of our stockholders, the Board may, in its
sole discretion, abandon the Dissolution or may amend or modify the Plan of Dissolution to the extent permitted by the
Delaware General Corporation Law (the “ DGCL ”) without the necessity of stockholder approval. After the Certificate
of Dissolution has been filed, revocation of the Dissolution would require stockholder approval under the DGCL. Under
Delaware law, utilizing the procedures of Section 281 (b) of the DGCL (which is contemplated by the Plan of Dissolution
unless otherwise determined by the Board), before a dissolved corporation may make any distribution to its
stockholders, it must: (i) pay or make reasonable provision to pay all of its claims and obligations, including all
contingent, conditional or unmatured contractual claims known to the corporation, (ii) make such provision as will be
reasonably likely to be sufficient to provide compensation for any claim against it which is the subject of a pending
action, suit or proceeding to which it is a party, and (iii) make such provision as will be reasonably likely to be sufficient
to provide compensation for claims that have not been made known to the corporation or that have not arisen but that,
based on facts known to the corporation, are likely to arise or to become known to the corporation within ten years after
the date it dissolves. Among other things, our potential liabilities that may require provision could include those relating
to indemnification obligations, if any, to third parties or to our current and former officers and directors, and to resolve
any stockholder or other litigation that may emerge. It might take significant time to resolve these matters, and as a
result we are unable to predict the timing, amount, or number of distributions, if any are made, to our stockholders. We
cannot predict with certainty the timing, amount, or number of distributions, if any, to our stockholders. Any such
amounts may be paid in one or more distributions over a period of several years. Any such distributions will not occur
until after the Certificate of Dissolution is filed, and we cannot predict the timing, amount, or number of any such
distributions, or whether any such distributions will occur, as uncertainties as to the ultimate amount and scope of our
liabilities, the operating costs and amounts to be set aside for claims, obligations, and provisions during the liquidation
and winding- up process, and the related timing to complete such transactions, make it impossible to predict with
certainty the actual net cash amount, if any, that will ultimately be available for distribution to stockholders or the
timing of any such distributions. Examples of uncertainties that could reduce the value of distributions to our
stockholders include: the incurrence by the Company of expenses relating to the Dissolution being different than
estimated; the receipt of no, or lower than expected, proceeds in the course of our efforts to monetize our remaining
assets and intellectual property; unanticipated costs relating to the defense, satisfaction or settlement of lawsuits or other
claims that may be threatened against us or our current or former directors or officers; amounts necessary to resolve
claims of any creditors or other third parties; and delays in the Dissolution or other winding- up process. In addition, as
we wind down, we will continue to incur expenses from operations, including directors’ and officers’ insurance,
severance payments, payments to service providers and any continuing employees or consultants, taxes, legal,
accounting and consulting fees, costs associated with patent prosecution and transitioning this responsibility back to our
licensors, expenses related to our filing obligations with the SEC and / or others, and costs associated with continuing to
seek approval to dissolve, which will reduce any amounts available for distribution to our stockholders. As a result, we
cannot assure you as to any amounts, if any, to be distributed to our stockholders if the Board proceeds with the
Dissolution. Because our stockholders did not approve the Dissolution and the Plan of Dissolution, we are not currently
able to proceed with the Dissolution and no liquidating distributions will be made in connection therewith, until and
unless the Company is able to obtain stockholder or judicial approval to dissolve the Company. It is the current intent of
the Board, assuming approval of the Dissolution, that any cash will first be used to pay our outstanding current liabilities
and obligations, and then will be retained to pay ongoing corporate and administrative costs and expenses associated
with winding down the Company, liabilities and potential liabilities relating to or arising out of any litigation matters and
potential liabilities relating to our indemnification obligations, if any, to our service providers, or to our current and
former officers and directors, before such cash, if any remains, will be available for distribution to stockholders. The
Board will determine, in its sole discretion, the timing and number of the distributions of the remaining amounts, if any,
to our stockholders in the Dissolution. We can provide no assurance as to if or when any such distributions will be made,
and we cannot provide any assurance as to the amount to be paid to stockholders in any such distributions, if any are to
be made. Stockholders may receive substantially less than the amount that we currently estimate that they may receive,
or they may receive no distribution at all. The Board may determine not to proceed with the Dissolution. The Board may
determine in its sole discretion not to proceed with the Dissolution, especially if some other alternative emerges, which we
do not expect, that would provide greater value to the stockholders than Dissolution and the Plan of Dissolution. If our



