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Our business involves significant risks, some of which are described below. You should carefully consider the risks described
below, as well as the other information contained in this Annual Report on Form 10- K, including our audited consolidated
financial statements and unaudited condensed consolidated financial statements and the related notes and the section titled *
Management’ s Discussion and Analysis of Financial Condition and Results of Operations. ” The occurrence of any of the
events or developments described below could harm our business, financial condition, results of operations and growth
prospects. In such an event, the market price of our common stock could decline and you may lose all or part of your
investment. Additional risks and uncertainties not presently known to us or that we currently deem immaterial also may impair
our business operations. Risks Related to Our Financial Condition, Limited Operating History and Need for Additional Capital
We are a anearky—clinical - stage biopharmaceutical company aneé-have-that has incurred substantial losses since our inception
and anticipate that we will continue to incur substantial and increasing net losses for the foreseeable future. Investment in
biopharmaceutical product development is highly speculative because it entails substantial upfront capital expenditures and
significant risk that a product candidate will fail to prove safe and effective, gain regulatory approval or become commercially
viable. We are a an-eathy-clinical - stage biopharmaceutical company that does ;and-we-do-not yet have any products approved
by regulatory authorities for sale, and we have incurred significant research, development and other expenses related to our
ongoing operations and expect to continue to incur such expenses. Since our inception, we have not generated any revenue from
product sales and have incurred significant net losses. Substantially all of our net losses since inception have resulted from our
research and development programs and general and administrative costs associated with our operations. We do not expect to
generate revenue from product sales for the foreseeable future, if at all. We also expect to continue to incur significant expenses
and operating losses for the foreseeable future. We anticipate these losses to increase as we continue to research, develop and
seek regulatory approvals for our product candidates, expand our manufacturing capabilities, in- license or acquire additional
technologies and potentially begin to commercialize product candidates that may achieve regulatory approval. We may
encounter unforeseen expenses, difficulties, complications, delays and other unknown factors that may adversely affect our
business. The size of our future net losses will depend, in part, on the rate of future growth of our expenses and our ability to
generate revenues. Moreover, our net losses may fluctuate significantly from quarter to quarter and year to year, such that a
period- to- period comparison of our results of operations may not be a good indication of our future performance. If any of our
product candidates fails in research and development or clinical trials or does not gain regulatory approval, or, if approved, fails
to achieve market acceptance, we may never become profitable. Even if we achieve profitability in the future, we may not be
able to sustain profitability in subsequent periods. We expect to incur additional expenses and operating losses in the foreseeable
future, as we: ¢ continue nonclinical development of our current and future product candidates and initiate additional nonclinical
studies; « commence and continue clinical trials , including pivotal trials, of our current and future product candidates;
advance our genetic and epigenetic reprogramming technologies as well as other research and development efforts; ¢ attract, hire
and retain qualified personnel; ¢ seek regulatory approval of our current and future product candidates; ¢ expand our
manufacturing and process development capabilities; * expand our operational, financial and management systems and
compliance programs ; * acquire and license technology or technology platforms ; ¢ integrate InmPACT and IMPT- 314
into our business ; * continue to develop, protect and defend our intellectual property portfolio; and ¢ incur additional legal,
accounting or other expenses in operating our business, including the additional costs associated with operating as a public
company and maintaining or regaining compliance with the applicable continued listing requirements of The Nasdaq
Global Select Market . We operate in a rapidly evolving field and have a limited operating history, which may make it difficult
to evaluate the success of our business to date and to assess our future viability. We operate in a rapidly evolving field and,
having commenced operations in June 2018, have a limited operating history, which makes-- make it difficult to evaluate our
business and prospects. Our primary activities to date have included clinical development of T - cell therapies, conducting
research and development, acquiring technology, entering into strategic collaboration and license agreements, enabling and
executing manufacturing activities in support of our product candidate development efforts, executing clinical trials, organizing
and staffing the company, business planning, establishing our intellectual property portfolio, regulatory submissions and other
preparations to initiate and execute clinical trials, raising capital and providing general and administrative support for these
activities. Any predictions about our future success, performance or viability may not be as accurate as they could be if we had a
longer operating history or approved products on the market. In addition, we may encounter unforeseen expenses, difficulties,
complications, delays and other known and unknown factors. We will need to transition at some point from a company with a
research and development focus to a company capable of supporting commercial activities. We may not be successful in such a
transition. We expect our financial condition and operating results to continue to fluctuate significantly from quarter to quarter
and year to year due to a variety of factors, many of which are beyond our control. Accordingly, any of our quarterly or annual
periods’ results are not indicative of future operating performance. We currently have no products approved for sale and have
never generated revenue from product sales. We may never generate revenue from product sales or achieve profitability. To
date, we have not generated any revenues from product sales. Our ability to generate revenues from product sales and achieve
profitability will depend on our ability to successfully develop and subsequently obtain regulatory apprevat-approvals for and
commercialize our product candidates. Our ability to generate revenues and achieve profitability also depends on a number of
additional factors, including our ability to: ¢ successfully complete our research activities to identify the technologies and



product candidates to further investigate in clinical trials; ¢ successfully complete development activities, including the
necessary clinical trials; « complete and submit regulatory submissions to the FDA, the EMA-European Medicines Agency or
other agencies and obtain regulatory approval for indications for which there is a commercial market; ¢ obtain coverage and
adequate reimbursement from third parties, including government and private payors; ¢ set commercially viable prices for our
products, if any; ¢ develop manufacturing and distribution processes for our product candidates; * produce commercial
quantities of our products at acceptable cost levels; * maintain adequate supply of our product candidates, including the-any
starting materials and reagents needed; ¢ maintain the supply of our product candidates in a manner that is compliant with global
legal requirements or to the extent necessary; ¢ establish and maintain manufacturing relationships with reliable third parties; *
achieve market acceptance of our products, if any; ¢ protect our rights in our intellectual property portfolio; * develop a
commercial organization capable of sales, marketing and distribution for any products we intend to sell ourselves in the markets
in which we choose to commercialize on our own; and ¢ find suitable distribution partners to help us market, sell and distribute
our approved products in other markets. Our revenues for any product for which regulatory approval is obtained will be
dependent, in part, upon the size of the markets in the territories for which we gain regulatory approval, the availability of
other competing approved or commonly used therapies in the indications for which we are approved, the accepted price
for the product, the ability to get reimbursement at any price and whether we own the commercial rights for that territory. In
addition, we anticipate incurring significant costs associated with commercializing any approved product. As a result, even if we
generate revenue from product sales, we may not become profitable and may need to obtain additional funding to continue
operations. If we fail to become profitable or are unable to sustain profitability on a continuing basis, then we may be unable to
continue our operations at planned levels and may be forced to reduce our operations. We will require substantial additional
capital to achieve our goals, and a failure to obtain this necessary capital when needed could force us to delay, limit, reduce or
terminate our product development or commercialization efforts. We expect to expend substantial resources for the foreseeable
future to advance and expand our research pipeline, conduct nonclinical studies and pursue clinical development and
manufacturing of our product candidates. We also expect to continue to expend resources for the development of our technology
platforms. These expenditures will include costs associated with research and development, petenttaly-acquiring or licensing
new technologies, conducting nonclinical studies and clinical trials and potentially obtaining regulatory approvals and
manufacturing products, as well as marketing and selling products approved for sale, if any. We will also need to make
significant expenditures to develop a commercial organization capable of sales, marketing and distribution for any products, if
any, that we intend to sell ourselves in the markets in which we choose to commercialize. In addition, we may be required to
make substantial payments related to our acquisition of ImnmPACT, success payment agreements and other contingent
consideration payments under our license and collaboration agreements. Because the design and outcome of our planned and
anticipated clinical trials are highly uncertain, we cannot reasonably estimate the actual amounts necessary to successfully
complete the discovery, development and commercialization of our existing and potential product candidates, and other
unanticipated costs may arise. As of December 31, 2823-2024 , we had approximately $ $62-383 . #5 million in cash, cash
equivalents and marketable securities. As a result of expense timing, as well as diligent expense management, we believe that
our existing cash, cash equivalents and marketable securities will be sufficient to meet our working capital and capital
expenditure needs into 2027. However, our future capital requirements and the period for which our existing resources will
support our operations may vary significantly from what we expect, and we will in any event require additional capital to
complete clinical development of any of our current programs. We do not have any committed external source of funds.
Additional funds may not be available when we need them on terms that are acceptable to us, or at all, and our ability to raise
additional capital may be adversely impacted by potentially unfavorable global economic conditions or conditions in the
biotechnology sector of the market, including disruptions to, or volatility in , the credit and financial markets in the United
States and worldwide, actual or perceived changes in interest rates and economic inflation, the current or anticipated impact of
geopolitical instability and otherwise. If adequate funds are not available to us on a timely basis, including pursuant to the Sales
Agreement (as defined below), we may be required to delay, limit, reduce or terminate nonclinical studies, clinical trials or other
development activities for our product candidates or delay, limit, reduce or terminate our establishment of sales, marketing and
distribution capabilities or other activities that may be necessary to commercialize our product candidates. Our milestone,
royalty and success payment obligations t#retr-steeesspaymentagreements-may result in dilution to our stockholders or may
be-a-drainonreduce the availability of our cash resources to satisfy the payment obligations , which could cause our
operating results and financial condition to fluctuate significantly from quarter to quarter and year to year and may
reduce the usefulness of our GAAP consolidated financial statements . We-In connection with the Agreement and Plan of
Merger, dated as of October 24, 2024, by and among Lyell, InmPACT, Inspire Merger Sub Inc. and WT Representative
LLC solely in its capaclty as the Representatlve (the Merger Agreement), we agreed to issue additional make-sueeess

y y e-shares of our common %tock at—upon the ach1evement of certain IMPT- 314

A to make sueeess—certam cash royalty payments to the
pre- closmg stockholders of ImmPACT based on tnefeases—future annual net sales of IMPT- 314 in the per-United States.
In addition, as a result of the acquisition of InmPACT, we have assumed ImmPACT’ s rlghts and obhgatlons under the
UCLA License Agreement, pursuant to which we share--- are fairva 6 0 0 0 0
obligated to pay a nominal, tiered annual license mamtenance fee, one- time mllestone payments for each commerc1ahzed
licensed product that-v &y : :
amendments-a tiered royalty on worldw1de annual net sales of commerc1allzed llcensed products etr-existing-steeess
payment-agreements-. For mformatlon related to our sﬂeeess—paymeﬁt—mllestone and royalty obligations, see Note 3,

Acquisition , in the accompanying notes to the-our audlted




consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10 - K. Additionally, we agreed 1

efder—te—s&ﬁsfy—etu*eb-l-rga—t—teﬂs—to make t-hese—success payments payable in —rﬁaﬂd-whe&t-he;k&re—tﬂggered—we—ma-y—tssue—equﬁy

impeée—eu%abiﬁw—tefaise—meﬂey—in—fuﬂtfe—pub%w-pubhcly efferrﬁgs—ef—debt—ereqt&tyhseeﬂfmes—er—te-elﬁ&m—a—ﬂa-rrd- partry—l-rﬁe
tradeable shares of efedtt—T—he-our common stock at our dlscretlon pursuant to our success payment agreements with Fred
and Stanford year-to-year-, pursuant to
which we may feéuee—be requlred to make success payments based on increases in the usefulniess-per share fair value of
our eonsehidated-finanetat-statements-common stock on each contractually prescribed measurement date . Our success
payment obligations are recorded as liabilities on our audited consolidated balance sheets. Under U. S. generally accepted
accounting principles (GAAP), we are required to estimate the fair value of these liabilities as of each quarter end and changes in
the estimated fair value are accreted to research and development expense over the service period of the collaboration
agreement. Once the requisite service obligation to earn the potential success payment consideration is met under our continued
collaboration agreements, the change in the success payment liabilities fair value is recognized in other income or expense, net.
For example, in December 2022, Fred Hutch had provided the requisite service obligation to earn the potential success payment
consideration under the continued collaboration; accordingly in 2023 and future periods, the change in the success payments
liability fair value is recognized in other income or expense, net. Factors that may lead to increases or decreases in the estimated
fair value of our success payment liabilities include, among others, changes in the value of the common stock, changes in
volatility and changes in the risk- free rate. For information related to our success payment obligations, see Note 4, License,
Collaboration and Success Payment Agreements, in the accompanying notes to our audited consolidated financial
statements included in Part I, Item 8 of this Annual Report on Form 10 - K. In order to satisfy our obligations to make
these milestone and success payments, if and when they are triggered, we may issue equity or convertible debt securities,
as applicable, that may cause dilution to our stockholders. We may also use our existing cash to satisfy the milestone,
royalty or success payment obligations, if and as applicable, in the future, which may adversely affect our financial
position. As a result, our operating results and financial condition as reported by GAAP may fluctuate significantly from quarter
to quarter and from year to year aned-, which may reduce the usefulness of our GAAP consolidated financial statements. In
addition, these success, milestone and royalty payments may impede our ability to raise money in future public offerings
of debt or equity securities or to obtain a third- party line of credit. We have long- lived assets, which are assessed for
impairment whenever events or changes in circumstances indicate that their carrying amount may not be recoverable.
In addition, we may never realize the full value of our long - lived assets, causing us to record material impairment
charges. Under GAAP, we assess our long- lived assets, including property and equipment and lease right- of- use assets,
for possible impairment whenever events or circumstances indicate that the carrying amount of such assets may not be
recoverable. For example, as a result of the sustained decline in the trading price of our Common Stock and related
market capitalization, our reprioritization of certain research and development programs and our associated reductions
in workforce, we performed an impairment assessment of long- lived assets for the year ended December 31, 2024 that
resulted in recognition of an impairment of long- lived assets. Sce Note 3-5 , Impairment of Long- Lived Assets Eieense;
Cotlaborationrand-SteeessPayment-Agreements-, in the accompanying notes to the-our audited consolidated financial statement
statements included in Part II, Item 8 , of this Annual Report on Form 10- K for additional information. It is possible that
changes in circumstances, many of which are outside of our control, or in the numerous variables associated with the
assumptions and estimates used in assessing the appropriate valuation of our long- lived assets, could in the future result
in an impairment to our long- lived assets, requiring us to record 1mpa1rment charges, whlch would adversely affect our
results of operations. Risks Related to Our Business and Industry We-a ;
[f we are unable to successfully develop, manufacture and commercialize produd CclrldlddteS or experlence s1s_mhcdnt delays in
doing so, our business may be harmed. We currently have only one are-ea
-fer—eu%producte&nd-t&ates— candldate—Beﬁ&es—IﬁLH97—aﬂd—IﬁLI:84§— w—h-reh—afe—IMPT 314 in Phase 1 /2 chmcal

our dblllty to successfully Complete any ClllllCdl trlals (1nclud1ng any Phase%—efeﬂ&eﬁpl\ otal clmlcal tIldlS) obtain reéuldtory
approvals, manufacture a commercial - scale product or arrange for a third party to do so on our behalf, or conduct sales and
marketing activities necessary for successful product commercialization. For example, before prioritizing development of
our IMPT - 314 product candidate, our strategy focused on the development of our LYL797, LYL845 and LYL119
clinical programs, which we discontinued following the acquisition of IMPT- 314. We have invested substantial resources in
developing our technology platforms and our product candidates, conducting nonclinical studies, commencing and conducting
clinical trials and building our manufacturing facilities and capabilities, each of which will be required prior to any regulatory
approval and commercialization. Our ability to generate revenue from product sales, which we do not expect will occur for
several years, if ever, will depend heavily on the successful research and development and eventual commercialization of one or
more product candidates in profitable indications and markets . The success of our efforts to identify and-, develop ,
manufacture and commercialize product candidates will depend on many factors, including the following: « timely and
successful completion of our nonclinical studies and research activities to identify and develop product candidates to investigate
in clinical trials; * submission of INDs to the FDA to proceed with clinical trials, or comparable applications to foreign
regulatory authorities that allow the commencement of our planned clinical trials for our product candidates; * successful
enrollment and completion of clinical trials in compliance with GCP requirements with positive results; ¢ the level of efficacy
observed with our product candidates; * the prevalence and severity of adverse events experienced with any of our product
candidates; ¢ successfully developing, or making arrangements with third parties for, manufacturing and distribution processes