Board elects to pursue any alternative to the Plan of Dissolution, our stockholders may not receive any of the funds that
might otherwise have been available now or in the future for distribution to our stockholders. After the Certificate of
Dissolution has been filed, revocation of the Dissolution would require stockholder approval under the DGCL. If the
Dissolution becomes effective, we are required to establish a cash reserve designed to satisfy any additional claims and
obligations that may arise. Any reserve may not be adequate to cover all of our claims and obligations. Under the DGCL,
if we fail to create an adequate reserve for payment of our expenses, claims, and obligations, each stockholder could be
held liable for payment to our creditors for claims brought prior to or after the Effective Time (or such longer period as
the Delaware Court of Chancery may direct) (the “ Survival Period ”) (or, if we choose the Safe Harbor Procedures
under DGCL Section 280 and 281 (a), for claims brought prior to the expiration of the Survival Period), up to the lesser
of (i) such stockholder’ s pro rata share of amounts owed to creditors in excess of the reserve and (ii) the amounts
previously received by such stockholder in the Dissolution from us and from any liquidating trust or trusts. Accordingly,
in such event, a stockholder could be required to return part or all of the distributions previously made to such
stockholder, and a stockholder could ultimately receive nothing from us under the Plan of Dissolution. Moreover, if a
stockholder has paid taxes on amounts previously received, a repayment of all or a portion of such amount could result
in a situation in which a stockholder may incur a net tax cost if the repayment of the amount previously distributed does
not cause a commensurate reduction in taxes payable in an amount equal to the amount of the taxes paid on amounts
previously distributed. Our Business-stockholders of record will not be able to buy or sell shares of our common stock
after we close our stock transfer books at the Effective Time of the Dissolution. If the Board determines to proceed with
the Dissolution, we intend to close our stock transfer books and discontinue recording transfers of our common stock at
the Effective Time of the Dissolution. After we close our stock transfer books, we will not record any further transfers of
our common stock on our books except at our sole dlscretlon by will, intestate succession, or Operations— operation the

6 d-eom attor-of law. Therefore, shares of our common stock will not
be freely transferable after the Effectlve Tlme As a result of the closing of the stock transfer books, all liquidating
distributions in the Dissolution will likely be made to the same stockholders of record as the stockholders of record as of
the Effective Time. We plan to initiate steps to exit from certain reporting requirements under the Exchange Act, which
may substantially reduce publicly available information about us. If the exit process is protracted, we will continue to
bear the expense of being a public reporting company despite having no source of revenue. Our common stock is
currently registered under the Exchange Act, which requires that we, and our officers and director with respect to
Section 16 of the Exchange Act, comply with certain public reporting and proxy statement requirements thereunder.
Compliance with these requirements is costly and time- consuming. We plan to initiate steps to exit from such reporting
requirements in order to curtail expenses; however, such process may be protracted and we may be required to file
Current Reports on Form 8- K our—- or pipetine-other reports to disclose material events, including those related to the
Dissolution. Accordingly, we will continue to incur expenses that will reduce any amount available for distribution,
including expenses of complying with public company reporting requirements and paying our service providers, among
others. If our reporting obligations cease, publicly available information about us will be substantially reduced. We
intend to rely on a few individuals in key management roles and as contractor support to dlssolve, liquidate our
remaining assets , and wind- down operations, which will require-significantadditional-finaneing-and-depen d-continue for at
least three years durmg the Survival Period. Loss of on-one a—nﬂﬂabefor more of -faefefs—these key individuals, or inability
to contract with essential personnel, could hamper the efficiency or effectiveness of these processes. We may not be able
to find a purchaser for our remaining non- cash assets during the Dissolution. We own several non- cash assets ., including

but not limited to preclmlcal t-he—fe-l-}ew-mg—‘—t-rme}y—and Sﬂeeessfu-l—rm&a-ﬁeﬂ—&nd—eemp-}eﬁeﬂ—e-ﬂhmml data packages trials-for




tp A ssets yif-approved-including durlng the Survival
Perlod or thereafter Stockholders may nol bc able to eempete—effeet—we}y—recogmze a loss or-for achieve-stgnifteant-U. S.

federal income tax purposes until they receive a final distribution from us. As a result of the Dissolution, for U. S. federal



income tax purposes, a stockholder that is a U. S. person generally will recognize gain or loss on a share- by- share basis

equal to the difference between (1) the sum of the amount of cash and the fair market penetration—TFhe-pharmaeeutieat
industry-value of property, if any, distributed to the stockholder with respect to each share, less any known liabilities

assumed by the stockholder or to whlch the dlstrlbuted property (1f any) is subJect eh&raeteﬂzed-by—r&ptd-}y—adv&nemg




S he—¢ atton p ets—tra A nay-reed-more than one approved
tax year. Any loss generally will be recognlzed by a stockholder only in the tax year in whlch the stockholder receives our
final liquidating distribution, and matketed-produet-then only if the aggregate value of all liquidating distributions with
respect to sustainemploying-a share of our common stock is less than the stockholder’ s tax basis for that share.
Stockholders are urged to consult with their own tax advisors as to the specific tax consequences to them of the
Dissolution pursuant to the Plan of Dissolution. The tax treatment of any liquidating distribution may vary from
stockholder to stockholder, and the discussions in this proxy statement regarding tax consequences are general in nature.
We have not requested a ruling from the Internal Revenue Service with respect to the anticipated tax consequences of

the Dissolution, and we will not seek an opinion of counsel internal-salesforee—We-may-choose-to-eoltaberate-with respect to
fhrfd-p&f&es-rnﬂv&ﬂeﬂs—eeunfﬂes—me-lﬁd-mg—lln antlclpated tax consequences of any liquidating U—S—t-h&t—have—dﬁeet—sa-}es

-ﬁﬂ&netal—feseﬂfees—lf any of the antlclpated tax consequences descrlbed in thls Annual Report prove to enter-tnto-and-pay
-fer—seteh—&ffaﬂgefneﬂ-ts—&n#eﬁfe—mﬁy—net—bc incorrect able-te anls g o




d bc 1ncreased taxatlon at&e}&yed—We—may

apphcable to partlcular stockholders may vary w1th and bc &rfﬁeuh—errﬂa—eeﬁ&rrreasesrhmaesﬁbk—fer—us—te-eeﬂﬁﬂﬁe

” s individual circumstances and




witl-be-availableo o-us-or-ourstoekheolders—\We are Cunently operating in a peuod of economic uncertainty
and capital markets dmuptlon which has been significantly impacted by geopolitical instabiity-due-in-part-to-the-ongoing
military-conflict in betweenRussta-and around Ukraine , Israel, the broader Middle East, and other areas of the world .
Our business, financial condition, and results of operations may be materially adversely affected by the negative impact on the
global economy and capital markets resulting from the-these geopolitical eenflet-conflicts #rHeraine-or othel geopolitical
tensions. U. S. and global markets are experiencing volatility and disruption following the escalation of geopolitical tensions
and the-mittary-conflict in betweenRussta-and around Ukraine , Israel, the broader Middle East, and other areas of the
world . Although the length and impact of the-ongoing military eenfliet-conflicts 1s-are highly unpredictable, the-these eonflet
conflicts have n-Ukraine-has-led to market disruptions, including significant volatility in commodity prices, credit and capital
markets, as well as supply chain disruptions. Russian military actions and the resulting sanctions could further adversely affect
the global economy and financial markets and lead to instability and lack of liquidity in capital markets ;petentialy-malaingit
mere-difftenlt-for-tus-to-obtainaddittonalfands-. The extent and duration of the military action, sanctions, and resulting market
disruptions are impossible to predict, but could be substantial. Any such disruptions may also magnify the impact of other risks
described in this Annual Report. Our operating results and liquidity needs could be affected negatively by global market
fluctuations and economic downturns. Our operating results and liquidity could be affected negatively by global economic
Condmons generally, both in the U S. and elsewhere dIOllrld the w01ld 1ndud1ng but not llmlted to that related to geopolltlcal