for our product candidates and for commercial manufacturing and distribution for any of our product candidates that receive
regulatory approval; ¢ receipt of timely regulatory approvals from applicable authorities for our product candidates for their
intended uses; ¢ protecting our rights in our intellectual property portfolio, including by obtaining and maintaining patent and
trade secret protection and regulatory exclusivity for our product candidates; ¢ establishing capabilities and infrastructure to
obtain the materials tamortissgesneeded to develop and, if successful, commercialize approved products; * manufacturing our
product candidates at an acceptable cost; ¢ launching commercial sales of our products, if approved by applicable regulatory
authorities, whether alone or in collaboration with others;  acceptance of our products, if approved by applicable regulatory
authorities, by patients and the medical community; ¢ obtaining and maintaining coverage and adequate reimbursement by third-
party payors, including government payors, for our products, if approved by applicable regulatory authorities ; * developments
relating to our competitors and our industry, including any existing or future competing product candidates or
therapies, and our ability to effectively compete with other marketed therapies ; * effectively competing with other
marketed therapies; ¢ maintaining compliance with regulatory requirements, including the cGMP requirements; * maintaining a
continued acceptable benefit / risk profile of the products following approval; and ¢ maintaining and growing an organization of
scientists and functional experts who can develop and commercialize our products and technology. If we do not achieve one or
more of these factors in a timely manner or at all, we could experience significant delays or an inability to successfully develop
and commercialize our product candidates, which could harm our business. If we do not receive marketing approvals for any
product candidate we develop, we may not be able to continue our operations. Our product candidates and technology platforms
are based on novel technologies that are unproven and may not result in approvable or marketable products, which expeses-—-
expose us to unforeseen risks and males— make it difficult for us to predict the time and cost of product development and
potential for regulatory approval, and we may not be successful in our efforts to use and expand our technology platforms to
develop any product candidate. We are seeking to identify and develop a bread-pipeline of product candidates using our
proprietary technology platforms. The scientific research that forms the basis of our efforts to develop product candidates with
our technology platforms is still ongoing. Further, the scientific evidence to support the feasibility of developing therapeutic
treatments based on our technology platforms ate-is both preliminary and limited. Additionally, although EY¥E797andE¥E845
are-IMPT- 314 is in Phase 1 /2 clinical development, our current clinical data are limited, and nonclinical data from murine
tumor models and in vitro experiments with tumor cell lines may not translate into humans or may not accurately predict the
safety and efficacy of our product candidates in humans. As a result, we are exposed to a number of unforeseen risks, and it is
difficult to predict the types of challenges and risks that we may encounter during development of our product candidates.
Although ImmPACT had licensed the dual - targeting CD19 / CD20 CAR T - cell product candidate (IMPT - 314) from
UCLA, which had presented at a conference interim Phase 1 data in 13 patients with relapsed / refractory aggressive
NHL treated in its clinical trial, our IMPT - 314 Phase 1 /2 clinical trials may not generate similar results or otherwise
provide adequate data to demonstrate the efficacy and safety of our product candidate. Given the novelty of our
technology platforms, we intend to work closely with the FDA and comparable foreign regulatory authorities to perform the
requisite scientific analyses and evaluation of our methods to obtain regulatory approval for our product candidates; however,
the regulatory pathway with the FDA and comparable foreign regulatory authorities may be more complex and time-
consuming relative to other more well- known therapeutics. Even if we obtain human data to support our product candidates, the
FDA or comparable foreign regulatory authorities may lack sufficient experience in evaluating the safety and efficacy of our
product candidates developed using our technology platforms, which could result in a longer than expected regulatory review
process, increase our expected development costs and delay or prevent commercialization of our product candidates. The
validation process takes time and resources, may require independent third- party analyses and may not be accepted or approved
by the FDA and comparable foreign regulatory authorities. There can be no assurance as to the length of clinical development,
the number of patients that the FDA or comparable foreign regulatory authorities may require to be enrolled in clinical trials to
establish the safety, purity and potency of our product candidates or the acceptability to the FDA or comparable foreign
regulatory authorities of data generated in these clinical trials to support marketing approvals. We cannot be certain that our
approach will lead to the development of approvable or marketable products, alone or in combination with other therapies. We
are highly dependent on our key personnel and, if we are not successful in attracting and retaining highly qualified personnel,
we may not be able to successfully implement our business strategy. Our ability to compete in the highly competitive
biotechnology and pharmaceutical industries depends upon our ability to attract and retain highly qualified managerial, scientific
and medical personnel. We are highly dependent on our management, manufacturing, scientific and medical personnel. The loss
of the services of any of our executive officers, other key employees , including our highly skilled and trained personnel at
our manufacturing facilities, and other scientific and medical advisors and our inability to find suitable replacements could
result in delays in product development and harm our business. We conduct substantially all of our operations at our facilities in
the San Francisco, Seattle and-, Bothell and Los Angeles metropolitan areas. These regions are headquarters to many other
biopharmaceutical companies and many academic and research institutions. Competition for skilled personnel in these markets
is intense and may limit our ability to hire and retain highly qualified personnel on acceptable terms or at all. To induce valuable
employees to remain at our company, in addition to salary and cash incentives, we have provided equity awards that-vests-ever
time—The-value-to-employees-of equity-tneentives-that vest over time and, for certain key employees, equity awards that vest
subject to certain performance conditions. The value to employees of equity incentives may be significantly affected by
factors beyond our control, including market conditions and volatility, and may at any time be insufficient to counteract more
lucrative offers from other companies. Because the trading price of our common stock was significantly below the exercise price
for many of the options we had granted to our employees, which made the value of our equity as a retention tool decrease
substantially, our Board of Directors authorized a repricing of the exercise price of such options for certain employees in
November 2023. Despite our efforts to retain valuable employees, we may nevertheless experience attrition from members of



our management, scientific and development teams. For example, everthe-pasttwelve-months;-there have been departures of
executive officers in the past ineluding mostreeently-our-ehtefmediealoffieer-. Although we have employment agreements
with our key employees, these employment agreements provide for at- will employment, which means that any of our
employees could leave our employment at any time, with or without notice. We do not maintain *“ key man * insurance policies
on the lives of these individuals or the lives of any of our other employees. Our success also depends on our ability to continue
to attract, retain and motivate highly skilled junior, mid- level and senior managers as well as junior, mid- level and senior
scientific and medical personnel. Additionally, we implemented reductions in workforce in the fourth quarters of 2023 and
2024 and the first quarter of 2623-2025 , sve-announeed-arespectively. These reduetiorrreductions in workforce of
appfextmafe}y%%—ﬁns—fedﬁeﬂen—m—fefee-may yield unintended consequences and costs, such as difficulty retaining and
motivating remaining employees, increased difficulty in our day- to- day operations and loss of institutional knowledge and
expertise and difficulty in attracting and hiring qualified employees in the future. We may also be subject to reputational risks
and litigation risks and expenses and may not realize the savings or operational efficiencies anticipated, which could result in
total costs and expenses that are greater than expected. If we cannot maintain our company culture as we grow,our success and
our business may be harmed.We believe our culture has been a key contributor to our sueeesses—- success to date.Any failure to
preserve our culture could negatively affect our ability to retain and recrult personnel, which is crltical to our growth,and to
effectively focus on and pursue our ObjeCthQS As we Pri 74 pa

are required to 1mplement more complex organizational management structures,we may find it lncreasmgly dlfflcult to
maintain the beneficial aspects of our culture.If we fail to maintain our company culture,our business may be adversely
affected. Any litigation or adversarial proceedings could be costly and time- consuming to defend. We have been and may in
the future become subject to legal proceedings and claims that arise in the ordinary course of business, such as claims brought
by us or third parties in connection with commercial disputes or employment claims made by our current or former employees.
Litigation or adversarial proceedings might result in substantial costs and may divert management’ s attention and resources,
which might seriously harm our business, reputation, overall financial condition and operating results. For example, in February
2021, we filed a demand for arbitration seeking, among other things, rescission of each of the joint- development agreement and
stock purchase agreement we entered with PACT Pharma, Inc. (PACT) and recovery of the consideration paid thereunder and in
October 2022, we entered into a settlement agreement with PACT to resolve the outstanding legal dispute. Insurance might not
cover such claims, might not provide sufficient payments to cover all the costs to resolve one or more such claims and might not
continue to be available on terms acceptable to us. Any claim brought by us or against us that is uninsured or underinsured could
result in unanticipated costs, thereby harming our business. If we cannot maintain our company culture...... our business may be
adversely affected. We currently have no marketing, sales or distribution infrastructure, and we intend to either establish a sales
and marketing infrastructure or outsource this function to a third party. Either of these commercialization strategies carries
substantial risks to us. We currently have no marketing, sales and distribution capabilities. To support commercial marketing
and distribution of any of our product candidates that complete clinical development and are approved, we would either
establish a sales and marketing organization with technical expertise and supporting distribution capabilities to commercialize
our product candidates in a legally compliant manner or outsource this function to a third party. There are risks involved if we
decide to establish our own sales and marketing capabilities or enter into arrangements with third parties to perform these
services. To the extent that we enter into collaboration agreements with respect to marketing, sales or distribution, our product
revenue may be lower than if we directly marketed or sold any approved products. Such collaborative arrangements with
partners may place the commercialization of our products outside of our control and would make us subject to a number of risks,
including that we may not be able to control the amount , quality or timing of resources that our collaborative partner devotes to
our products or that our collaborator’ s willingness or ability to complete its obligations, and our obligations under our
arrangements may be adversely affected by business combinations or significant changes in our collaborator’ s business strategy.
If we are unable to enter into these arrangements on acceptable terms or at all, we may not be able to successfully
commercialize any approved products. If we are not successful in commercializing any approved products, either on our own or
through collaborations with one or more third parties, our future product revenue will suffer, and we may incur significant
additional losses, which would have a material adverse effect on our business, financial condition and results of operations.
Unstable market and economic conditions may have serious adverse consequences on our business, financial condition and
stock price. The global credit and financial markets have experienced extreme volatility and disruptions (including as a result of
the-COVID-—19-pandemie-and-actual or perceived changes in interest rates and economic inflation), which has-included severely
diminished liquidity and credit availability, declines in consumer confidence, slower deelinestneconomic growth, high
inflation, uncertainty about economic stability and swings in unemployment rates. The financial markets and the global
economy may also be adversely affected by the enrrent-erantietpated-impact of supply chain disruptions, labor shortages,
fluctuations in currency exchange rates, changes in interest rates, military conflict, acts of terrorism or other geopolitical events.
Sanctions imposed , and other actions taken, by the United States and other countries in response to geopolitical conflicts,
including the one in Ukraine, may also continue to adversely impact the financial markets and the global economy, and any
economic countermeasures by the affected countries or others could exacerbate market and economic instability. There can be
no assurance that further-a deterioration in credit and financial markets and confidence in economic conditions will not occur.
Our general business strategy may be adversely affected by any such economic downturn, volatile business environment or
continued unpredictable and unstable market conditions, including disruption to enrollment within our ongoing trials and our
ability to purchase necessary supplies on acceptable terms, if at all. If the current equity and credit markets deteriorate, it may
make any necessary debt or equity financing more difficult, more costly and more dilutive. Failure to secure any necessary
financing in a timely manner and on favorable terms could have a material adverse effect on our growth strategy, financial



performance and stock price and could require us to delay or abandon clinical development plans. In addition, there is a risk that
one or more of our current service providers, manufacturers and other partners may not survive an economic downturn, which
could directly affect our ability to attain our operating goals on schedule and on budget . The U. S. government has indicated
its intent to alter its approach to international trade policy and in some cases to renegotiate, or potentially terminate,
certain existing bilateral or multi- lateral trade agreements and treaties with foreign countries. In addition, the U. S.
government has initiated or is considering imposing tariffs on certain foreign goods. Related to this action, certain
foreign governments, including China, have instituted or are considering imposing tariffs on certain U. S. goods. It
remains unclear what the U. S. administration or foreign governments will or will not do with respect to tariffs or other
international trade agreements and policies. A trade war or other governmental action related to tariffs or international
trade agreements or policies has the potential to disrupt our research activities, affect our suppliers and / or the United
States or global economy or certain sectors thereof and, thus, could adversely impact our businesses . Adverse
developments affecting the financial services industry could adversely affect our current and projected business operations and
our financial condition and results of operations. Adverse developments that affect financial institutions, such as events
involving liquidity that are rumored or actual, have in the past and may in the future lead to bank failures and market- wide
liquidity problems. For example, in March 2023, Silicon Valley Bank (SVB) was closed by the California Department of
Financial Protection and Innovation, which appointed the Federal Deposit Insurance Corporation (FDIC) as receiver. Similarly,
later in March 2023, Signature Bank and Silvergate Capital Corp. were each swept into receivership. In addition, on May 1,
2023, the FDIC seized First Republic Bank and sold its assets to JPMorgan Chase & Co. While the U. S. Department of
Treasury, FDIC and Federal Reserve Board have annetneed-implemented a program to provide up to $ 25 billion of loans to
financial institutions secured by certain of such government securities held by financial institutions to mitigate the risk of
potential losses on the sale of such instruments, widespread demands for customer withdrawals or other liquidity needs of
financial institutions for immediate liquidity may exceed the capacity of such program, and there is no guarantee that such
programs will be sufficient. Additionally, it is uncertain whether the U. S. Department of Treasury, FDIC and Federal Reserve
Board will provide access to uninsured funds in the future in the event of the closure of other banks or financial institutions, or
that they would do so in a timely fashion. While we have not experienced any adverse impact to our liquidity or to our current
and projected business operations, financial condition or results of operations as a result of the matters relating to SVB,
Signature Bank and-, Silvergate Capital Corp and First Republic Bank , uncertainty remains over liquidity concerns in the
broader financial services industry, and our business, our business partners or industry as a whole may be adversely impacted in
ways that we cannot predict at this time. Although we assess our banking relationships as we believe necessary or appropriate,
our access to cash in amounts adequate to finance or capitalize our current and projected future business operations could be
significantly impaired by factors that affect the financial institutions with which we have banking relationships and, in turn, us.
These factors could include, among others, events such as liquidity constraints or failures, the ability to perform obligations
under various types of financial, credit or liquidity agreements or arrangements, disruptions or instability in the financial services
industry or financial markets, or concerns or negative expectations about the prospects for companies in the financial services
industry. These factors could also include factors involving financial markets or the financial services industry generally. The
results of events or concerns that involve one or more of these factors could include a variety of material and adverse impacts on
our current and projected business operations and our financial condition and results of operations. These could include, but may
not be limited to, delayed access to deposits or other financial assets or the uninsured loss of deposits or other financial assets; or
termination of cash management arrangements and / or delays in accessing or actual loss of funds subject to cash management
arrangements. In addition, widespread investor concerns regarding the Bnited-States-U. S. or international financial systems
could result in less favorable commercial financing terms, including higher interest rates or costs and tighter financial and
operating covenants, or systemic limitations on access to credit and liquidity sources, thereby making it more difficult for us to
acquire financing on acceptable terms or at all. Any decline in available funding or access to our cash and liquidity resources
could, among other risks, adversely impact our ability to meet our operating expenses, financial obligations or fulfill our other
obligations, result in breaches of our financial and / or contractual obligations or result in violations of federal or state wage and
hour laws. Any of these impacts, or any other impacts resulting from the factors described above or other related or similar
factors not described above, could have material adverse impacts on our liquidity and our current and / or projected business
operations and financial condition and results of operations. Risks Related to Manufacturing We currently manufacture drug
products for our clinical trials ourselves. Delays in further qualifying or in receiving regulatory approvals for any manufacturing
facility or product candidates, or in expanding our manufacturing capacity, could delay our development plans and thereby limit
our ability to generate product revenues. We have built our own manufacturing facility in Bothell, Washington. The facility is
designed to support the production of nonclinical and clinical development product candidates and early commercialization of
products, and ongoing facility and equipment qualification to support clinical production is required. If we are not able to further
qualify our existing facility or the appropriate regulatory approvals for the facility are delayed, or if we are unable to otherwise
expand our manufacturing capacity, we may be unable to manufacture sufficient quantities of our product candidates, if at all,
which would limit our development activities and our opportunities for growth. As part of the acquisition of InmPACT, we
own and operate a manufacturing facility in Los Angeles, California. If we fail to adequately technology transfer IMPT-
314 to LyFE or fail to qualify LyFE for additional production, our business and financial condition may be significantly
harmed, and we may incur significant additional costs and delays related to the development of IMPT- 314. [n addition,
our manufacturing faethity-facilities will be subject to ongoing, periodic inspection by the FDA, competent authorities of EU
Member States and other comparable regulatory authorities to ensure compliance with cGMPs and ¢cGTPs. Our failure to follow
and document our adherence to these regulations or other regulatory requirements may lead to significant delays in the
availability of products for clinical or, in the future, commercial use. This may result in the modification or termination of or a



hold on a clinical trial or may delay or prevent filing or approval of commercial marketing applications for our product
candidates. We also may encounter problems with the following:  achieving adequate or clinical- grade materials that meet
regulatory authority standards or specifications with consistent and acceptable production yield and costs; * maintaining
continuity among our key manufacturing- related electronic systems; * shortages of qualified personnel, raw materials or key
contractors; and * ongoing compliance with cGMP regulations and other requirements of the FDA, the EU or other competent
regulatory authorities. Failure to comply with applicable regulations could also result in sanctions being imposed on us,
including fines, injunctions, civil and / or criminal penalties, a requirement to terminate, vary, suspend or put on hold one or
more of our clinical trials, failure of regulatory authorities to grant marketing approval of our product candidates, delays,
suspension, variation or withdrawal of approvals, license suspension or revocation, labelling restrictions or requirements in an
approved label, seizures or recalls of product candidates or approved products, total or partial suspension of production,
distribution, manufacturing or clinical trials, operating restrictions and criminal prosecutions, any of which could harm our
business. Developing advanced manufacturing techniques and process controls is required to fully utilize our faeility-facilities .
Without further investment, advances in manufacturing techniques may render our faethity-facilities and equipment inadequate
or obsolete. We may also require further investment to build additional manufacturing facilities or expand the capacity of our
existing ones. The manufacturing of cellular therapies is very complex. We are subject to a multitude of manufacturing risks,
any of which could substantially increase our costs, delay our programs or limit supply of our product candidates. Developing
commercially viable manufacturing processes for cellular therapies is a difficult and uncertain task and requires significant
expertise and capital investment. We are developing and implementing manufacturing processes for our product candidates. In
particular, for autologous cell therapies, the starting material is the patient” s own cells, which inherently adds complexity and
variability to the manufacturing process. In addition, our ability to consistently and reliably manufacture our eelalar-cell therapy
product candidates is essential to our success, and there are risks associated with scaling to the level required for advanced
clinical trials or commercialization, including cost overruns, potential problems with process scale- up, process reproducibility,
stability issues, consistency and timely availability of reagents or raw materials. Furthermore, our manufacturing processes may
have significant dependencies on third parties, which will pose additional risks to our manufacturing capabilities. Additionally,
we do not yet have sufficient information to reliably estimate the cost of the commercial manufacturing and processing of our
product candidates, and the actual cost to manufacture and process our product candidates could materially and adversely affect
the commercial viability of our product candidates. As a result, we may never be able to develop a commercially viable product.
In addition to the factors mentioned above, the overall process of manufacturing cellular therapies is extremely susceptible to
product loss due to low cell viability, contamination, equipment failure or improper installation or operation of equipment, or
vendor or operator error. Even minor deviations from normal manufacturing and distribution processes for any of our product
candidates could result in reduced production yields, impact to key product quality attributes and other supply disruptions.
Product defects can also occur unexpectedly. These deviations and disruptions could delay our programs. If we are not able to
capably manage this complexity and variability, our ability to timely and successfully provide our product candidates to patients
could be delayed. In addition, the complexities of utilizing a patient’ s own cells as the starting material requires that we have
suitable cells capable of yielding a viable eetutar-cell therapy product, which may not be possible for severely immune-
compromised or heavily pre- treated patients. The process of successfully manufacturing products for clinical testing and
commercialization may be particularly challenging, even if such products otherwise prove to be safe and effective. The
manufacture of these product candidates involves complex processes. Some of these processes require specialized equipment
and highly skilled and trained personnel, for which there is significant competition. The loss of such manufacturing
personnel, including at our newly acquired manufacturing facility in Los Angeles, California, may result in the loss of
institutional knowledge and expertise and delays in our manufacturing processes, which may harm our business and
financial condition. We may also incur additional costs and expenses related to the recruitment of replacement personnel.
The process of manufacturing these product candidates will be susceptible to additional risks, given the need to maintain aseptic
conditions throughout the manufacturing process. Contamination with microbes, viruses or other pathogens in either the donor
material or materials utilized in the manufacturing process or ingress of microbiological material at any point in the process may
result in contaminated, unusable product or necessitate the closing of a manufacturing facility for an extended period of time to
allow us to investigate and remedy the contamination. These types of contaminations could result in delays in the manufacture
of products, which could result in delays in the development of our product candidates. These contaminations could also
increase the risk of adverse side effects. Any adverse developments affecting manufacturing operations for our product
candidates may result in lot failures, inventory shortages, shipment delays, product withdrawals or recalls or other interruptions
in supply that could delay the development of our product candidates. If we are unable to obtain sufficient supply of our product
candidates, whether due to production shortages or other supply interruptions, our clinical trials or regulatory approvals may be
delayed. We may also have to write off inventory, incur other charges and expenses for supply of product that fails to meet
specifications, undertake costly remediation efforts or seek more costly manufacturing alternatives. In addition, parts of the
supply chain may have long lead times or may come from a small number of suppliers. If we are not able to appropriately
manage our supply chain, our ability to successfully produce our product candidates could be delayed or harmed. Inability to
meet the demand for our product candidates could damage our reputation and the reputation of our products among physicians,
healthcare payors, patients or the medical community that supports our product development efforts, including hospitals and
outpatient clinics. Furthermore, the manufacturing facilities in which our product candidates will be made could be adversely
affected by earthquakes or fires and other natural disasters, equipment failures, labor shortages, power failures, health epidemics
and numerous other factors. If any of these events were to occur and impact our manufacturing facilities, our business would be
materially and adversely affected. If our sete-clinical ereemmeretabmanufacturing facility in Bothell, Washington, or recently
acquired manufacturing facility in Los Angeles, California, or any of our potential contract manufacturing organizations is