efe{-her—eeﬂd-rt-teﬁs— Domestic and mtematlondl equity and debt markets are experiencing dnd may in the future experience
heightened volatility and turmoil based on domestic and international economic conditions and concerns. In the event these
eLOHOHll(, conditions and concerns continue or worsen and the mdrkets remain v olatile, or an econo1mc recession oceurs ;

operdtum Iesults and llqmdlty Could be atfected dd\ ersely by—t-hese—faefefs—m mdny w ays nmkum 1t more dlthcult for us to
operate ratse-funds-, and our stod( pnce mdy decline —Adv . .




. Our stock price and volume of shares traded have been and may
continue to be hlghly volatile, and our common stock may continue to be illiquid. The market price of our common stock has
been subject to significant fluctuations. Market prices for securities of biotechnology and other life sciences companies
historically have been particularly volatile and subject to large daily price swings. In addition, there has been limited liquidity in
the trading market for our securities, which may adversely affect stockholders. Some of the factors that may cause the market
price of our common stock to continue to fluctuate include, but are not limited to: < the payment of any distribution ourneed
-fer—&dd-r&eﬂa-l-pe’feﬂﬁﬁ-l—ﬁﬂaﬂemgs—to f&tse—f&ﬂds—te-fmﬁe%éeve{ep—aﬂd-eeﬂamefeiahf&stockholders as part of the Dissolution
while our pip ton-outstanding common stock continues to
be listed on the OTC Plnk market . mdtendl developments 1n, or the conclusion of, any litigation to enforce or defend any

intellectual property rights or defend against the 1ntellectual propeIty rights of others; ‘—eﬂ%abﬁ-rw—te-saﬂsfy—aﬂ—hsfmg
requirenents-of The Nasdag-Capital-Market-and at i

éeﬁeteﬂetes— the ently mto or termination of or bredch by or our partners of mdtendl agreements, including key

. Moreover, the stock mdlkets in general have experlenced substdntlal volatlllty in our 1ndust1y, especially for mlcrocap
biotechnology companies, and such volatility has often been unrelated to the operating performance of individual companies or a
certain industry segment, such as the ongoing reaction of global markets to geopolitical conflicts the-COVID-—19-pandemie;-the
Russtan-invaston-of Ukratne-and-related-sanetions-and other economic disruptions or concerns, including inflation and interest
rate increases. These broad market fluctuations may also adversely affect the trading price of our common stock. In the past,
following periods of volatility in the market price of a company’ s securities, stockholders have often instituted class action
securities litigation against those companies. Such litigation, if instituted, could result in substantial costs and diversion of
management attention and resources, which could significantly harm our prefitabiity-and-reputation and could expose us to

lldblllty or negam ely 1mpdct our business, financial condmon and opemtmo results Fand-prospeets—Our-operatingresults-may

. We are a “ smaller reporting company ” and the reduced
dlsclosure and governance requnements dpphcable to smaller repomné companies may make our common stock less attractive
to some investors. We qualify as a ““ smaller reporting company ” under Rule 12b- 2 of the Exchange Act. As a smaller reporting
company, we are entitled to rely on certain exemptions and reduced disclosure requirements, such as simplified executive
compensation disclosures and reduced financial statement disclosure requirements, in our SEC filings. These exemptions and
decreased disclosures in our SEC filings due to our status as a smaller reporting company may make it harder for investors to
analyze our results of operations and financial prospects. We cannot predict if investors will find our common stock less
attractive because we rely on these exemptions. If some investors find our common stock less attractive as a result, there may be
aless dCtl\ e tmdmg market f01 our common stock and our common stock prlce may be more volatlle —Our-inabiity-toregain




paying any dividends in the foreseeable futule Our current expectdtlon is thdt we will retain any future earnings to maximize
intended distributions fund-the-development-and-growth-of all remaining cash to stockholders, pending stockholder et or
judicial approval business—As-aresulteapital-appreetation;ifany;-of ourshares-will-be-yoursele-souree-of gain;ifany,for-the
foreseeable-futare-Dissolution and the Plan of Dissolution . Our ability to use our net operating loss carryforwards and other
tax assets to offset future taxable income may be subject to certain limitations. As of December 31, 2622-2023 , we had
approximately $ 454-432 . 5-7 million of federal and $ 444-452 . 4-3 million of state net operating loss (“ NOL ) carryforwards
available to offset any future taxable income, of which § 246-217 . 3-4 million will carryforward indefinitely and the remainder
will expire in varying amounts beginning in 2623-2024 for federal and state purposes if unused. Utilization of these NOLs
depends on many factors, including our future income, which cannot be assured. Under the U. S. Tax Cuts and Jobs Acts, U. S.
federal NOLs incurred in 2018 and later years may be carried forward indefinitely, but our ability to utilize such U. S. federal
NOLs to offset taxable income is limited to 80 % of the current- year taxable income. In addition, under Sections 382 and 383 of
the Internal Revenue Code of 1986 and corresponding provisions of state law, if a corporation undergoes an “ ownership change
” (which is generally defined as a greater than 50 percentage points change (by value) in its equity ownership over a rolling
three- year period), the corporation’ s ability to use its pre- change NOL carryforwards and other pre- change tax attributes to
offset its post- change income or taxes may be limited. We have not determined whether we have experienced Section 382
ownership changes in the past and if a portion of our NOLs is therefore subject to an annual limitation under Section 382.
Therefore, we cannot provide any assurance that a change in ownership within the meaning of the Internal Revenue Code of
1986 and corresponding provisions of state law has not occurred in the past, and there is a risk that changes in ownership could
have oceulred We mdy expenence owne1shlp changes as a result of subsequent changes in our stock ownership, as-a-resakt-of

5 which may be outside of our control. In that case, the
ability to use NOL carryforwards to offset any future tdxab]e income will be limited following any such ownership change and
could be eliminated. If eliminated, the related asset would be removed from the deferred tax asset schedule with a corresponding
reduction in the valuation allowance on our financial statements. Risks Related to Legal, Regulatory, and Compliance Matters
Our business and operations would suffer in the event of system failures, illegal stock trading or manipulation by
external partles, cyber- attacks, ora deﬁcnency in or explontatlon of our cyber- securlty We rely oﬁ)ﬂ-lepaﬁﬂefs—may—ﬁever

aeﬁvrﬁes—based software to prov1de the functlonallty necessary to operate our company , me}udmg—eemfnefeta-hzameﬂ
utilizing what is known as “ software as a service ” (“ SaaS ”). SaaS allows users like us to connect to and use cloud-
based applications over the Internet, such as email, calendaring, and office tools. SaaS provides us with a complete
software solutlon that we purchase on a subscrlptlon bas1s from a cloud serv1ce prov1der. Desplte our cfforts




eommeretalizatiorrof the-approved-produet, mdudmu bul nol limited to law ﬁrms accountants, and government the FDA>s
Offtec-of Preseription Prug Promotion™sregulation— regulators of promotionat-aetivittes-, this information, and direet-the
systems used to store and transmit it, are vulnerable to damage from computer viruses, unauthorized access, computer
hacking or breaches, natural disasters, epidemics and pandemics, terrorism, war, labor unrest, and telecommunication
and electrical failures. The risk of a security breach or disruption, particularly through cyber - to-attacks or cyber -
intrusion eensumer-advertising-, fratd-and-abuse-or other illegal acts . antildekbaek-including by computer hackers , preduet
sampling-foreign governments , debarment;setentifie-speaker-engagements-and aetivities-cyber- terrorists , formutary
interaetions-has generally increased as the number, intensity, and sophistication of attempted attacks and intrusions from
around the world have increased. Other emerging threats we face include: phishing, account takeover attacks, data
breach or theft (no matter where the data are stored), loss of control, especially in SaaS applications, over which users
have access to what data and level of access, new malware, zero- day threats, and threats within our own organization.
In addition, malicious cyber actors may increase malware and ransom campaigns and phishing emails targeting
teleworkers as w ell as ﬁrteraeﬁeﬁs-company systems, global conﬂlcts llke W uh Ukralne healthearepraetitioners-, Israel, and
trehad € - or other world trends and