damaged or destroyed or production at these facilities is otherwise interrupted, our business would be negatively affected. We
operate a sigle-manufacturing facility in Bothell, Washington , and recently acquired a manufacturing facility in Los
Angeles, California in connection with the acquisition of InmPACT and may rely on potential third- party contract
manufacturing organizations to meet our current and future manufacturing needs. If our manufacturing faeility-facilities or any
facility in our manufacturing network, or the equipment in these facilities, is either damaged or destroyed, we may not be able to
quickly or inexpensively replace our manufacturing capacity, if at all. In the event of a temporary or protracted loss of a facility
or its equipment, we may not be able to transfer manufacturing to a third party in the time required to maintain supply. Even if
we are able to transfer manufacturing to a third party, the shift would likely be expensive and time- consuming, particularly
since the new facility would need to comply with the necessary regulatory requirements or may require regulatory approval
before selling any products manufactured at that facility. Such an event could substantially delay our clinical trials or
commercialization of our product candidates. Currently, we maintain insurance coverage against damage to our preperty
properties and to cover business interruption and research and development restoration expenses. However, our insurance
coverage may not reimburse us, or may not be sufficient to reimburse us, for any expenses or losses we may suffer. We may be
unable to meet our requirements for our product candidates if there were a catastrophic event or failure of our current
manufacturing faetlity-facilities or processes. We may rely on third parties to manufacture our product candidates, which
subjects us to risks and could delay or prevent our development and / or commercialization, if approved, of our product
candidates. We may rely on third parties to manufacture our current or future product candidates. We may be unable to identify
manufacturers for our product candidates or the materials required to develop the cellular therapy on acceptable terms or at all
because the number of potential manufacturers is hrmted We are currently evaluatlng third - party manufacturlng optlons 3
inelading-as part of an overall 4 aett p 0
cell t-hef&py—manufacturlng strategy to bulld scale and reduce cost Utlhzmg a thlrd- party GM-P—cGMP manufacturer will
require the transfer and testing of manufacturing and analytical methods to demonstrate substantially equivalent processes and
performance for regulatory filings and interactions as required. Such potential third- party manufacturers may be unable to
timely formulate and manufacture our product or produce the quantity and quality required to meet our clinical and commercial
needs, if any. Furthermore, the facilities used by manufacturers are subject to ongoing periodic unannounced inspections by the
FDA and corresponding state agencies and comparable foreign regulatory authorities to ensure strict compliance with
government regulations and corresponding foreign standards. Despite our efforts to audit and verify regulatory compliance,
third- party manufacturers may be found on regulatory inspection by the FDA or comparable foreign regulatory authorities to be
noncompliant with cGMP regulations and requirements in relation to the manufacture of our product candidates. If our contract
manufacturers cannot successfully manufacture material that conforms to our specifications and the strict regulatory
requirements of the FDA or comparable foreign regulatory authorities, we will not be able to obtain and / or maintain regulatory
approval for our product candidates manufactured in these facilities. In addition, we have limited control over the ability of our
third- party manufacturers to maintain adequate control, quality assurance and qualified personnel required to meet our clinical
and commercial needs, if any. If the FDA or a comparable foreign regulatory authority does not approve the manufacture of our
product candidates at these facilities or if it withdraws any such approval in the future, we may need to find alternative
manufacturing facilities, which would significantly impact our ability to develop, obtain regulatory approval for or market our
product candidates, if approved. In addition, any failure to achieve and maintain compliance with these laws, regulations and
standards could subject us to the risk that we may have to suspend the manufacturing of our product candidates or that any
approvals we have obtained could be revoked, which would adversely affect our business and reputation. Moreover,
noncompliance with cGMP regulations or requirements may result in shutdown of the third- party vendor or invalidation of drug
product lots or processes. In some cases, a product recall may be warranted or required, which would materially affect our
ability to supply and market our products. We may not own, or may have to share, the intellectual property rights to any
improvements made by our third- party manufacturers in the manufacturing process for our products. Also, our third- party
manufacturers could breach or terminate their agreement with us because of their own financial difficulties or business priorities
at a time that is costly or otherwise inconvenient for us. If we were unable to find adequate replacement or another acceptable
solution in time, our clinical trials could be delayed or our commercial activities could be harmed. Furthermore, our third- party
manufacturers would also be subject to the same risks we face in developing our own manufacturing capabilities, as described
above. Each of these risks could delay our clinical trials, the approval, if any, of our product candidates by the FDA or
comparable foreign regulatory authorities or the commercialization of our product candidates or result in higher costs or deprive
us of potential product revenue. Cell- based therapies rely on the availability of specialty raw materials, which may not be
available to us on acceptable terms or at all. Our product candidates require many specialty raw materials. As a result, we may
be required to outsource aspects of our manufacturing supply chain. Many of the specialty raw materials may be manufactured
by small companies with limited resources and experience to support a commercial product, and the suppliers may not be able to
deliver raw materials to our specifications. In such case, identifying and engaging an alternative supplier or manufacturer could
result in delay, and we may not be able to find other acceptable suppliers or manufacturers on acceptable terms, or at all.
Switching suppliers or manufacturers may involve substantial costs and is likely to result in a delay in our desired clinical and
commercial timelines. If we change suppliers or manufacturers for commercial production, applicable regulatory agencies may
require us to conduct additional studies or trials. If key suppliers or manufacturers are lost, or if the supply of the materials is
diminished or discontinued, we may not be able to develop, manufacture and market our product candidates in a timely and
competitive manner, or at all. An inability to continue to source product from any of these suppliers, which could be due to a
number of issues, including regulatory actions or requirements affecting the supplier, adverse financial or other strategic
developments experienced by a supplier, labor disputes or shortages, unexpected demands or quality issues, could adversely
affect our ability to satisfy demand for our product candidates, which could adversely and materially affect our product sales and




operating results or our ability to conduct clinical trials, either of which could significantly harm our business. In addition, those
suppliers may not have the capacity to support commercial products manufactured by biopharmaceutical firms. The suppliers
may be ill- equipped to support our needs, especially in non- routine circumstances like an FDA or comparable foreign
regulatory authority inspection, or medical crises such as widespread contamination. We may not be able to contract with these
companies on acceptable terms or at all. Accordingly, we may experience delays in receiving key raw materials to support
clinical or commercial manufacturing. In addition, some raw materials are currently available from a single supplier, or a small
number of suppliers. We cannot be sure that these suppliers will remain in business, or that they will not be purchased by one of
our competitors or another company that is not interested in continuing to produce these materials for our intended purpose.
These factors could cause the delay of studies or trials, regulatory submissions, required approvals or commercialization of
product candidates that we develop, cause us to incur higher costs and prevent us from commercializing our product candidates
successfully. Risks Related to Our Dependence on Third Parties We tatend-te-rely on third parties to assist in eonduet
conducting ;-supervise-and menitor-monitoring a-stgnifteantportion-of-our research-and-nonehnieal-studtes-and-clinical trials
and for some of our research and non - clinical studies for our product candidates, and, if those third parties do not
successfully carry out their contractual duties, comply with regulatory requirements or otherwise perform satisfactorily, we may
not be able to obtain regulatory approval or commercialize product candidates, or such approval or commercialization may be
delayed, and our business may be substantially harmed. We intend-to-rely on medical institutions, clinical investigators, contract
laboratories and other third parties, such as CROs, to help conduct GCP- compliant clinical trials on our product candidates
properly and on time. For example, we are relying on CROs to conduct significant parts of our ¥ E797and=¥ES45-IMPT-
314 Phase 1 /2 clinical trials. Negotiating budgets and contracts with CROs and study sites may result in delays to our
development timelines and increased costs. Switching or adding CROs involves substantial cost and requires management time
and focus. In addition, there is a natural transition period when a new CRO commences work. As a result, delays occur, which
can materially impact our ability to meet our desired clinical development timelines. Though we ntend-te-carefully manage our
relationships with our CROs, there can be no assurance that we will not encounter challenges or delays in the future or that these
delays or challenges will not have a material adverse impact on our business, financial condition and prospects. In addition, any
third parties conducting our clinical trials or nonclinical studies will not be our employees, and, except for remedies available to
us under our agreements with such third parties, we cannot control whether or not they devote sufficient time and resources to
our programs. If these third parties do not successfully carry out their contractual duties or obligations or meet expected
deadlines, if they need to be replaced or if the quality or accuracy of the clinical data they obtain are compromised due to the
failure to adhere to our clinical protocols, regulatory requirements or for other reasons, our clinical trials or nonclinical studies
may be extended, delayed or terminated, and we may not be able to obtain regulatory approval or successfully commercialize
our product candidates. Consequently, our results of operations and the commercial prospects for our product candidates would
be harmed, our costs could increase substantially and our ability to generate revenue could be delayed significantly. We rely on
these parties for execution of our nonclinical studies and clinical trials, and generally do not control their activities. Our reliance
on these third parties for research and development activities will reduce our control over these activities but will not relieve us
of our responsibilities. For example, we will remain responsible for ensuring that each of our clinical trials is conducted in
accordance with the general investigational plan and protocols for the trial. Moreover, the FDA and comparable foreign
regulatory authorities require us to comply with standards, commonly referred to as GCPs, for conducting, recording and
reporting the results of clinical trials to assure that data and reported results are credible and accurate and that the rights,
integrity and confidentiality of trial participants are protected. If we or any of our CROs or other third parties, including trial
sites, fail to comply with applicable GCPs, the clinical data generated in our clinical trials may be deemed unreliable, and the
FDA or comparable foreign regulatory authorities may require us to perform additional clinical trials before approving our
marketing applications. We cannot assure you that upon inspection by a given regulatory authority, such regulatory authority
will determine that any of our clinical trials complies with applicable GCPs. In addition, our clinical trials must be conducted
with product produced under cGMP conditions. Our failure to comply with these regulations and requirements may require us to
add patients to or repeat clinical trials, which would delay the regulatory approval process. Moreover, our business may be
implicated if any of these third parties violates federal, state or foreign fraud and abuse or false claims laws and regulations or
healthcare privacy and security laws. We have a CRO located in China. International tension or conflict between the
United States and China could result in a disruption in our contractual relationship with this CRO or any other CROs
we may engage in China, which could delay or otherwise negatively impact progress in our IMPT- 314 clinical programs.
For example, the tensions between the United States and China have led to a series of tariffs and sanctions being imposed
by the United States on imports from China, as well as other business restrictions. [ any of our relationships with the third
parties that we currently use or that we may use in the future terminates, we may not be able to enter into arrangements with
alternative third parties or do so on commercially reasonable terms. As a result, delays occur, which can materially impact our
ability to meet desired research and clinical development timelines. We do and will continue to or intend to rely on outside
scientists and clinical trial investigators and their third- party research institutions for research and development and eatly
clinical testing of our product candidates. These scientists, investigators and institutions may have other commitments or
conflicts of interest, which could limit our access to their expertise and harm our ability to leverage our technology platforms.
We rely on our third- party research institution collaborators for some research capabilities. However, the research we are
funding constitutes only a small portion of the overall research of each research institution. Other research being conducted by
these institutions may at times receive higher priority than research on the programs we are funding. We typically have less
control of the research, clinical trial protocols and patient enrollment than we might with activity led by our employees. The
outside-setentists-and-clinical trial investigators and study teams and outside scientists who conduct the research and
development upon which portions of our product candidate pipetine-regulatory submissions depends— depend are not our



employees; rather, they serve as either independent contractors or the primary investigators under research collaboration
agreements that we have with their sponsoring academic or research nstitation-institutions . Such investigators, study staff,
scientists and collaborators may have other commitments that would limit their availability to us. Although our scientific
advisors generally agree not to do competing work, if an actual or potential conflict of interest between their work for us and
their work for another entity arises, we may lose their services. These factors could adversely affect the timing of the clinical
trials, the timing of receipt and reporting of clinical data, the timing of our INB-U. S. regulatory submissions and comparable
foreign applications and our ability to conduct our current and planned clinical trials. It is also possible that some of our valuable
proprietary knowledge may become publicly known through these clinical investigators and study staff or scientific advisors
if they breach their confidentiality agreements with us, which would cause competitive harm to, and have an adverse effect on,
our business. We have in the past, and we may in the future, form or seek collaborations or strategic alliances or enter into
additional licensing arrangements, and we may not realize the benefits of such alliances or licensing arrangements. We have
entered into research and development collaborations in the past, and may in the future, enter into additional license and
collaboration arrangements. Any collaboration arrangement that we enter into is subject to numerous risks, which may include
the following: « the collaborator has significant discretion in determining the efforts and resources that they will apply to a
program or product candidate under the collaboration; ¢ the collaborator may not pursue development and commercialization of
our product candidates or may elect not to continue or renew development or commercialization programs based on clinical trial
results, changes in their strategic focus due to the acquisition of competitive products or other reasons , availability of funding
or other external factors, such as a business combination that diverts resources or creates competing priorities; ¢ the collaborator
may delay or halt clinical trials, provide insufficient funding for a clinical trial, preferentially enroll patients on a portion of a
clinical trial not testing our product candidates, stop a clinical trial, abandon a product candidate, repeat or conduct new clinical
trials, or require a new formulation of a product candidate for clinical testing; * the collaborator could independently develop, or
develop with third parties, products that compete directly or indirectly with our products or product candidates; ¢ the
collaborator may not commit sufficient resources to marketing and distribution of our products; * the collaborator may not
properly maintain or defend our intellectual property rights or may use our intellectual property or proprietary information in a
way that gives rise to actual or threatened litigation that could jeopardize or invalidate our intellectual property or proprietary
information or expose us to potential liability; * disputes may arise between us and the collaborator that cause the delay or
termination of the research, development or commercialization of our product candidates, or that result in costly litigation or
arbitration that diverts management attention and resources; ¢ the collaboration may be terminated and, if terminated, may result
in a need for additional capital to pursue further development or commercialization of the applicable product candidates; and ¢
the collaborator may own or co- own intellectual property covering our product candidates that results from our collaborating
with them, and in such cases, we would not have the exclusive right to commercialize such intellectual property. In particular,
failure by any collaborator to meet its obligations under our collaboration agreements or to apply sufficient efforts at developing
and commercializing collaboration products may adversely affect our business, financial condition and our results of operations.
For example, we were previously party to a research and development collaboration with GSK for our NY- ESO- 1 program and
other potential product opportunities and, effective December 2022, GSK terminated the agreement and discontinued its
development of product candidates targeting NY- ESO- 1, including the second - generation product candidates that
incorporated our genetic and epigenetic reprogramming technologies. No patients had been treated with these product candidates
and, given the early stage of these second - generation programs, the termination was not based on any clinical efficacy or safety
data from these programs. We have also discontinued any further work on these programs. We may form or seek further
strategic alliances, create joint ventures or collaborations, or enter into additional licensing arrangements with third parties that
we believe will complement or augment our development and commercialization efforts with respect to our product candidates,
our research and any future product candidates that we may pursue. Such alliances will be subject to many of the risks set forth
above. Moreover, any of these relationships may require us to incur non- recurring and other charges, increase our near and
long- term expenditures, issue securities that dilute our existing stockholders or disrupt our management and business. In
addition, we face significant competition in seeking appropriate strategic partners and the negotiation process is time-
consuming and complex. As a result of these risks, we may not be able to realize the benefit of our existing collaboration or any
future collaborations or licensing agreements we may enter into. Any delays in entering into new collaborations or strategic
partnership agreements related to our product candidates could delay the development and commercialization of our product
candidates in certain geographies for certain indications, which would harm our business prospects, financial condition and
results of operations. We recently acquired InmPACT and may not realize the benefits of such acquisition or any potential
future collaborations, licenses, product acquisitions or other strategic transactions. We have-entered-into-recently acquired
ImmPACT, a privately - owned clinical stage biotechnology company developing next - generation CAR T - cell product
candidates , and may desire to enter into in the future, collaborations, licenses or other strategic transactions for the acquisition
of products or business opportunities, in each case where we believe such arrangement will complement or augment our existing
business. These relationships or transactions, or those like them, may require us to incur nonrecurring and other charges,
increase our near- and long- term expenditures, issue securities that dilute our existing stockholders, reduce the potential
profitability of the products that are the subject of the relationship or disrupt our management and business. In addition, we face
significant competition in seeking appropriate strategic alliances and transactions and the negotiation process is time- consuming
and complex, and there can be no assurance that we can enter into any of these transactions even if we desire to do so.
Moreover, we may not be successful in our efforts to establish a strategic alliance or other alternative arrangements for any
future product candidates and programs because our research and development pipeline may be insufficient, our product
candidates or programs may be deemed to be at too early a stage of development for collaborative effort and third parties may
not view our product candidates and programs as having the requisite potential to demonstrate a positive benefit / risk profile.



Any delays in entering into new strategic alliance agreements related to our product candidates could also delay the
development and commercialization of our product candidates and reduce their competitiveness even if they reach the market. If
we license products or acquire businesses, we may not be able to realize the benefit of these transactions if we are unable to
successfully integrate them with our existing operations and company culture. There are other risks and uncertainties involved in
these transactions, including unanticipated liabilities related to acquired intellectual property rights, products or companies and
disruption in our relationship with collaborators or suppliers as a result of such a transaction. We cannot be certain that,
following an acquisition or license, we will achieve the financial or strategic results that would justify the transaction. We may
not be able to successfully integrate InmPACT into our business, including manufacturing of IMPT- 314 at LyFE, or to
realize the anticipated benefits of the acquisition. Combining our company and InmPACT may be more difficult, costly
or time consuming than expected, and we and ImmPACT may fail to successfully integrate the two businesses or to
realize the anticipated benefits of the acquisition. The success of the acquisition will depend, in part, on the ability to
realize the anticipated cost savings from integrating InmPACT’ s operations with ours, including our plans to
technology transfer IMPT- 314 to LyFE. This integration will depend substantially on our and ImmPACT’ s ability to
consolidate operations, corporate cultures, systems and procedures and to eliminate redundancies and costs. We may not
be able to combine our business with that of InmPACT without encountering difficulties that could adversely affect the
ability to maintain relationships with existing partners and employees, such as: ¢ the loss of key employees, including our
manufacturing personnel, and associated costs; * the disruption of operations and business; * inability to maintain and
increase competitive presence;  possible inconsistencies in standards, control procedures and policies; ¢ inability to
complete trials in a manner previously planned or announced; * additional costs or unexpected problems with
manufacturing IMPT- 314 at LyFE, executing clinical trials, loss of key personnel or with the licensed technology; and /
or * potential unknown liabilities associated with the InmPACT acquisition. Additionally, general market and economic
conditions or governmental actions generally may inhibit our successful integration of InmPACT. Further, we acquired
ImmPACT with the expectation that this acquisition will result in various benefits including, among other things,
benefits relating to a strengthened market position for the combined company, cost savings and operating efficiencies.
Achieving the anticipated benefits of this acquisition is subject to a number of uncertainties, including whether we
integrate InmPACT in an efficient and effective manner, and general competitive factors in the marketplace. Failure to
achieve these anticipated benefits on the anticipated timeframe, or at all, including manufacturing IMPT- 314 at LyFE,
could result in a reduction in the market price of our securities as well as in increased costs, decreases in the amount of
expected revenues and diversion of management’ s time and energy and could materially and adversely affect our
business, financial condition and operating results. Additionally, we will or have made fair value estimates of certain
assets and liabilities in recording the InmPACT acquisition. Actual values of these assets and liabilities could differ from
our estimates, which could result in our not achieving the anticipated benefits of the acquisition. InmPACT may have
liabilities that we failed or were unable to discover in the course of performing due diligence investigations, or we may
not have correctly assessed the significance of certain liabilities of InmPACT identified in the course of our due
diligence. Any such liabilities, individually or in the aggregate, could have an adverse effect on our business, financial
condition and results of operations. Finally, any cost savings that are realized may be offset by losses in revenues or other
charges to earnings. Failure to successfully address these and other issues related to the acquisition could have a material
adverse effect on our financial condition and results of operations and could adversely affect our ability to successfully
implement our business strategy. We depend on the enrollment and retention of patients in our current and planned clinical
trials for our product candidates. If we experience delays or difficulties enrolling or retaining patients in our clinical trials, our
research and development efforts and business, financial condition, and results of operations could be materially adversely
affected. Successful and timely completion of clinical trials require that we enroll and retain a sufficient number of patient
eandidates-study participants . Any clinical trials we conduct may be subject to delays for a variety of reasons, including as a
result of patient enrollment taking longer than anticipated, manufacturing failures resulting in patients being unable to be
treated, patient withdrawal or adverse events. These types of developments have in the past, and could in the future, cause us to
delay a trial or halt further development. Our clinical trials compete with other clinical trials that are in the same therapeutic
areas as our product candidates, and this competition reduces the number and types of patients available to us, as some patients
who might have opted to enroll in our trials may instead opt to enroll in a trial being conducted by one of our competitors. There
are also currently a number of companies with approved CAR T - cell therapies in our therapeutic areas, which could
further limit the number of potential patients available to us. We may also encounter additional challenges and slower than
anticipated enrollment in our clinical trials if any-mere of our competitors obtain FDA approval before us in the same
therapeutic areas as our product candidates. Moreover, enrolling patients in clinical trials for diseases in which there is an
approved standard of care is challenging, as patients will first receive the applicable standard of care. Many patients who
respond positively to the standard of care do not enroll in clinical trials. This may limit the number of eligible patients able to
enroll in our Clll]lCcl] trlals who hd\ e the potentldl to benefit from our product candidates and could extend development

-IALI:84§-rn—rnel&ﬂeﬁ&a— Patlents who 1‘(111 to lespond positiv ely to the standmd of care treatment w 111 be ellglble for chmcal trials
of unapproved drug candidates. However, these prior treatment regimens may render our therapies less effective in clinical
trials. Because the number of qualified clinical investigators and clinical trial sites is limited, we expect to conduct some of our
clinical trials at the same clinical trial sites that some of our competitors use, which will reduce the number of patients who are
available for our clinical trials at such clinical trial sites. We may experience delays in enrollment in our current and planned
clinical trials due to factors outside our control. For example, some patients may not be able to comply with clinical trial



protocols due to lack of healthcare support or potential interruptions of healthcare services. Our ability to recruit and retain
patients, principal investigators and site staff may also be hindered, which would adversely affect our trial operations. Patient
enrollment depends on many additional factors, including: « the size and nature of the patient population; « the severity of the
disease under investigation; ¢ eligibility criteria for the trial; « the proximity of patients to clinical sites; ¢ the design of the
clinical protocol;  the ability to obtain and maintain patient consents; ¢ perceived risks and benefits of the product candidate
under evaluation, including any perceived risks associated with genetically modified product candidates;  the ability to recruit
clinical trial investigators with the appropriate competencies and experience;  the risk that patients enrolled in clinical trials will
drop out of the trials before the administration of our product candidates or trial completion; ¢ the availability of competing
clinical trials; * the availability of new drugs approved for the indication that the clinical trial is investigating; and ¢ clinicians’
and patients’ perceptions as to the potential advantages of the drug being studied in relation to other available approved or
investigational therapies. These factors may make it difficult for us to enroll enough patients to complete our clinical trials in a
timely and cost- effective manner. Delays in the completion of any clinical trial of our product candidates will increase our costs,
slow down our product candidate development and approval process and delay or potentially jeopardize our ability to commence
product sales and generate revenue. In addition, some of the factors that cause, or lead to, a delay in the commencement or
completion of clinical trials may also ultimately lead to the denial of regulatory approval of our product candidates. We face
substantial competition in rapidly changing industries , which may result in others discovering, developing or
commercializing products before or more successfully than we do. The biotechnology and pharmaceutical industries are
highly competitive and subject to significant and rapid technological change. Our success is substantially dependent on
our ability to discover, develop and obtain marketing approval for new and innovative products on a cost- effective basis
and to market them successfully. We face and will continue to face competition from numerous pharmaceutical and
biotechnology enterprises, as well as from academic institutions, government agencies and private and public research
institutions , many of whom have market presence, engineering, technical and marketing capabilities and financial,
personnel and other resources substantially greater than ours. These organizations may conduct similar research, seek
patent protection and establish collaborative arrangements for research, development, manufacturing and marketing of
products that compete with our product candidates. Smaller and other early- stage companies may also prove to be
significant competitors, particularly through collaborative arrangements with large and established companies. Mergers
and acquisitions in the pharmaceutical and biotechnology industries may result in even more resources, including
intellectual property that may be necessary or useful for the development and commercialization of our product
candidates, being concentrated in our competitors and becoming unavailable to us on commercially reasonable terms or
at all. Competition may increase further as a result of advances in the commercial applicability of technologies and
greater availability of capital for investment in these industries. There are currently a number of companies using
autologous and allogeneic CAR T- cell therapy, as well as bi- and tri- specific T- cell engager approaches to treat
hematologic malignancies and solid tumors. Some of the approved or commonly used drugs and therapies for our
current or future target diseases, including large B- cell ymphoma, are established and are widely accepted by
physicians, patients and third party payors, and insurers and other third party payors may encourage the use of these
products. Our product and our product candidates, if approved, may be priced at a significant premium over
competitive products. Absent differentiated and compelling clinical evidence, pricing premiums may impede the
adoption of our products over currently approved or commonly used therapies, which may adversely impact our
business. In addition, many companies are developing new therapeutics, and we cannot predict what the standard of
care will become as our product candidates continue in clinical development . Our ability to enroll clinical trials and / or
our commercial opportunities will be reduced or eliminated if our competitors develop and commercialize products that are
safer, more effective, have fewer side effects or are less expensive than any products that we may develop. Additionally, our
commercial opportunities will be reduced or eliminated if novel upstream products or changes in treatment protocols reduce the
overall incidence or prevalence of our current or future target diseases. Competition could result in reduced sales and pricing
pressure on our product candidates, if approved by applicable regulatory authorities. In addition, significant delays in the
development of our product candidates could allow our competitors to bring products to market before us and impair any ability
to commercialize our product candidates. In addition, our potential future collaborators may decide to market and sell
products that compete with the product candidates that we have agreed to license to them, which could have a material
adverse effect on our future business, financial condition and results of operations. Risks Related to Regulation and Legal
Compliance We are in the first phase of clinical development of our product candidates, and our future success is dependent on
the successful development and regulatory approval of our product candidates and any product candidates we acquire . We
currently have no products approved for commercial sale, and we are in the first phase of clinical development of our product
andldates —Bestdes—]:\‘l:?97—aﬁd—]:¥l:84§— Whteh—&fe—wnh IMPT- 314 currently in Phase 1 /2 clinical developmentourother
P 7 y al-development. The future success of our business is substantially
dependent on our db1hty to obtaln regulatory approval for our product candidates , and any product candidates we acquire,
for the indications we seek, and, if approved, to successfully commercialize one or more product candidates in a timely manner.
Each of our programs and product candidates will require clinical development, regulatory approval, obtaining manufacturing
supply, capacity and expertise, building a commercial organization or successfully outsourcing commercialization, substantial
investment and significant marketing efforts before we generate any revenue from product sales. We do not have any products
that are approved for commercial sale, and we may never be able to develop or commercialize marketable products. We cannot
commercialize product candidates in the United States without first obtaining regulatory approval for the product from the FDA;
similarly, we cannot commercialize product candidates outside of the United States without obtaining regulatory approval from
comparable foreign regulatory authorities. Before obtaining regulatory approvals for the commercial sale of any product




candidate for a target indication, we must demonstrate with substantial evidence from well- controlled clinical trials, and to the
satisfaction of the FDA and comparable foreign regulatory authorities, that the product candidate is safe, pure and potent for use
for that target indication and that the manufacturing facilities, processes and controls are adequate with respect to such product
candidate to assure safety, purity and potency. The time required to obtain approval by the FDA and comparable foreign
regulatory authorities is unpredictable but typically takes many years following the commencement of nonclinical studies and
clinical trials and depends upon numerous factors, including the substantial discretion of the regulatory authorities. In addition,
approval policies, regulations or the type and amount of clinical data necessary to gain approval may change during the course
of a product candidate’ s clinical development and may vary among jurisdictions. We have not obtained regulatory approval for
any product candidate, and it is possible that none of our existing product candidates or any future product candidates will ever
obtain regulatory approval. Furthermore, the regulatory approval process for novel product candidates, such as T- cell product
candidates and next- generation T- cell programs, can be more complex and consequently more expensive and take longer than
for other, better known or extensively studied pharmaceutical or other product candidates. Even if a product candidate were to
successfully obtain approval from the FDA and comparable foreign regulatory authorities, any approval might contain
significant limitations related to use restrictions for specified age groups, warnings, precautions or contraindications, or may be
subject to burdensome post- approval study or risk management requirements. If we are unable to obtain regulatory approval for
one of our product candidates in one or more jurisdictions, or any approval contains significant limitations, we may not be able
to obtain sufficient funding to continue the development of that product or generate revenues attributable to that product
candidate. Also, any regulatory approval of our current or future product candidates, once obtained, may be withdrawn. Our
cellular therapy product candidates represent new therapeutic approaches that could result in heightened regulatory scrutiny,
delays in clinical development or delays in er-our inability to achieve regulatory approval, commercialization or payor coverage
of our product candidates. Our future success is dependent on the successful development of our cellular therapies in general
and our development of product candidates, in particular. Because some of these programs represent a new approach to the
treatment of cancer, developing and, if approved, commercializing our product candidates subject us to a number of challenges.
Moreover, we cannot be sure that the manufacturing processes used in connection with our eethar-cell therapy product
candidates will yield a sufficient supply of satisfactory products that are safe, pure and potent, scalable or profitable. In addition
to oversight by the FDA and by IRBs under guidelines promulgated by the NIH, gene-therapy-clinical trials ;such as those that
for EYE797which-evaluates— evaluate T cells expressing a synthetic CAR and-overexpressing-e—Juam;-are also subject to
review and oversight by an IBC, a local institutional committee that reviews and oversees research utilizing recombinant or
synthetic nucleic acid molecules at that institution. The IBC assesses the safety of the research and identifies any potential risk
to public health or the environment. While the NIH guidelines are not mandatory unless the research in question is being
conducted at or sponsored by institutions receiving NIH funding of recombinant or synthetic nucleic acid molecule research,
many companies and other institutions not otherwise subject to the NIH Guidelines voluntarily follow them. Although the FDA
decides whether trials of cell therapies that involve genetic engineering may proceed, the review process and determinations of
other reviewing bodies can impede or delay the initiation of a clinical trial, even if the FDA has reviewed the trial and approved
its initiation. Actual or perceived safety issues, including adoption of new therapeutics or novel approaches to treatment, may
adversely influence the willingness of sabjeets-patients to participate in clinical trials, or if approved by applicable regulatory
authorities, of physicians to subscribe to the novel treatment mechanics. The FDA or other comparable foreign regulatory
authorities may ask for specific post- marketing requirements, and additional information informing benefits or risks of our
products may emerge at any time prior to or after regulatory approval. Physicians, hospitals and third- party payors often are
slow to adopt new products, technologies and treatment practices that require additional upfront costs and training. Physicians
may not be willing to undergo training to adopt this novel therapy, may decide the therapy is too complex to adopt without
appropriate training or not cost- efficient and may choose not to administer the therapy. Based on these and other factors,
hospitals and payors may decide that the benefits of this new therapy do not or will not outweigh its costs. The results of
research, nonclinical studies or earlier clinical trials are not necessarily predictive of future results , initial clinical results in a
clinical trial may not be predictive of future results in the same clinical trial and results in one indication may not be
predictive of results to be expected for the same product candidate in another indication. If clinical trials of our product
candidates fail to produce positive results or demonstrate satisfactory safety and efficacy, at the appropriate dose level or
at all, we may incur additional costs or experience delays in completing, or ultimately be unable to complete, the
development and commercialization of our product candidates . Any product candidate we advance into clinical trials may
not have favorable results in later clinical trials or receive regulatory approval. Success in research, nonclinical studies and early
clinical trials does not ensure that later clinical trials will generate similar results and otherwise provide adequate data to
demonstrate the efficacy and safety of an investigational product. £ikewise-Clinical trials may show that one or more of our
product candidates are not safe or effective, in which event we may need to abandon development of such product
candidates. In fact , a number of companies in the pharmaceutical and biotechnology industries, including those with greater
resources and experience than us, have suffered significant setbacks in early- and late- stage clinical trials, even after seeing
promising results in earlier nonclinical studies or clinical trials. Thus, even if the results from our initial research and-,
nonclinical activities or early clinical results appear positive, we do not know whether the current Phase 1 /2 clinical trial
for IMPT - 314 or subsequent fate—stage-clinical trials we may conduct will demonstrate adequate efficacy and safety to result
in regulatory approval to market any product candidates . Although ImmPACT had licensed the dual - targeting CD19 /
CD20 CAR T - cell product candidate (IMPT - 314) from UCLA, which had presented at a conference interim Phase 1
data in 13 patients with relapsed / refractory aggressive non - Hodgkin lymphoma treated in its single- center clinical
trial, such results may not be predictive of future results in our IMPT - 314 Phase 1 /2 multi- center clinical trials in
patients with aggressive large B- cell lymphoma . Moreover, final study results may not be consistent with interim study



results , and results in one indication may not be predictive of results for the same product candidate in another
indication . If later- stage clinical trials do not produce favorable results, our ability to achieve regulatory approval for any of
our product candidates may be adversely impacted. Even if we believe that we have adequate data to support an application for
regulatory approval to market any of our product candidates, the FDA or other regulatory authorities may not agree and may
require that we conduct additional clinical trials. Additionally, even if clinical trials show promising early results, clinical
trials of the same product candidate in another indication may fail to show similar results, and market acceptance of our
product candidate, if approved may be limited. Clinical development involves a lengthy and expensive process with an
uncertain outcome. We are in the first phase of clinical development of our product candldates —Bestdes—%—’/—aﬁd%%&
yrhteh-are-with IMPT- 314 in Phase 1 /2 clinical development atrdidates-a
preehnteatdevelopment-. The risk of failure of our product candidates , or any product candidates we acqulre, is hlgh The
clinical trials and manufacturing of our product candidates , or any product candidates we acquire, arc, and the manufacturing
and marketing of eur-such preduets— product candidates , if approved, will be , subject to extensive and rigorous review and
regulation by numerous government authorities in the United States and in other countries where we intend to test and market
our product candidates. Before obtaining regulatory approvals for the commercial sale of any of our product candidates, we must
demonstrate through lengthy, complex and expensive nonclinical testing and clinical trials that our product candidates are both
safe and effective for use in each target indication. In particular, because our product candidates are subject to regulation as
biological products, we will need to demonstrate that they are safe, pure and potent for use in their target indications. Each
product candidate must demonstrate an adequate risk versus benefit profile in its intended patient population and for its intended
use. The clinical testing that will be required for any product candidates we choose to advance is expensive and can take many
years to complete, and its outcome is inherently uncertain. The FDA may not clear the IND apphieations-submissions for any
planned clinical trials. Even if cleared by the FDA and initiated, we cannot guarantee that any clinical trials will be conducted as
planned or completed on schedule, if at all. Failure can occur at any time during the clinical trial process. Even if our current
and planned clinical trials are completed as planned, we cannot be certain that their results will support the safety and
effectiveness of our product candidates for their targeted indications or support continued clinical development of such product
candidates. Product candidates in later stages of clinical trials may fail to show the desired safety and efficacy traits despite
having progressed through nonclinical and clinical trials. In addition, even if such trials are successfully completed, we cannot
guarantee that the FDA or comparable foreign regulatory authorities will interpret the results as we do, and more trials could be
required before we submit our product candidates for approval. Moreover, results acceptable to support approval in one
jurisdiction may be deemed inadequate by another regulatory authority to support regulatory approval in that other jurisdiction.
To the extent that the results of the trials are not satisfactory to the FDA or comparable foreign regulatory authorities for support
of a marketing application, we may be required to expend significant resources, which may not be available to us, to conduct
additional trials in support of potential approval of our product candidates. To date, we have not fully enrolled or completed any
clinical trials required for the approval of our product candidates. We may experience delays in initiating, enrolling or
conducting our current and planned clinical trials, and we do not know whether clinical trials will begin or enroll subjeets
patlents on tlme will need to be redesigned, w1ll achieve expected enrollment rates or w111 be completed on schedule if at all.