events, which exposes us to addltlonal cybersecurity risks, or may try to 1llegally obtain material inside information to
manipulate our stock price. If such an event were to occur and cause interruptions in our operations, or substantial
manipulation of our stock prlce, it could result ina materlal dlsruptlon of our busmess operatlons In addltlon, s1nce we

that fﬁnet—met—ean—pfeh-rbtt—us-compromlses patlent data and

1dent1t1es, thereby causmg a breach of prlvacy, could generate significant reputational damage and legal liabilities and
costs to recover and repair. For example, the loss or theft of clinical trial data from pattieipating-completed clinical trials
could result in federal-reimbursementprogramslike Medteare-stock manipulation and significantly increase or-our Medieatd
costs to recover or reproduce the data . To the extent that any disruption a-produet-eandidate-is-approved-for— or security
breach were sate-irothereountries;itmay-be-subjeet-to simitarresult in a loss of, or damage to, or-our mere-onerous{e—g-

data or applications or inappropriate disclosure of confidential or proprietary information , we could incur liability or

suffer from stock pfehfbfﬁefrefrdﬁeet-—te—eeﬁstﬁneﬁad-vefﬁﬁrg—aﬂd-n ice Volatlllty eeﬂtre-}s—t-ha-t—de—net—eﬂst—m—t-he—U—S—}




plan-. We may face product liability exposure and if successful cldrms are brought against us, we may incur substantial liability
if our insurance coverage for those claims is inadequate. We face an inherent risk of product liability or similar causes of action
as a result of the clinical testing (and use) of our product candidates or product candidates and-wil-face-an-even-greaterrisk+f
we eominetetalize-any-produets-have previously sub- licensed, sold, and / or assigned . This risk exists even if a product is
appfeved—feﬁefﬂfﬂefem{—sﬂ&by—&re—FDA—&ﬂdﬂs—mdmﬁdctured in fac111tles licensed and reéuldted by the FDA or an applicable

foreign regulatory authority vity-. Our products
and product candidates , past and present, are deswned to dﬁect 1mportdnt bodily functlons and processes. Any side effects,
manufacturing defects, misuse, or abuse associated with our product candidates could result in actual or perceived injury to a
patient that may or may not be reversible or potentially even cause death. We cannot offer any assurance that we will not face
product liability or other similar suits in the future or that we will be successful in defending them, nor can we assure that our
insurance coverage will be sufficient to cover our liability under any such cases. In addition, a liability claim may be brought

agamst us even if our product candidates merely appear to hdve caused an mjury -Pfed-uet—habi—l-rty—e}a-rms—may—be—bfeughf

s 4 —If we cannot successfully
derend against product lldblllty or smnldr cldrms we will incur substantial hdblhtles reputdtronal harm, and possibly injunctions
and punitive dctrons In addition, regardless of merit or eventual outcome product hdblhty cldrms may result in: * withdrawat-or