f it dhy— it tats—Our 1nab111ty to tdeﬂﬁ-fy—successfully
manufacture cell product candldates wrt-h—RelH—fumers—effor enrolled patlents or to obtain speetfie-tumor-tissues-or
sufficient amounts of tamer-tissues-specific reagents and raw materials to manufacture product candidates in a timely
manner or at all could delay or preclude our ability to execute and complete the clinical trials. There can be no assurance that the
FDA or comparable foreign regulatory authorities will not put clinical trials of any of our product candidates on clinical hold in
the future. Clinical trials can be delayed, suspended or terminated for a variety of reasons, including in connection with: ¢
inability to generate sufficient nonclinical, toxicology s-or other in vivo or in vitro data to support the initiation of clinical trials; ®
delays in sufficiently developing, characterizing or controlling a manufacturing process suitable for advanced clinical trials; ¢
delays in reaching agreement with the FDA or other regulatory authorities, including comparable foreign regulatory authorities,
as to the design or implementation of our clinical trials; ¢ obtaining regulatory authorization to commence a clinical trial ;
change in our strategy, such as our recent prioritization of the IMPT - 314 product candidate and discontinuation of our
LYL797, LYL845 and LYL119 programs ; ° reaching an agreement on acceptable terms with clinical trial sites or prospective
CROs, the terms of which can be subject to extensive negotiation and may vary significantly among different clinical trial sites;
« obtaining IRB approval at each trial site or positive ethics committees opinions; * recruiting suitable patients to participate in a
clinical trial; » having patients complete a clinical trial or return for post- treatment follow- up; ¢ inspections of clinical trial sites
or operations by applicable regulatory authorities, or the imposition of a clinical hold; ¢ clinical sites, CROs or other third parties
deviating from trial protocol or dropping out of a trial; ¢ failure to perform in accordance with applicable regulatory
requirements, including the FDA’ s and comparable foreign regulatory authorities” GCP requirements, or other applicable
regulatory requirements; ¢ addressing patient safety concerns that arise during the course of a trial, including occurrence of
adverse events associated with the product candidate that are viewed to outweigh its potential benefits; ¢ adding a sufficient
number of clinical trial sites; « manufacturing sufficient quantities of product eandidate-candidates for use in clinical trials; or *
suspensions or terminations by IRBs or ethics committees of the institutions at which such trials are being conducted, by the
independent Data Safety Monitoring Committee for such trial or by the FDA or other regulatory authorities , including
comparable foreign regulatory authorities , due to a number of factors, including those described above. Further, a clinical trial
may be suspended or terminated by us, the IRBs or ethics committees for the institutions in which such trials are being
conducted, the independent Data Safety Monitoring Committee for such trial or the FDA or other regulatory authorities,
including comparable foreign regulatory authorities, due to a number of factors, including failure to conduct the clinical trial in



accordance with regulatory requirements or our clinical protocols, inspection of the clinical trial operations or trial site by the
FDA or other regulatory authorities, including comparable foreign regulatory authorities, resulting in the imposition of a clinical
hold, unforeseen safety issues or adverse side effects, failure to demonstrate a benefit from using a product candidate, changes in
governmental regulations or administrative actions or lack of adequate funding to continue the clinical trial. We cannot predict
with any certainty whether or when we might complete a given clinical trial, if at all. If we experience delays or quality issues in
the conduct, completion or termination of any clinical trial of our product candidates, the approval and commercial prospects of
such product candidate will be harmed, and our ability to generate product revenues from such product candidate will be
delayed. In addition, any delays in completing our clinical trials will increase our costs, slow down our product candidate
development and approval process and jeopardize our ability to commence product sales and generate revenues. Many of the
factors that cause, or lead to, a delay in the commencement or completion of clinical trials may ultimately lead to the denial of
regulatory approval of our product candidates. Our product candidates may cause undesirable side effects or have other
properties that could delay or prevent their regulatory approval, limit the commercial profile of an approved label or result in
significant negative consequences following any regulatory approval. Additionally, our product candidates, if approved, could
be subject to labeling and other restrictions and market withdrawal, and we may be subject to penalties if we fail to comply with
regulatory requirements or experience unanticipated problems with our products. Undesirable side effects caused by our product
candidates could cause us or regulatory authorities to interrupt, delay or halt clinical trials and could result in a more restrictive
label or the delay or denial of regulatory approval by the FDA or other comparable foreign regulatory authority. As a result of
safety or toxicity issues that we may experience in our clinical trials, we may not continue the development of nor receive
approval to market any product candidates, which could prevent us from ever generating product revenues or achieving
profitability. For example, previous clinical trials utilizing CAR T cells to treat hematologic tumors have shown an increased
risk of CRS eytokinerelease-syndrome-and immune effector cell- associated neurotoxicity syndrome , and approved CAR T
products carry a boxed warning concerning the risk of developing secondary T - cell malignancies. A prior Phase 1
clinical trial of LYL797, a RORI1- targeted CAR T - cell product candidate was discontinued due to a narrow
therapeutic window and safety reports of pneumonitis . Adverse events may also be associated with the lymphodepletion ef
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aﬁd—metdeﬂee-ef—mde effects Fare observed in any of or-our clinical trials that are atypical of, or more severe than, the
known side effects eutwetghing-the-benefits-of similar cell therapies, we may have difficulty recruiting patients to our
clinical trials, patients may drop out of our trials et or we may be required to abandon those trials or our development
efforts of one or more product candidates altogether . In-If such an-event-effects are more severe . less reversible than we
expect otr—- or trials-not reversible at all, we may decide or be required to perform additional studies or to halt or delay
further clinical development of any of our product candidates, which could be-suspended-result in the delay or terminated;
a-nd—denlal of regulatory approval by the FDA or other eeﬁapafable—fefeign—regulatory authormes eeu-ld—efdefus—te-eease

elatms-. In the event that any of our product candldates receives regulatory approval and we or others later identify undes1rable
or unacceptable side effects caused by such products, a number of potentially significant negative consequences could result,
including: ¢ regulatory authorities may withdraw or limit approvals of such products and require us to take our approved product
off the market; * regulatory authorities may require the addition of labeling statements, specific warnings, a contraindication or
field alerts to physicians and pharmacies, or issue other communications containing warnings or other safety information about
the product; * regulatory authorities may require a medication guide outlining the risks of such side effects for distribution to
patients, or that we implement a riskevaluation-and-mitigation-strategyREMS ¥plan or risk management plan to ensure that
the benefits of the product outweigh its risks; * we may be required to change the dose or the way the product is administered,
conduct additional clinical trials or change the labeling of the product; * we may be subject to limitations on how we may
promote or manufacture the product; ¢ sales of the product may decrease significantly; * we may be subject to litigation or
product liability claims; and ¢ our reputation may suffer. Any of these events could prevent us or our potential future partners
from achieving or maintaining market acceptance of the affected product or could substantially increase commercialization costs
and expenses, which in turn could delay or prevent us from generating significant revenue from the sale of any products.
Interim, topline or preliminary data from our clinical trials that we announce or publish from time to time may change as more
patient data become available or as we make changes to our manufacturing processes and are subject to audit and verification
procedures that could result in material changes in the final data. From time to time, we may publicly disclose interim, topline or
preliminary data from our nonclinical studies and clinical trials, which are based on a preliminary analysis of then- available
data, and the results and related findings and conclusions are subject to change following a more comprehensive review of the
data related to the particular study or trial. We also make assumptions, estimations, calculations and conclusions as part of our
analyses of data, and we may not have received or had the opportunity to fully and carefully evaluate all data. Further,
modifications or improvements to our manufacturing processes for a therapy may result in changes to the characteristics or
behavior of the product candidate that could cause our product candidates to perform differently and affect the results of our
ongoing clinical trials. As a result, the topline results that we report may differ from future results of the same studies, or
different conclusions or considerations may qualify such results, once additional data have been received and fully evaluated.
Topline data also remain subject to audit and verification procedures that may result in the final data being materially different
from the preliminary data we previously published. As a result, topline data should be viewed with caution until the final data
are available. From time to time, we may also disclose preliminary or interim data from our nonclinical studies and from our or



related third party clinical trials. Preliminary or interim data from clinical trials are subject to the risk that one or more of the
clinical outcomes may materially change as patient enrollment continues and more patient data become available. For example,
although ImmPACT had licensed the dual - targeting CD19 / CD20 CAR T - cell product candidate (IMPT - 314) from
UCLA, our IMPT - 314 Phase 1 /2 clinical trials may not generate similar results or otherwise provide adequate data to
demonstrate the efficacy and safety of our product candidate. Adverse differences between preliminary or interim data and
final data could significantly harm our business prospects. Additionally, disclosure of preliminary or interim data by us or by our
competitors could result in volatility in the price of our common stock. Further, others, including regulatory agencies, may not
accept or agree with our assumptions, estimates, calculations, conclusions or analyses or may interpret or weigh the importance
of data differently, which could impact the value of the particular program, the approvability or commercialization of the
particular product candidate and our company in general. If the interim, topline or preliminary data we report differ from actual
results, or if others, including regulatory authorities, disagree with the conclusions reached, our ability to obtain approval for,
and commercialize, any of our potential product candidates may be harmed, which could harm our business, operating results,
prospects jor financial condition. The FDA and comparable foreign regulatory approval processes are lengthy, time- consuming
and inherently unpredictable. If we are not able to obtain required regulatory approvals of our product candidates, our business
will be substantially harmed. We expect the novel nature of our product candidates to create challenges in obtaining regulatory
approval. For example, the FDA has limited experience with commercial development of T- cell therapies for cancer.
Accordingly, the regulatory approval pathway for our product candidates may be uncertain, complex, expensive and lengthy,
and approval may not be obtained. Prior to obtaining approval to commercialize any drug product candidate in the United States
or abroad, we must demonstrate with substantial evidence from well- controlled clinical trials, and to the satisfaction of the FDA
or comparable foreign regulatory authorities, that such product candidates are safe, pure and potent for their intended uses.
Results from nonclinical studies and clinical trials can be interpreted in different ways. Even if we believe the nonclinical or
clinical data for our product candidates are promising, such data may not be sufficient to support approval by the FDA and other
comparable foreign regulatory authorities. The FDA or comparable foreign regulatory authorities may also require us to conduct
additional nonclinical studies or clinical trials for our product candidates either prior to or after approval, or it may object to
elements of our clinical development programs. Our product candidates could fail to receive regulatory approval for many
reasons, including the following: « the FDA or comparable foreign regulatory authorities may disagree with the design or
implementation of our clinical trials; « we may be unable to demonstrate to the satisfaction of the FDA or comparable foreign
regulatory authorities that a product candidate is safe and effective for its proposed indication; ¢ the results of clinical trials may
not meet the level of statistical significance required by the FDA or comparable foreign regulatory authorities for approval; « we
may be unable to demonstrate that a product candidate’ s clinical and other benefits outweigh its safety risks; ¢ the FDA or
comparable foreign regulatory authorities may fail to approve the manufacturing processes or facilities of third- party
manufacturers with which we contract for clinical and commercial supplies; and ¢ the approval policies or regulations of the
FDA or comparable foreign regulatory authorities may significantly change in a manner rendering our clinical data insufficient
for approval. Of the large number of products in development, only a small percentage successfully complete the FDA or
comparable foreign regulatory approval processes and are commercialized. The lengthy approval and marketing authorization
process as well as the unpredictability of clinical trial results may result in our failing to obtain regulatory approval and
marketing authorization to market our product candidates, which would significantly harm our business, financial condition,
results of operations and prospects. We could also encounter delays if physicians experience unresolved ethical issues
associated with enrolling patients in clinical trials of our product candidates in lieu of prescribing existing treatments that have
established safety and efficacy profiles, including treatments offered by our competitors #f-they-that have obtained, or may
obtaln in the future, FDA approval before us in the same therapeutlc areas as our product candldates —For—exam-p-}e,—enfo-]-}menf

hat-was-app ; he . Moreover, pr1nc1pa1 1nvest1gators for our
c11n1ca1 trials may serve as scientific adVlsors or consultants to us from time to time and receive cash or equity compensation in
connection with such services. If these relationships and any related compensation result in perceived or actual conflicts of
interest, or a regulatory authority concludes that the financial relationship may have affected the interpretation of the trial, the
integrity of the data generated at the applicable clinical trial site may be questioned and the utility of the clinical trial itself may
be jeopardized, which could result in the delay or rejection of the marketing application we submit. Any such delay or rejection
could prevent or delay us from commercializing our current or future product candidates. If we experience termination of, or
delays in the completion of, any clinical trial of our product candidates, the commercial prospects for our product candidates will
be harmed, and our ability to generate product revenue will be delayed. In addition, any delays in completing our clinical trials
will increase our costs, slow down our product development and approval process and jeopardize our ability to commence
product sales and generate revenue. Many of the factors that cause, or lead to, a delay in the commencement or completion of
clinical trials may ultimately lead to the denial of regulatory approval of our product candidates. Even if our product candidates
obtain regulatory approval, we will be subject to ongoing obligations and continued regulatory review, which may result in
significant additional expense. Additionally, our product candidates, if approved, could be subject to labeling and other
restrictions and market withdrawal, and we may be subject to penalties if we fail to comply with regulatory requirements or
experience unanticipated problems with our products. If the FDA or a comparable foreign regulatory authority approves any of
our product candidates, the manufacturing processes, testing, labeling, packaging, distribution, import, export, adverse event
reporting, storage, advertising, promotion and recordkeeping for the product will be subject to extensive and ongoing regulatory
requirements. These requirements include submissions of safety and other post- marketing information and reports, registration,
as well as continued compliance with cGMPs for any clinical trials that we conduct post- approval, all of which may result in
significant expense and limit our ability to commercialize such products. In addition, any regulatory approvals that we receive



for our product candidates may also be subject to limitations on the approved indicated uses for which the product may be
marketed or to the conditions of approval, or contain requirements for potentially costly post- marketing testing, including Phase
4 clinical trials, and surveillance to monitor the safety and efficacy of the product if approved. Manufacturers and
manufacturers’ facilities are required to comply with extensive FDA and comparable foreign regulatory authority requirements,
including ensuring that quality control and manufacturing procedures conform to cGMP regulations and requirements, as well
as, for the manufacture of certain of our product candidates, the FDA’ s cGTPs for the use of human cellular and tissue products
to prevent the introduction, transmission or spread of communicable diseases. As such, we and our contract manufacturers will
be subject to continual review and inspections to assess compliance with cGMPs, cGTPs and adherence to commitments made
in any approved marketing application. Accordingly, we and others with whom we work must continue to expend time, money
and effort in all areas of regulatory compliance, including manufacturing, quality control and distribution. If there are changes in
the application of legislation or regulatory policies, or if problems are discovered with a product or our manufacture of a
product, or if we or one of our distributors, licensees or co- marketers fails to comply with regulatory requirements, the
regulators could take various actions. These include issuing warning letters or untitled letters, imposing fines on us, imposing
restrictions on the product or its manufacture and requiring us to recall or remove the product from the market. The regulators
could also suspend or withdraw our marketing authorizations, requiring us to conduct additional clinical trials, change our
product labeling or submit additional applications for marketing authorization. If any of these events occurs, our ability to sell
such product may be impaired, and we may incur substantial additional expense to comply with regulatory requirements, which
could materially adversely affect our business, financial condition and results of operations. In addition, if we have any product
candidate approved, our product labeling, advertising and promotion will be subject to regulatory requirements and continuing
regulatory review. In the United States, the FDA and the Federal Trade Commission (FTC) strictly regulate the promotional
claims that may be made about pharmaceutical products to ensure that any claims about such products are consistent with
regulatory approvals, not misleading or false in any particular way and adequately substantiated by clinical data. The promotion
of a drug product in a manner that is false, misleading, unsubstantiated or for unapproved (or off- label) uses may result in
enforcement letters, inquiries and investigations and civil and criminal sanctions by the FDA, FTC and other regulatory
authorities. In particular, a product may not be promoted for uses that are not approved by the FDA as reflected in the product’ s
approved labeling. If we receive marketing approval for a product candidate, physicians may nevertheless prescribe it to their
patients in a manner that is inconsistent with the approved label. If we are found to have promoted such off- label uses, we may
become subject to significant liability. The FDA and other agencies and comparable foreign regulatory authorities actively
enforce the laws and regulations prohibiting the promotion of off- label uses, and a company that is found to have improperly
promoted off- label uses may be subject to significant sanctions and may result in false claims litigation under federal and state
statutes, which can lead to consent decrees, civil monetary penalties, restitution, criminal fines and imprisonment, and exclusion
from participation in Medicare, Medicaid and other federal and state healthcare programs. The federal government has levied
large civil and criminal fines against companies for alleged improper promotion and has enjoined several companies from
engaging in off- label promotion. The government has also required that companies enter into consent decrees and / or imposed
permanent injunctions under which specified promotional conduct is changed or curtailed. Equivalent requirements and
penalties are provided in the EU both at the EU level and at the national level in individual EU Member States. If a regulatory
authority discovers previously unknown problems with a product, such as adverse events of unanticipated severity or frequency,
or problems with the facility where the product is manufactured, or disagrees with the promotion, marketing or labeling of a
product, such regulatory authority may impose restrictions on that product or us, including requiring withdrawal of the product
from the market. If we fail to comply with applicable regulatory requirements, a regulatory authority or enforcement authority
may, among other things: ¢ issue warning letters; ¢ issue, or require us to issue, safety- related communications, such as safety
alerts, field alerts, “ Dear Doctor ™ letters to healthcare professionals, or import alerts; ® impose civil or criminal penalties;
suspend, limit, vary or withdraw regulatory approval;  suspend, vary or terminate any of our nonclinical studies and clinical
trials; « refuse to approve pending applications or supplements to approved applications submitted by us; ¢ impose restrictions
on our operations, including closing our and our contract manufacturers’ facilities; or ¢ seize or detain products, refuse to permit
the import or export of products, or require us to conduct a product recall. Any government investigation of alleged violations of
law could require us to expend significant time and resources in response and could generate negative publicity. Any failure to
comply with ongoing regulatory requirements may significantly and adversely affect our ability to commercialize and generate
revenue from our products, if approved. If regulatory sanctions are applied or if regulatory approval is withdrawn, the value of
our company and our operating results will be adversely affected. Moreover, the policies of the FDA and of comparable foreign
regulatory authorities may change and additional government regulations may be enacted that could prevent, limit or delay
regulatory approval of our product candidates. We cannot predict the likelihood, nature or extent of government regulation that
may arise from future legislation or administrative or executlve action, either in the Unlted States or abroad Further Fef

e*amp{e— e}uﬂﬁg—the U S Supreme Court
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2024 dec1smn in feufmeﬂveﬁtg-ht—aeﬁv-mes—Loper Brlght Enterprises v. Ralmondo overturned the longstanding Chevron
doctrine, under which courts were required to give deference to regulatory agencies’ reasonable interpretations of
ambiguous federal statutes. The Loper decision could result in additional legal challenges to regulations and guidance
issued by federal agencies, including the FDA, on which we rely. Any such legal challenges, if successful, could have a
material impact on our business. Additionally, the Loper decision may result in increased regulatory uncertainty,
inconsistent judicial interpretations and other impacts to the agency rulemaking process, any of which could adversely
impact our business and operations. We cannot predict the likelihood, nature or extent of government regulatlon that
may arise from future legislation or administrative action or as a result implementingsta otig o e




of legal challenges gt

the—future—wet&d—be—rmp-}eme&ted— elther in &nd—the—e*teﬂ-t—te—wlﬂﬂeh—t-heyh the Umted States weu-ld—rmpaet—t-he—F—BA—s—abﬁ-rFy—te
HE-—- Or abroadbustness—ma—y—be—neg&twel—y—m‘rpaeted— If we are

slow or ulmblc to adapt to LhdllUL\ in existing requirements or the adoption of new requirements or policies, or if we are not able

to mdmlam 1wul‘1101\ complmncc we may lose any mar l\umg dpplo\ al that we may have obtained and we may not achieve or
hav v may expend our limited resources to pursue a

partlcular product candidate for-- or mdlcatlon -IALI:845—m—the—U-n-rted—States,—and fail to capitalize on product candidates

we-may-seek-ODPD-nrotherregions-or indications that tﬂ—ﬂae—future—eﬁfe%ethefpreduet—e&ﬂdid&tes—We—lmw ﬂe‘t—bL more
proﬁtableab}e—tm or any-p e acha

for w hth lhuc is ﬂe—reaseﬂable-e*peetatteﬂ—a greater

likelihood of success Because we have limited ﬁnanclal and management resources, we have chosen to prioritize our
pipeline to focus on our most differentiated product candidates. As such, we are currently primarily focused on the
clinical development of our recently acqulred product candidate IMPT- 314 and pre- chmcal research into novel CAR T-

armed w1th multlple technologles each des1gned we—may—net—be—&b-le—lo matﬁt&rn—tlﬂs—status—"Phefe—e&n—be—ne—asst&aﬂee—that
address different barriers to effective cell therapies, including T- cell exhaustion, lack of durable stemness, as well as
immune suppress10n w1th1n the F—BA—hostlle tumor m1croenv1ronment As a result, we may forego or delay pursu1t of

we—m&y—seele@DB—fer—lﬁLl:%é—lm olhu m(hcallons ot-for any—these product candldates that later prove to have greater
commercial potential. Our resource allocation decisions may cause us to fail to capitalize on viable commercial products

or profitable market opportunities. Our spending on current and futurc development programs and product candidates
for apphieable-specific indications -we-may fiever-not yield any commercially - viable products. For example, before
prioritizing development of our IMPT- 314 product candidate, our strategy focused primarily on the development of
LYL797, LYL845 and LYL119, which we discontinued following the acquisition of IMPT- 314. Further, if we do not
accurately evaluate the commercial potential or target market for a particular product candidate, we may relinquish
valuable rights to that product candidate through collaboration, licensing or other royalty arrangements in cases in
which it would have been more advantageous for us to retain sole development and commercialization rights to such
product candidate. Additionally, in connection with our discontinuation of LYL797, LYL845 and LYL119, we may incur
additional costs associated with termination of agreements associated with these programs, including winding down our
agreements with third- party providers and CROs conducting our clinical trials. Termination of these agreements may
result in disputes with these service providers that may result in additional costs and liabilities and divert management’ s
attention and resources, which could harm our business, reputation, overall financial condition and operating results.
IMPT- 314 has received Fast Track designation from the FDA, but receipt of such designation or any other designation,
such as Regenerative Medicine Advanced Therapy designation, may not actually lead to a faster development, regulatory
review or approval process, and does not assure ultimate FDA approval. The FDA has granted Fast Track designation to
investigate IMPT- 314 for the treatment of relapsed / refractory aggressive B - cell lymphoma in the 3rd line and later
settings, and we may seek additional Fast Track designations for our product candidates or for IMPT- 314 in other
indications or seek other designations, such as Regenerative Medicine Advanced Therapy (RMAT) designation, for our
product candidates. The FDA has broad discretion whether or not to grant such special designations, so even if we
believe a particular product candidate is eligible or meets the criteria for a particular special designation, we cannot
assure you that the FDA would decide to grant it. Even though we have received Fast Track designation to develop
IMPT- 314 for the treatment of relapsed / refractory aggressive B - cell lymphoma in the 3rd line and later settings, and
even if we receive Fast Track or RMAT designation for other product candidates or indications, we may not experience a
faster development process, review or approval compared to conventional FDA procedures, and such designation does
not assure ultimate approval by the FDA. In addition, the FDA may withdraw Fast Track or RMAT designations if it
believes that the designation is no longer supported by data from our clinical development program. Many product
candidates that have received special FDA designations have ultimately failed to obtain approval . We may be subject to



applicable fraud and abuse, including anti- kickback and false claims, transparency, health information privacy and security and
other healthcare laws. Failure to comply with such laws, may result in substantial penalties. We may be subject to broadly
applicable healthcare laws and regulations that may constrain the business or financial arrangements and relationships through
which we conduct research, market, sell and distribute any product candidates for which we obtain marketing approval. The
healthcare laws that may affect us include: the federal fraud and abuse laws, including the federal anti- kickback, and false
elainis and civil monetary penaltiei laws; federal data privacy and qeeurity laws, including HIPAA -t-he—Hea-l-t-h—I-ns&raﬁee

and federal transparency laws related to owner%hip and investment interests and payrnentq and / or other transfers of Value inade
to or held by physicians (including doctors, dentists, optometrists, podiatrists and chiropractors), other healthcare professionals
(such as physician assistants and nurse practitioners) and teaching hospitals, as well as information regarding ownership and
investment interests held by physicians and their immediate family members. In addition, many states have similar laws and
regulations that may differ from each other and federal law in significant ways, thus complicating compliance efforts. Moreover,
several states require biopharmaceutical companies to comply with the biopharmaceutical industry’ s voluntary compliance
guidelines and the relevant compliance guidance promulgated by the federal government and may require drug manufacturers to
report information related to payments and other transfers of value to physicians and other healthcare providers or marketing
expenditures. Additionally, some state and local laws require the registration of biopharmaceutical sales representatives in the
jurisdiction. Similar requirements are applicable in foreign countries. Outside the United States, interactions between
pharmaceutical companies and healthcare professionals are also governed by strict laws, such as national anti- bribery laws of
European countries, national sunshine rules regulation% industry self- regulation Codei of eonduet and phyiiCianq codes of
profeSSional conduct —Fa ply q ; :

. Ensuring that our operationi and future business arrangements With third
parties comply with applieable healthcare laws and regulations will involve substantial costs. It is possible that governmental
authorities will conclude that our business practices, including our relationships with physicians and other healthcare providers,
some of whom are compensated in the form of stock options for consulting services provided, may not comply with current or
future statutes, regulations, agency guidance or case law involving applicable fraud and abuse or other healthcare laws and
regulations. If our operations are found to be in violation of any of the laws described above or any other governmental laws and
regulations that may apply to us, we may be subject to significant civil, criminal and administrative penalties, damages,
disgorgement, fines, imprisonment, exclusion of products from government funded healthcare programs, such as Medicare and
Medicaid or comparable foreign programs, additional reporting requirements and / or oversight if a corporate integrity
agreement or similar agreement is executed to resolve allegations of non- compliance with these laws and the curtailment or
reqtructuring of operations. In addition, violations may also result in reputational harm, diminished profits and lower future
earnings. For additional detail on healthcare laws that may affect our business, see the section entitled “ Other Healthcare Laws
” in the-bustness-seetton-Part I, Item 1 of this Annual Report on Form 10- K fer-the-yearended-Deeember3+2623- Changes
in healthcare policies, laws and regulations may impact our ability to obtain approval for, or commercialize our product
candidates, if approved. In the United States and some foreign jurisdictions there have been, and continue to be, several
legislative and regulatory changes and proposed reforms of the healthcare system in an effort to contain costs, improve quality
and expand access to care. In the United States, there have been and continue to be a number of healthcare- related legislative
initiatives, as well as executive, judicial and Congressional challenges and amendments to existing healthcare laws that have
significantly affected, and could continue to significantly affect, the healthcare industry. For example, there have been efforts to
repeal, substantially modify or invalidate some or all of the provisions of the Patient Protection and Affordable Care Act of
2010, as amended by the Health Care and Education Reconciliation Act of 2010 (collectively, the ACA), some of which have

been successful. While-Further, the Inflation Reduction Act of H-—S—Supreme-Court-dismissedinjune202+-2022 achalenge
(the IRA), signed into law on procedurat-grounds-that-argued-August 16, 2022, among other things, extends enhanced

subsidies for individuals purchasing health insurance coverage in the ACA is-aneonstitational-inits-entirety-beeause
marketplaces through plan year 2025. The IRA also eliminates the “ individual-mandate-donut hole ~ was-repeated-under

the Medicare Part D program beginning in 2025 by Cengress;stuehefforts-may-eontinae-significantly lowering the
beneficiary maximum out- of- pocket cost and through a newly established manufacturer discount program . [n addition,
there continues to be heightened governmental scrutiny over the manner in which manufacturers set prices for their marketed
products, which has resulted in several U. S. presidential executive orders, Congressional inquiries and proposed and enacted
federal and state legislation designed to, among other things, bring more transparency to drug pricing, reduce the cost of
prescription drugs under government payor program% and reVieW the relationship between pricing and manufacturer patient
programs. F or example eteg 6 d S

-I-ﬂﬂa-t—ieﬁ—Reduet—ion—Aet—ef—Z@Q%HRA )—tnte—}aw— Wh-ieh—aniong other things (i) directi HHS to negotiate the price of certain

high- expenditure, single —source drags-and-biologics that have been on the market for at least eleven years covered under
Medicare, and subject drug manufacturers to civil monetary penalties and a potential excise tax by offering a price that is not
equal to or less than the negotiated “ maximum fair price ” under the law (the Medicare Drug Price Negotiation Program) ,
and (ii) iniposei rebateq under Medicare Part B and Medieare Part D to penalize price increaqe% that outpace inﬂation




sf&ﬁed—takmg—began to take effect progre%qlvely in ﬁ%cal year 2023 On August 15 2024 HHS announced the agreed- upon
reimbursement prices of the first ten drugs that were subject to price negotiations , although the Medicare drig-Drug priee
Price negotiatiorrNegotiation pregranmr-Program is currently subject to legal challenges. #On January 17, 2025, HHS
selected fifteen additional products covered under Part D for price negotiation in 2025. Each year thereafter more Part B
and Part D products will become subject to the Medicare Drug Price Negotiation Program. Further, on December 7,
2023, an initiative to control the price of prescription drugs through the use of march- in rights under the Bayh- Dole Act
of 1980 (Bayh- Dole Act) was announced. On December 8, 2023, the National Institute of Standards and Technology
published for comment a Draft Interagency Guidance Framework for Considering the Exercise of March- In Rights that
for the first time includes the price of a product as one factor an agency can use when deciding to exercise march- in
rlghts While march- in rlghts have not prevmusly been exerclsed it is uncertain if that eﬁﬁeﬂt-}y—uﬂe}ea%hew—t-he—Hhﬁ—wﬂl

measures w111 be adopted in the future particularly in llght of the recent U. S. Presidential and Congressmnal elections, any
of which could limit the amounts that the U. S. federal government will pay for healthcare products and services, which could
result in reduced demand for our product candidates or additional pricing pressures. For additional detail on healthcare reform
that may affect our business, see the section entitled “ Healthcare Reform 7 in the-businessseetion-Part I, Item 1 of this
Annual Report on Form 10- K ferthe-year-ended-Deeember34;2023- The successful commercialization of our product
candidates will depend in part on the extent to which governmental authorities and health insurers establish adequate coverage,
reimbursement levels and pricing policies. Failure to obtain or maintain coverage and adequate reimbursement for our product
candidates, if approved, could limit our ability to market those products and decrease our ability to generate revenue. The
availability and adequacy of coverage and reimbursement by governmental healthcare programs such as Medicare and Medicaid,
private health insurers and other third- party payors are essential for most patients to be able to afford prescription medications
such as our product candidates, assuming FDA approval. Our ability to achieve acceptable levels of coverage and reimbursement
for products by governmental authorities, private health insurers and other organizations will have an effect on our ability to
successfully commercialize our product candidates. Our cell therapies are novel and may require additional education and
support to achieve reimbursement, if at all. Third- party payors often rely upon Medicare coverage policy and payment
limitations in setting their own coverage and reimbursement policies. However, decisions regarding the extent of coverage and
amount of reimbursement to be provided are made on a payor- by- payor basis. Reimbursement by a third- party payor may
depend upon a number of factors, including the third- party payor’ s determination that a procedure is safe, effective and
medically necessary; appropriate for the specific patient; cost effective; supported by peer- reviewed medical journals; included
in clinical practice guidelines; and neither cosmetic, experimental, nor investigational. Assuming we obtain coverage for our
product candidates by a third- party payor, the resulting reimbursement payment rates may not be adequate or may require co-
payments that patients find unacceptably high. We cannot be sure that coverage and reimbursement in the United States, the EU
or elsewhere will be available for our product candidates or any product that we may develop, and any reimbursement that may
become available may be decreased or eliminated in the future. Additionally, we or our collaborators may develop companion
diagnostic tests for use with our product candidates. We or our collaborators will be required to fulfill applicable regulatory
requirements for companion diagnostic testing and to obtain coverage and reimbursement for these tests separate and apart from
the coverage and reimbursement we may seek for our product candidates. Similarly, a significant trend in the healthcare
industry is cost containment. Governmental authorities have announced initiatives to control the cost of prescription drugs
through the use of march- in rights under the Bayh- Dole Act, and third- party payors have attempted to control costs by
limiting coverage and the amount of reimbursement for particular medications. For additional detail on healthcare reform that
may affect our cost containment, see the section entitled *“ Healthcare Reform " in the-bustness-seetton-Part I, Item 1 of this
Annual Report on Form 10- K ferthe-yearended-Deeember34;2023- As such, cost containment reform efforts may result in
an adverse effect on our operations. Obtaining coverage and adequate reimbursement for our product candidates may be
particularly difficult because of the higher prices often associated with drugs administered under the supervision of a physician.
Similarly, because our product candidates will be physician- administered, separate reimbursement for the product itself may or
may not be available. Instead, the administering physician may or may not be reimbursed for providing the treatment or
procedure in which our product is used. Disruptions at the FDA and other government agencies ereemparable—foreign
regutatory-authorittes-caused by funding shortages , policy changes, workforce reductions or other reasons globathealth
eoneeras-could hinder their ability to hire, retain or deploy key leadership and other personnel, or otherwise prevent new or
modified products from being developed, approved or commercialized in a timely manner or at all, which could negatively
impact our business. The ability of the FDA and-eomparable-foreignregalatory-authorities-to review and approve new products
can be affected by a variety of factors, including, as applicable, government budget and funding levels, statutory, regulatory 5
and policy changes , workforce reductions , the authority’ s ability to hire , train and retain key personnel and accept the
payment of user fees and other events that may otherwise affect the authority’ s ability to perform routine functions. Average
review times at the FDA have fluctuated in recent years as a result. In addition, government funding of the FDA and other
government agencies that fund research and development activities is subject to the political process, which is inherently fluid
and unpredictable. Disruptions at the FDA and other agencies and authorities , such as the recent large- scale government