;e substdntldl costs of any related litigation or

similar disputes; ¢ distraction of mdnaéement s dttentlon an nd ther resources -freﬂa—em‘—pﬂmafy—bﬁs-mess— ‘—s-rg&rﬁeaﬂt—de}ay—m
produetlaunch:<-debarmentof-our— or € :

eempa-ny— substdntldl monetary awards to patlents or other claimants dgamst us thdt mdy not be covered by insurance s~

or 1r1d1V1dual ldWSLlltS based on drugs that had undnt1c1pated side erfects Our insurance coverage may not be suﬁrcrent to cover
all of our product liability- related expenses or losses and may not cover us for any expenses or losses we may suffer. Moreover,
insurance coverage is becoming increasingly expensive, restrictive, and narrow, and, in the future, we may not be able to
maintain adequate insurance coverage at a reasonable cost, or through self- insurance, in sufficient amounts or upon adequate

terms to protect us against losses due to product hdblhty or other similar legal actlons We-wilneed-to-inerease-our-produet

Wtsh—te—l-auﬂeh—A successful product lldblllty clalm or series of clalms brouoht against us could n‘Judunents exceed our
insurance coverage, decrease our cash, expose us to lldblllty and harm our busmess financial condition, and operatmﬂ results 5




m&ﬂ&e—petermal—reae%re-ﬁa—m&fkefmg—eamp&xgn— We are and may be mbject to strict healthcare laws, regulatlon and

enforcement, and our failure to comply with those laws could expose us to liability or adversely affect our business, financial

condition, and operating results ;-and-prospeets-. Certain federal and state healthcare laws and regulations pertaining to frawud

and-abuse-and-patients’ rights and privacy , as well as other rights and obligations, are and swtH-may be applicable to our

business. We are subject to regulation by beththe federal government and the states where #-whiel-we or our partners conduct

business. The healthcare laws and regulations that may affect our ability to operate include: the Federal Food, Drug and

Cosmetic Act as amended Title 21 ofthe Code ofFederal Reoulatrone Part 202 (21 CFR Part 202); the-24st-Centary-CuresAet;
d avws-and civil monetary penalty laws; the-federal

drqclmure lawq the Foreron Corrupt Practrces Act as it apphe% to actrvrtres both inside and outside of the U. S the-federal

Right—te—Frytegistation;-and state law equivalents of many of the above federal laws. Because of the breadth of these laws and
the narrowness of the statutory exceptions and safe harbors available, it is possible that some of our business activities could be
%ubject to challenge under one or more of such lawq In addition, healthcare reform legrqlatron ha@ %trengthened these laws —Fer

ptuﬁeses—e-ﬁﬂ&e—fe&er&l—eﬁﬂ—Fa-}S&G}atms—Aet— Achlevrng and %uitarnrng comphance Wrth the%e laws may prove co%tly In

addition, any action against us for violation of these laws, even if we successfully defend against it, could cause us to incur
significant legal expenses , fluctuation in our stock price, and divert our management’ s attention from the operation of our
business and result in reputational damage. If our operations are found to be in violation of any of the laws described above or
any other governmental laws or regulations that apply to us, we may be subject to penalties, including administrative, civil, and

criminal penalties, damages, including punitive damages, fines, disgorgement, the-exelustonfrompartteipationtn-federal-and
state-healtheare-programs;-individual imprisonment or corporate criminal liability ;-orthe-eurtatlment-orrestrueturing-ofour
eperations-, and injunctions, any of which could expose us to liability and could adversely affect our business, financial
condition, and operating results sandprespeets-. Our employees, independent contractors, prinetpa-nvestigators;-other-elinteat
triabstaff-consultants, vendors 7E€ROs-, and any partners with which we may collaborate or have collaborated may engage or
may have engaged in misconduct or other improper activities, including noncompliance with regulatory standards and
requirements. We are exposed to the risk that our employees, officers, directors, independent contractors, prieipat-tavestigators;
other-ehntealtrial-staff-consultants, advisors, vendors -€ROs-, and any partners with which we may collaborate or have
collaborated may engage or may have engaged in fraudulent or other illegal or unethical activity. Misconduct by these persons
could include intentional, reckless, gross , or negligent misconduct or unauthorized activity that violates: laws or regulations,
including those laws requiring the reporting of true, complete, and accurate information to the FDA or foreign regulatory
authorities; pfeduet—samphng—manufacturrng itandardq federal, state and forergn hea-l-t-he&fe—ff&ud—aﬁd—abuse—lawq aﬁd—on data
and patient privacy; anticorruption faw v
securities laws, and / or laws that require the true, complete and accurate reportrng or ﬁnancral 1nforrnat10n or data, bookq and
records. If any such or similar actions are instituted against us and we are not successful in defending ourselves or asserting our
rights, those actions could have a significant impact on our business, 1nclud1ng the 1mp0§1t10n or ClVll crrmrnal and
administrative and punmve penaltle% dam"lgei monetary fines, pe ; 8