workforce reductions, may also slow the time necessary for new biologics or modifications to be cleared or approved biologics
to be reviewed and / or approved, which would adversely affect our business. Additionally Ferexample-, over the last several
years, the U. S. government has shut down several times and certain regulatory agencies, such as the FDA, have had to furlough
FDA employees and stop critical activities. If a prolonged government shutdown occurs, or if glebal-health-eoneernspreventthe
FDA or other regulatory authorities are prevented from conducting their regular inspections, reviews or other regulatory
activities for any reason, mcludlng due to workforce reductlons it could significantly impact the ability of the FDA or other
regulatory authorities h to timely review and process our regulatory
submissions, which could have a a material adverse effect on our busmess We are subject to U. S. and certain foreign anti-
corruption laws and regulations, export and import controls, sanctions and embargoes. We could face liability and other
serious consequences for violations which can harm our business. We are subject to anti- corruption laws and
regulations, including the FCPA, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act
and other state and national anti- bribery laws in the countries in which we may conduct activities in the future. Anti-
corruption laws are interpreted broadly and generally prohibit companies and their employees, agents, contractors and
other third- party collaborators from offering, promising, giving or authorizing others to give anything of value, either
directly or indirectly through third parties, to any person in the public or private sector to obtain or retain business. The
FCPA also requires public companies to make and keep books and records that accurately and fairly reflect the
transactions of the corporation and to devise and maintain an adequate system of internal accounting controls. We may
engage third parties to develop or commercialize our product candidates or to obtain necessary permits, licenses, patent
registrations and other regulatory approvals outside the United States. We can be held liable for the corrupt or other
illegal activities of our employees, agents, contractors and other partners, even if we do not explicitly authorize or have
actual knowledge of such activities. Any violation of the laws and regulations described above may result in substantial
civil and criminal fines and penalties, imprisonment, the loss of export or import privileges, debarment, tax
reassessments, breach of contract and fraud litigation, reputational harm and other consequences. We are also subject to
export control and import laws and regulations, including the U. S. Export Administration Regulations, U. S. Customs
regulations and various economic and trade sanctions regulations administered by the U. S. Treasury Department’ s
Office of Foreign Assets Controls. Compliance with applicable regulatory requirements regarding the export of our
products may create delays in the introduction of our products in international markets or, in some cases, prevent the
export of our products to some countries altogether. Furthermore, U. S. export control laws and economic sanctions
prohibit the provision of certain products and services to countries, governments and persons targeted by U. S.
sanctions. There is no certainty that all of our employees, agents, partners, vendors, contractors or collaborators, or
those of our affiliates, will comply with all applicable anti- corruption, export and import control, and sanctions laws
and regulations. Violations of these laws and regulations could result in fines, criminal sanctions against us, our officers,
or our employees, the closing down of facilities, including those of our suppliers and manufacturers, requirements to
obtain export licenses, cessation of business activities in sanctioned countries, implementation of compliance programs
and prohibitions on the conduct of our business. Any such violations could include prohibitions on our ability to develop
or commercialize our product candidates in one or more countries as well as difficulties in manufacturing or continuing
to develop our product candidates, and could materially damage our reputation, any international expansion efforts, our
ability to attract and retain employees and our business, prospects, operating results and financial condition . We, and
our partners and vendors, are subject to stringent and evolving United States and foreign laws, regulations and rules, contractual
obligations, industry standards, policies and other obligations related to data privacy and security. Our actual or perceived failure
to comply with such obligations could lead to regulatory investigations or actions -, litigation (including class action claims)
and mass arbitration demands +, fines and penalties +, disruptions of our business operations +, reputational harm +, loss of
revenue or profits +and other adverse business consequences. We, and our partners and vendors, including CROs, collect,
receive, store, process, generate, use, transfer, disclose, make accessible, protect, secure, dispose of, transmit and share
(collectively, process) personal de- identified data and other sensitive information (collectively, sensitive data) in connection
with the operations of our business, such as storage or otherwise processing sensitive data to support the conduct of our clinical
trials. These processing activities subject us, and our partners and vendors, to various federal, state, local and foreign data
proteetionand-privacy and security laws, regulations, guidance and industry standards and are or may be-become subject to
external and internal privacy and security policies, contractual requirements and other obligations relating to data privacy and
security. If we fail to comply with applicable requirements for processing sensitive data, including in connection with the
development of our product candidates or otherwise, or if a partner or vendor fails to comply with the same or misuses sensitive
data we provide to it, we may be subject to litigation, regulatory investigations, enforcement actions, fines and criminal or civil
penalties, mass arbitration demands, additional reporting requirements and / or oversight, bans on processing personal data and
orders to destroy or not use personal data, as well as negative publicity, reputational harm and other adverse business
consequences. In the United States, our and our partners’ and vendors’ operations are subject to numerous federal and state laws
and regulations, including state data breach notification laws and federal and state data privacy laws and regulations that govern
the collection, use, dlsclosure and protection of health information dnd other personal -rn-fefm&&eﬁ—data including information
; : : ; ; pta y HIPAA jras-amended

y ; -imposes specific requirements relating
to the privacy, security and tmnsmlssmn of mdl\ 1dually identifiable protected health information, and we could potentially face
substantial criminal or civil penalties if we knowingly receive protected health information from a HIPAA - covered healthcare
provider or research institution that has not satistfied HIPAA’ s requirements for disclosure of such health information, or
otherwise violate applicable HIPAA requirements related to the protection of such information. Even when HIPAA does not




apply, failure to take appropriate steps to keep consumers’ personal infermation-data secure may constitute a violation of the
Federal Trade C onnnliqlon Act and other similar laws (e. g., eretapplng laws). frthe-past-few-years; numerots-Numerous U.

6 v a G have enacted comprehensive data privacy and
security laws that i nnpo%e certaln obhgatlon% on covered businesses, 1nclud1ng providing specific disclosures in privacy notices
and affording residents with certain rights concerning their personal data. As applicable, such rights smay-include the right to
access, correct or delete certain personal data and to opt - out of certain data processing activities , such as targeted advertising,
profiling and automated decision- making . The exercise of these rights may impact our business and ability to advance our
product candidates effectively. Certain states also impose more stringent requirements for processing certain personal data,
including sensitive information, such as conductlng data prlvacy nnpact assessments. These state laws allow for qtatutory ﬁneq
for noncompliance. For example, the €a 8

Aetof2020-(CPRAHeoleetively;-CCPA )—apphe% to personal data of consumers, bu%lne%i repre%entatlves and employeei who

are California residents and requires businesses to provide specific disclosures in privacy notices and honor requests of such
individuals to exercise certain privacy rights. The CCPA provides for fines efapte-$7-500-perintentional-vielationand allows
private litigants affected by certain data breaches to recover significant statutory damages. Although the CCPA exempts some
data processed in the context of clinical trials, the CCPA increases compliance costs and potential liability. Similar laws are
being considered in several other states, as well as at the federal and local levels, and we expect more states to pass similar laws
in the future. These state laws may be more stringent or broader in scope, or offer greater individual rights, with respect to
confidential, sensitive and personal nfermatien-data than federal, international or other state laws, and such laws may differ
from each other and have potentially conflicting requirements that would make compliance challenging, require us to expend
significant resources to achieve compliance and restrict our ability to process certain sensitive and personal data infermatien-or
sensitive-. Outside the United States, an 1nCIea§1ng number of lawq regulatlon% and industry standards may govern data privacy
and security. For example, the : ; attorEU GDPR yand the Untted-Kingdom™—s
GPBPRUK GDPR }-impose strict requlrement% f01 processing pemonal data. Any clinical trial programs, including related
regulatory filings, and research collaborations that we engage in outside the United States in the future may implicate
international laws and regulations concerning data preteetiorrand-privacy and security , including those governing various
aspects of clinical research in the EU and the UK . In addition to data privacy and security laws, we are or may become
contractually subject to industry standards adopted by industry groups. We are also bound by other contractual
obligations related to data privacy and security, and our efforts to comply with such obligations may not be successful.
Our employees and personnel use generative artificial intelligence (AI) technologies to perform their work, and the
disclosure and use of personal data in generative Al technologies is subject to various data privacy laws and other
privacy obligations. Governments have passed and are likely to pass additional laws regulating generative AL. Our use of
this technology could result in additional compliance costs, regulatory investigations and actions and lawsuits. If we are
unable to use generative Al it could make our business less efficient and result in competitive disadvantages. Data
privacy and security laws are quickly evolving, becoming increasingly stringent, and creating uncertainty. Additionally,
these laws may be subject to differing applications and interpretations, which may be inconsistent or conflict among
jurisdictions . We expect that we will need to expend significant capital and other resources to ensure ongoing compliance with
applicable data privacy and security laws. Claims that we have violated individuals’ privacy rights or breached our contractual
obligations related to data privacy and security, even if we are not found liable, could be expensive and time - consuming to
defend and could result in negative publicity that could harm our business. Moreover, even if we take all necessary action to
comply with legal and regulatory requirements, we or our partners or vendors could fail or be subjeet-perceived to have
failed to comply with such obligations a-data ata-, which could subject us to
fines and penalties, as well as litigation and reputatlonal damage ln pamculal plalntlff@ have become increasingly more active
in bringing privacy- related claims against companies, including class action claims and mass arbitration demands. Some of
these claims allow for the recovery of statutory damages on a per violation basis ;-and, if viable, carry the potential for
monumental statutory damages, depending on the volume of data and the number of violations. Any of these events could have
a material adverse effect on our reputation, business or financial condition, including but not limited to +delays in the
development of our product candidates due to inability to process personal data or to operate in certain jurisdictions 4+, limited
ability to develop or commercialize our products +, expenditure of time and resources to defend any claim or inquiry +, adverse
publicity +or substantial changes to our planned candidate pipeline development and business operations. If we fail to keep
apprised of and comply with applicable ternattenat-foreign , federal, state or local regulatory requirements and changes
thereto, we could be subject to a range of regulatory actions that could affect our or any vendors &> or partners’ ability to seek to
commercialize our product candidates. Any threatened or actual government enforcement action, or litigation when private
rights of action are available, could also generate negative publicity, damage our reputation, result in liabilities, fines and
adverse business consequences and require that we devote substantial resources that could otherwise be used in support of other
aspects of our business . International expansion of our business would expose us to business, regulatory, political,
operational, financial and economic risks associated with doing business outside of the United States. As part of our long-
term business strategy, we may pursue international expansion, including partnering with academic and commercial
testing laboratories and introducing our technology outside the United States. Doing business internationally involves a
number of risks, including: * multiple, conflicting and changing laws and regulations such as tax laws, export and import
restrictions, employment laws, regulatory requirements and other governmental approvals, permits and licenses; ¢
failure by us or our distributors to obtain regulatory approvals for the sale or use of IMPT- 314 or any other product
candidates we may develop or acquire in various countries; * difficulties in managing foreign operations; * complexities
associated with managing government payor systems, multiple payor- reimbursement regimes or self - pay systems; ¢




logistics and regulations associated with shipping blood samples, including infrastructure conditions and transportation
delays; * limits on our ability to penetrate international markets if our current products or any other product candidates
we may develop or acquire cannot be processed by an appropriately qualified local laboratory; * financial risks, such as
longer payment cycles, difficulty enforcing contracts and collecting accounts receivable and exposure to foreign currency
exchange rate fluctuations; * reduced protection for intellectual property rights, or lack of them in certain jurisdictions,
forcing more reliance on our trade secrets, if available; * natural disasters, political and economic instability, including
wars, invasions, other military actions, terrorism and political unrest, outbreak of disease, boycotts, curtailment of trade
and other business restrictions; and ¢ failure to comply with the FCPA, including its books and records provisions and
its anti - bribery provisions, by maintaining accurate information and control over sales activities and distributors’
activities. Any of these risks, if encountered, could significantly harm our international expansion and operations and,
consequently, could have a material adverse effect on our financial condition and results of operations and could
adversely affect our ability to successfully implement our business strategy . Risks Relating to Our Intellectual Property If
we are unable to obtain and maintain sufficient intellectual property protection for our product candidates, or if the scope of the
intellectual property protection is not sufficiently broad, our ability to commercialize our product candidates successfully and to
compete effectively may be adversely affected. We rely upon a combination of patents, trademarks, trade secrets and
confidentiality agreements to protect the intellectual property related to our technology and product candidates. We own or
possess certain intellectual property, and other intellectual property are owned or possessed by our partners and are in- licensed
to us. When we refer to “ our ” technologies, inventions, patents, patent applications or other intellectual property rights, we are
referring to both the rights that we own or possess as well as those that we in- license, many of which are critical to our
intellectual property protection and our business. If the intellectual property that we rely on is not adequately protected,
competitors may be able to use our technologies and erode or negate any competitive advantage we may have. The patentability
of inventions and the validity, enforceability and scope of patents in the biotechnology field is uncertain because it involves
complex legal, scientific and factual considerations, and it has in recent years been the subject of significant litigation.
Moreover, the standards applied by the U. S. Patent and Trademark Office (USPTO) and non- U. S. patent offices in granting
patents are not always applied uniformly or predictably. There is also no assurance that all potentially relevant prior art relating
to our patents and patent applications is known to us or has been found in the instances where searching was done. We may be
unaware of prior art that could be used to invalidate an issued patent or prevent a pending patent application from issuing as a
patent. There also may be prior art of which we are aware, but which we do not believe affects the validity, enforceability or
patentability of a claim of one of our patents or patent applications, which may, nonetheless, ultimately be found to affect the
validity, enforceability or patentability of such claim. As a consequence of these and other factors, our patent applications may
fail to result in issued patents with claims that cover our product candidates in the United States or in other countries. Even if
patents have issued or do successfully issue from patent applications, and even if these patents cover our product candidates,
third parties may challenge the validity, enforceability or scope thereof, which may result in these patents being narrowed,
invalidated or held to be unenforceable. No assurance can be given that if challenged, our patents would be declared by a court
to be valid or enforceable. Even if unchallenged, our patents and patent applications or other intellectual property rights may not
adequately protect our intellectual property, provide exclusivity for our product candidates or prevent others from designing
around our claims. The possibility exists that others will develop products on an independent basis which have the same effect
as our product candidates and which do not infringe our patents or other intellectual property rights, or that others will design
around the claims of patents that we have had issued that cover our product candidates. If the breadth or strength of protection
provided by our patents and patent applications with respect to our product candidates is threatened, it could jeopardize our
ability to commercialize our product candidates and dissuade companies from collaborating with us. We may also desire to seek
licenses from third parties who own or have rights to intellectual property that may be useful for providing exclusivity for our
product candidates, or for providing the ability to develop and commercialize a product candidate in an unrestricted manner.
There is no guarantee that we will be able to obtain such licenses from third parties on commercially reasonable terms, or at all.
In addition, the USPTO and various foreign governmental or inter- governmental patent agencies require compliance with a
number of procedural, documentary, fee payment and other similar provisions during and after the patent application process.
While an inadvertent lapse can in many cases be cured by payment of a late fee or by other means in accordance with the
applicable rules, there are situations in which noncompliance can result in abandonment or lapse of the patent or patent
application, resulting in partial or complete, irreversible loss of patent rights in the relevant jurisdiction. In such an event, our
competitors might be able to enter the market, which could have a material adverse effect on our business. United States patent
applications containing or that at any time contained a claim not entitled to a priority date before March 16, 2013 are subject to
the “ first to file ” system implemented by the America Invents Act (2011). The first to file system requires us to be cognizant
going forward of the time from invention to filing of a patent application. Because patent applications in the United States and
most other countries are confidential for a period of time after filing, and some remain so until issued, we cannot be certain that
we or our partners were the first to file any patent application related to a product candidate. In addition, our registered or
unregistered trademarks or trade names may be challenged, infringed or declared generic or determined to be infringing on other
marks. We may not be able to protect our rights to these trademarks and trade names, which we view as valuable to building
name recognition among potential partners and customers in our markets of interest. At times, competitors or other third parties
have adopted or may adopt trade names or trademarks similar to ours, thereby impeding our ability to build brand identity and
possibly leading to market confusion and / or litigation. In addition, there could be potential trade name or trademark
infringement claims brought by owners of other registered trademarks or trademarks that incorporate variations of our registered
or unregistered trademarks or trade names. Over the long term, if we are unable to establish name recognition based on our
trademarks and trade names, then we may not be able to compete effectively, and our business may be adversely affected. Our



efforts to enforce, protect or defend our proprietary rights related to trademarks may be ineffective and could result in substantial
costs and diversion of resources and could adversely affect our business, financial condition, results of operations and prospects.
The Hiveslifespans of our patents may not be sufficient to effectively protect our products and business. Patents have a limited
lifespan. In the United States, the natural expiration of a patent is generally 20 years after its first nonprovisional effective filing
date. Although various extensions may be available, the life of a patent, and the protection it affords, is limited. Even if patents
covering our product candidates are obtained, once the patent life has expired for a product, we may be open to competition
from biosimilar or generic medications. In addition, although upon issuance in the United States a patent’ s life can be increased
based on certain delays caused by the USPTO, this increase can be reduced or eliminated based on certain delays caused by the
patent applicant during patent prosecution. While the patent term of certain patents can also be extended with respect to a
specific product to recapture time lost in clinical trials and regulatory review by the FDA, a patent’ s life also can be shortened
by a terminal disclaimer over an earlier filed patent or patent application. If we do not have sufficient patent life to protect our
products, our business and results of operations will be adversely affected. We may not be able to protect our intellectual
property rights throughout the world. Filing, prosecuting, enforcing and defending patents on all of our product candidates in all
countries throughout the world would be prohibitively expensive. Our intellectual property rights in certain countries outside the
United States may be less extensive than those in the United States. In addition, the laws of certain foreign countries do not
protect intellectual property rights to the same extent as laws in the United States. Consequently, we and our partners may not be
able to prevent third parties from practicing our inventions in countries outside the United States, or from selling or importing
infringing products made using our inventions in other jurisdictions. Competitors may use our technologies in jurisdictions
where we have not obtained patent protection or where we do not have exclusive rights under the relevant patents to develop
their own products and, further, may export otherwise- infringing products to territories where we and our partners have patent
protection but where enforcement is not as strong as that in the United States. These infringing products may compete with our
product candidates in jurisdictions where we or our partners have no issued patents or where we do not have exclusive rights
under the relevant patents, or our patent claims and other intellectual property rights may not be effective or sufficient to prevent
them from so competing. Many companies have encountered significant problems in protecting and defending intellectual
property rights in foreign jurisdictions. The legal systems of certain countries, particularly certain developing countries, do not
favor the enforcement of patents and other intellectual property protection, particularly those relating to biopharmaceuticals,
which could make it difficult for us and our partners to stop the infringement of our patents or marketing of competing products
in violation of our intellectual property rights generally. Proceedings to enforce our patent rights in foreign jurisdictions could
result in substantial costs and divert our attention from other aspects of our business, could put our patents at risk of being
invalidated or interpreted narrowly, could put our patent applications at risk of not issuing and could provoke third parties to
assert claims against us or our partners. We or our partners may not prevail in any lawsuits that we or our licensors initiate, and
even if we or our licensors are successful, the damages or other remedies awarded, if any, may not be commercially meaningful.
Many countries have compulsory licensing laws under which a patent owner may be compelled to grant licenses to third parties.
In addition, many countries limit the enforceability of patents against government agencies or government contractors. In these
countries, we or our partners may have limited remedies, which could materially diminish the value of such patent. If we or our
partners are forced to grant a license to third parties with respect to any patents relevant to our business, our competitive position
may be impaired, and our business, financial condition, results of operations and prospects may be adversely affected. If we are
sued for infringing or misappropriating the intellectual property rights of third parties, the resulting litigation could be costly and
time- consuming and could prevent or delay our development and commercialization efforts. Our commercial success depends,
in part, on us and our partners not infringing the patents and proprietary rights of third parties. There is a substantial amount of
litigation and other adversarial proceedings, both within and outside the United States, involving patent and other intellectual
property rights in the biotechnology and pharmaceutical industries, including patent infringement lawsuits, interference or
derivation proceedings, oppositions, and inter partes and post- grant review proceedings before the USPTO and non- U. S.
patent offices. Numerous U. S. and non- U. S. issued patents and pending patent applications owned by third parties exist in the
fields in which we are developing, and may develop, product candidates. As the biotechnology and pharmaceutical industries
expand and more patents are issued, the risk increases that our product candidates may be subject to claims of infringement of
third parties’ patent rights, as it may not always be clear to industry participants, including us, which patents cover various types
of products, methods of making or methods of use. The coverage of patents is subject to interpretation by the courts, and the
interpretation is not always uniform or predictable. Third parties may assert infringement or misappropriation claims against us
based on existing or future intellectual property rights, alleging that we are employing their proprietary technology without
authorization. There may be third- party patents or patent applications with claims to materials, formulations, methods of
manufacture or methods for treatment related to the use or manufacturing of our product candidates that we failed to identify.
For example, patent applications covering our product candidates could have been filed by others without our knowledge, since
these applications generally remain confidential for some period of time after their filing date. Even pending patent applications
that have been published, including some of which we are aware, could be later amended in a manner that could cover our
product candidates or their use or manufacture. In addition, we may have analyzed patents or patent applications of third parties
that we believe are relevant to our activities and believe that we are free to operate in relation to any of our product candidates,
but our competitors may obtain issued claims, including in patents we consider to be unrelated, which may block our efforts or
potentially result in any of our product candidates or our activities infringing their claims. If we or our partners are sued for
patent infringement, we would need to demonstrate that our product candidates, products and methods either do not infringe the
patent claims of the relevant patent or that the patent claims are invalid or unenforceable, and we may not be able to do this.
Proving that a patent is invalid is difficult and even if we are successful in the relevant proceedings, we may incur substantial
costs, and the time and attention of our management and scientific personnel could be diverted from other activities. If one or