contractual damages, reputational harm, dimintshed-prefits-and
-f&t&fe-e&r&i-ngs,—injunctions Fand-etrtatlment-oreessation-ofotroperations-, any of which could expose us to liability and

adversely affect our business, financial condition, and operating results ;-and prospeets-ability to implement the Dissolution
and Plan of Dissolution . We incur costs and demands upon management because as-aresakt-of complying with the laws and
regulations affecting public companies. We incur significant legal, accounting, and other expenses and management demands
to operate as a public company, including costs associated with public company reporting and other SEC requirements. We also
incur costs associated with corporate governance requirements, including requirements under the Sarbanes- Oxley Act, and as
syelas-rules implemented by the SEC and-Nasdag-. These rules and regulations have, and are expected to continue to, increase
our legal and financial compliance costs and te-make some activities more time- consuming and costly. These rules and

regulations may also make it expen%rve ror us to operate our bu%rnei% —RisksRelated-to-Strategie-Matters-Wereeently













llcensees as51gnees, and pmtnels ﬁﬂd-er—eeﬁt-lﬁue—te-de—se—trrﬂ&e—f&mfe—around the world, if one of our llcensms llcensees 5
assignees , or partners is sued for infringing a third party’ s intellectual property rights, this could expose us to liability, and our
business, financial condition, and operating results ;-and-prospeetscould suffer in the same manner as if we were sued directly.
In addition to facing litigation risks, we have agreed to indemnify certain third- party licensors, licensees, assignees, and
partners against claims of infringement caused by our proprietary technologies, and we have entered ermay-enter-into cost-
sharing agreements with some of our licensors, licensees , assignees , and partners that could require us to pay some of the costs
of patent or other intellectual property rights litigation brought against those third parties whether or not the alleged
infringement is caused by our proprietary technologies or in- licensed technologies. In certain instances, these cost- sharing
agreements could also require us to assume greater responsibility for infringement damages than would be assumed just on the
basis of our technology. The occurrence of any of the foregoing could expose us to liability or adversely affect our business,
financial condition, and operating results ;and-prespeets-at any time. General Risk Factors Provisions of Delaware law and our
restated certificate of incorporation and amended and restated bylaws may discourage another company from acquiring us or
some or all of our assets and may prevent attempts by our stockholders to replace or remove our current management.
Provisions of Delaware law and our restated certificate of incorporation and amended and restated bylaws may discourage,
delay, or prevent a merger et-, reverse merger, licensing, acquisition , or other strategic transaction that our stockholders
may consider favorable, including transactions in which you might otherwise receive a premium for your shares. In addition,
these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by
making it more difficult for stockholders to replace or remove the sole members-- member of our Board. These provisions
include, but are not 11mlted to: e duthonzmg the i issuance of “ blank check ™ preferred stock without any need for action by
stockholders; ¢ v are-vw —s—requiring supermajority stockholder voting to effect
certain amendments to our current certificate of 1nc01p0rat10n and bylaws; ¢ eliminating the ability of stockholders to call special
meetings of stockholders; and ¢ establishing advance notice requirements for nominations for election to our Board or for
proposing matters that can be acted on by stockholders at stockholder meetings. Although we believe these provisions
collectively provide for an opportunity to receive higher bids by requiring potential acquirers to negotiate with our Board, they
would apply even if an offer may be considered beneficial by some stockholders. In addition, these provisions may frustrate or
prevent any attempts by our stockholders to replace or remove our current management by making it difficult for stockholders to
replace the sole m member of our Board, which is responuble for dppomtmg the members of our management. Hwe






































