more claims of any issued third- party patents were held by a court of competent jurisdiction to cover aspects of our materials,
formulations, methods of manufacture or methods for treatment, we could be forced, including by court order, to cease
developing, manufacturing or commercializing the relevant product candidate until the relevant patent expired. Alternatively, we
may desire or be required to obtain a license from such third party in order to use the infringing technology and to continue
developing, manufacturing or marketing the infringing product candidate. However, we may not be able to obtain any required
license on commercially reasonably terms, or at all. Even if we were able to obtain a license, the rights may be nonexclusive,
which could result in our competitors gaining access to the same intellectual property licensed to us. If we are unable to obtain a
necessary license on commercially reasonable terms, or at all, our ability to commercialize our product candidates may be
impaired or delayed, which could in turn significantly harm our business. We may face claims that we misappropriated the
confidential information or trade secrets of a third party. If we are found to have misappropriated a third- party’ s trade secrets,
we may be prevented from further using these trade secrets, which could limit our ability to develop our product candidates.
Defending against intellectual property claims, regardless of their merit, could be costly and time consuming, regardless of the
outcome. Thus, even if we were to ultimately prevail, or to settle before a final judgment, any litigation could burden us with
substantial unanticipated costs. In addition, litigation or threatened litigation could result in significant demands on the time and
attention of our management team, distracting them from the pursuit of other company business. During the course of any
intellectual property litigation, there could be public announcements of the results of hearings, rulings on motions and other
interim proceedings in the litigation and these announcements may have negative impact on the perceived value of our product
candidates, programs or intellectual property. In the event of a successful intellectual property claim against us, we may have to
pay substantial damages, including treble damages and attorneys’ fees if we are found to have willfully infringed a patent, or to
redesign our infringing product candidates, which may be impossible or require substantial time and monetary expenditure. In
addition to paying monetary damages, we may lose valuable intellectual property rights or personnel, and the parties making
claims against us may obtain injunctive or other equitable relief, which could impose limitations on the conduct of our business.
We may also elect to enter into license agreements in order to settle patent infringement claims prior to litigation, and any of
these license agreements may require us to pay royalties and other fees that could be significant. As a result of all of the
foregoing, any actual or threatened intellectual property claim could prevent us from developing or commercializing a product
candidate or force us to cease some aspect of our business operations. We have in- licensed a portion of our intellectual property
from our partners and other third parties . If we breach any of our license agreements with these partrers-licensors , we could
potentially lose the ability to continue the development and potential commercialization of one or more of our product
candidates. We hold rights under license agreements with our partners and other third parties . Our discovery and development
technology platforms are built, in part, around intellectual property rights in- licensed from eur-patrtiners-these licensors . Under
our existing license agreements , such as the UCLA License Agreement related to our CD19 / CD20 program that we
assumed in connection with our acquisition of InmPACT , we are subject to various obligations, which may include
diligence obligations with respect to development and commercialization activities, payment obligations upon achievement of
certain milestones and royalties on product sales. If there is any conflict, dispute, disagreement or issue of nonperformance
between us and our counterparties regarding our rights or obligations under these license agreements, including any conflict,
dispute or disagreement arising from our failure to satisfy diligence or payment obligations, we may be liable to pay damages
and our counterparties may have a right to terminate the affected license. The termination of any license agreement with one of
our partners-licensors could adversely affect our ability to utilize the intellectual property that is subject to that license
agreement in our discovery and development efforts, our ability to enter into future collaboration, licensing and / or marketing
agreements for one or more affected product candidates and our ability to commercialize the affected product candidates.
Furthermore, disagreements under any of these license agreements may arise, including those related to: * the scope of rights
granted under the license agreement and other interpretation- related issues; « whether and the extent to which our technology
and processes may infringe on intellectual property of the licensor that is not subject to the licensing agreement; * our right to
sublicense patent and other rights to third parties under collaborative development relationships; and ¢ the ownership of
inventions and know- how resulting from the joint creation or use of intellectual property by our licensors and us and our
partners. These disagreements may harm our relationship with the partner or other licensor , which could have negative impacts
on other aspects of our business. We may not be successful in obtaining or maintaining necessary rights to product components
and processes for our development pipeline through acquisitions and in- licenses and to operate without infringing on the
valid and enforceable patents and other proprietary rights of third parties . Presently we have rights to the intellectual
property, through licenses from third parties and under patent applications that we own or will own, to develop our product
candidates. Because our programs may involve additional product candidates that may require the use of proprietary rights held
by third parties, the growth of our business will likely depend in part on our ability to acquire, in- license or use these proprietary
rights. Our product candidates may also require specific formulations, manufacturing methods or technologies to work
effectively and efficiently, and these rights may be held by others. We may be unable to acquire or in- license any compositions,
methods of use, processes or other third- party intellectual property rights from third parties that we identify. We may fail to
obtain any of these licenses at a reasonable cost or on reasonable terms; such failure would harm our business. Even if we are
able to obtain a license, it may be non- exclusive, thereby giving our competitors access to the same technologies licensed to us.
In that event, we may be required to expend significant time and resources to develop or license replacement technology. We
may need to cease use of the compositions or methods covered by such third- party intellectual property rights. The licensing
and acquisition of third- party intellectual property rights is a competitive area, and companies that may be more established or
have greater resources than we do may also be pursuing strategies to license or acquire third- party intellectual property rights
that we may consider necessary or attractive in order to commercialize our product candidates and to operate without
infringing on the valid and enforceable patents and other proprietary rights of third parties . More established companies



may have a competitive advantage over us due to their size, cash resources and greater clinical development and
commercialization capabilities. Intellectual property discovered through government funded programs may be subject to federal
regulations such as “ march- in ” rights, certain reporting requirements and a preference for U. S.- based companies. Compliance
with such regulations may limit our exclusive rights and limit our ability to contract with non- U. S. manufacturers. We have
acquired or licensed, or may require in the future, intellectual property rights that have been generated through the use of U. S.
government funding or grant. Pursuant to the Bayh- Dole Act, the U. S. government has certain rights in inventions developed
with government funding. These U. S. government rights include a non- exclusive, non- transferable, irrevocable worldwide
license to use inventions for any governmental purpose. In addition, the U. S. government has the right, under certain limited
circumstances, to require us to grant exclusive, partially exclusive or non- exclusive licenses to any of these inventions to a third
party if it determines that: (i) adequate steps have not been taken to commercialize the invention; (ii) government action is
necessary to meet public health or safety needs; or (iii) government action is necessary to meet requirements for public use under
federal regulations (also referred to as “ march- in rights ). For example, on December 7, 2023, the Biden administration
announced an initiative to control the price of prescription drugs through the use of march- in rights under the Bayh- Dole Act.
On December 8, 2023, the National Institute of Standards and Technology published for comment a Draft Interagency Guidance
Framework for Considering the Exercise of March- In Rights, which for the first time includes the price of a product as one
factor an agency can use when deciding to exercise march- in rights. While march- in rights have not previously been exercised,
it is uncertain if that will continue under the new framework. The U. S. government also has the right to take title to these
inventions if the grant recipient fails to disclose the invention to the government or fails to file an application to register the
intellectual property within specified time limits. Intellectual property generated under a government funded program is also
subject to certain reporting requirements, compliance with which may require us to expend substantial resources. In addition, the
U. S. government requires that any products embodying any of these inventions or produced through the use of any of these
inventions be manufactured substantially in the United States. This preference for U. S. industry may be waived by the federal
agency that provided the funding if the owner or assignee of the intellectual property can show that reasonable but unsuccessful
efforts have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture substantially
in the United States or that under the circumstances domestic manufacture is not commercially feasible. This preference for U.
S. industry may limit our ability to contract with non- U. S. product manufacturers for products covered by such intellectual
property. We may become involved in lawsuits to protect or enforce our intellectual property, which could be expensive, time-
consuming and unsuccessful and have an adverse effect on the success of our business. Third parties may infringe our patents or
misappropriate or otherwise violate our intellectual property rights. Our patent applications cannot be enforced against third
parties practicing the technology claimed in these applications unless and until a patent issues from the applications, and then
only to the extent the issued claims cover the technology. In the future, we or our partners may elect to initiate legal proceedings
to enforce or defend our or our partners’ intellectual property rights, to protect our or our partners’ trade secrets or to determine
the validity or scope of our intellectual property rights. Any claims that we or our partners assert against perceived infringers
could also provoke these parties to assert counterclaims against us or our partners alleging that we or our partners infringe their
intellectual property rights or that our intellectual property rights are invalid. In patent litigation in the United States, defendant
counterclaims alleging noninfringement, invalidity and / or unenforceability are commonplace, and there are numerous grounds
upon which a third party can assert noninfringement, invalidity or unenforceability of a patent. The outcome following legal
assertions of noninfringement, unpatentability, invalidity and unenforceability is unpredictable. With respect to the validity of
patent rights, for example, we cannot be certain that there is no invalidating prior art, of which we, our patent counsel and the
patent examiner were unaware during prosecution. If a defendant were to prevail on a legal assertion of unpatentability,
invalidity and / or unenforceability, we would lose at least part, and perhaps all, of the patent protection on our product
candidates. Such a loss of patent protection could have a material adverse impact on our business. Interference, derivation or
opposition proceedings provoked by third parties, brought by us or our partners, or brought by the USPTO or any non- U. S.
patent authority may be necessary to determine the priority of inventions or matters of inventorship with respect to our patents or
patent applications. We or our partners may also become involved in other proceedings, such as reexamination or opposition
proceedings, inter partes review, post- grant review or other pre- issuance or post- grant proceedings in the USPTO or its foreign
counterparts relating to our intellectual property or the intellectual property of others. Such proceedings could result in
revocation or amendment to our patents in such a way that they no longer cover and protect our product candidates. An
unfavorable outcome in any of these proceedings could require us or our partners to cease using the related technology and
commercializing our product candidates, or to attempt to license rights to it from the prevailing party. Our business could be
harmed if the prevailing party does not offer us or our partners a license on commercially reasonable terms if any license is
offered at all. Even if we or our licensors obtain a license, it may be non- exclusive, thereby giving our competitors access to the
same technologies licensed to us or our licensors. In addition, if the breadth or strength of protection provided by our patents and
patent applications is threatened, it could dissuade companies from collaborating with us to license, develop or commercialize
current or future product candidates. Any intellectual property proceedings can be expensive and time- consuming. Our or our
partners’ adversaries in these proceedings may have the ability to dedicate substantially greater resources to prosecuting these
legal actions than we or our partners can. Accordingly, despite our or our partners’ efforts, we or our partners may not be able to
prevent third parties from infringing upon or misappropriating our intellectual property rights, particularly in countries where the
laws may not protect our rights as fully as the laws in the United States. Even if we are successful in the relevant proceedings,
we may incur substantial costs, and the time and attention of our management and scientific personnel could be diverted from
other activities. In addition, in an infringement proceeding, a court may decide that one or more of our patents is invalid or
unenforceable, in whole or in part, may refuse to stop the other party from using the technology at issue on the grounds that our
patents do not cover the technology in question and / or may require us to pay the other party attorneys’ fees. An adverse result



in any litigation proceeding could put one or more of our patents at risk of being invalidated, held unenforceable or interpreted
narrowly. Furthermore, because of the substantial amount of discovery required in connection with intellectual property
litigation, there is a risk that some of our confidential information could be compromised by disclosure during this type of
litigation. In addition, there could be public announcements of the results of hearings, motions or other interim proceedings or
developments. We may be subject to claims challenging the inventorship of our patents and other intellectual property. We may
in the future be subject to claims that former employees, collaborators or other third parties have an interest in our patents or
other intellectual property as an inventor or co- inventor. For example, we may have inventorship disputes arise from conflicting
obligations of consultants or others who are involved in developing our product candidates. Litigation may be necessary to
defend against these and other claims challenging inventorship. If we fail in defending any such claims, in addition to paying
monetary damages, we may lose valuable intellectual property rights, such as exclusive ownership of, or right to use, intellectual
property. Such an outcome could have a material adverse effect on our business. Even if we are successful in defending against
such claims, litigation could result in substantial costs and be a distraction to management and other employees. If we are unable
to protect the confidentiality of our trade secrets and other proprietary information, the value of our technology could be
adversely affected and our business could be harmed. In addition to seeking the protection afforded by patents, we rely on trade
secret protection and confidentiality agreements to protect proprietary know- how that is not patentable or that we elect not to
patent, processes for which patents are difficult to enforce and other elements of our technology, discovery and development
processes that involve proprietary know- how, information or technology that is not covered by patents. Any disclosure to or
misappropriation by third parties of our confidential proprietary information could enable competitors to quickly duplicate or
surpass our technological achievements, including by enabling them to develop and commercialize products substantially similar
to or competitive with our product candidates, thus eroding our competitive position in the market. Trade secrets can be difficult
to protect. We seek to protect our proprietary, confidential technology and processes, in part, by entering into confidentiality
agreements and invention assignment agreements with our employees, consultants and outside scientific advisors, contractors
and collaborators. These agreements are designed to protect our proprietary information. Although we use reasonable efforts to
protect our trade secrets, our employees, consultants, contractors, or outside scientific advisors might intentionally or
inadvertently disclose our trade secrets or confidential, proprietary information to competitors. In addition, competitors may
otherwise gain access to our trade secrets or independently develop substantially equivalent information and techniques. If any
of our confidential proprietary information were to be lawfully obtained or independently developed by a competitor, we would
have no right to prevent such competitor from using that technology or information to compete with us, which could harm our
competitive position. Enforcing a claim that a third party illegally obtained and is using any of our trade secrets is expensive and
time consuming, and the outcome is unpredictable. In addition, the laws of certain foreign countries do not protect proprietary
rights such as trade secrets to the same extent or in the same manner as the laws of the U. S. Misappropriation or unauthorized
disclosure of our trade secrets to third parties could impair our competitive advantage in the market and could adversely affect
our business, results of operations and financial condition. We may be subject to claims that our employees, consultants or
independent contractors have breached non- compete or non- solicit obligations and / or wrongfully used or disclosed
confidential information of third parties. We have received confidential and proprietary information from third parties. In
addition, we employ individuals who were previously employed at other biotechnology or pharmaceutical companies. We may
be subject to claims that we or our employees, consultants or independent contractors have inadvertently or otherwise breached
non- compete or non- solicit obligations with respect to such individuals’ prior employers, or used or disclosed confidential
information of these third parties or such individuals’ former employers. Dealing with such claims and negotiating with
potential claimants could result in substantial cost and be a distraction to our management and employees. In addition, litigation
may be necessary to defend against these claims, and even if we are successful in defending against these claims, such litigation
could result in further costs to us and distraction to our management and employees. Risks Related to Ownership of Our
Common Stock Delaware law and provisions in our amended and restated certificate of incorporation and bylaws might
discourage, delay or prevent a change in control of our company or changes in our management and, therefore, depress the
trading price of our common stock. Provisions in our amended and restated certificate of incorporation and bylaws may
discourage, delay, or prevent a merger, acquisition, or other change in control that stockholders may consider favorable,
including transactions in which you might otherwise receive a premium for your shares of our common stock. These provisions
may also prevent or frustrate attempts by our stockholders to replace or remove our management. Therefore, these provisions
could adversely affect the price of our common stock. Among other things, our organizational documents: ¢ establish that our
board of directors is divided into three classes, Class I, Class II and Class III, with each class serving staggered three- year
terms; ¢ provide that our directors may be removed only for cause; ¢ provide that vacancies on our board of directors may be
filled only by a majority of directors then in office, even though less than a quorum; ¢ eliminate cumulative voting in the election
of directors;  authorize our board of directors to issue shares of preferred stock and determine the price and other terms of those
shares, including preferences and voting rights, without stockholder approval; * permit stockholders to take actions only at a
duly called annual or special meeting and not by unanimous written consent; * prohibit stockholders from calling a special
meeting of stockholders;  require that stockholders give advance notice to nominate directors or submit proposals for
consideration at stockholder meetings; * authorize our board of directors, by a majority vote, to amend certain provisions of the
bylaws; and « require the affirmative vote of at least 66 2 /3 % or more of the outstanding shares of common stock to amend
many of the provisions described above. In addition, Section 203 of the General Corporation Law of the State of Delaware
(DGCL) prohibits a publicly- held Delaware corporation from engaging in a business combination with an interested
stockholder, which is generally a person which together with its affiliates owns, or within the last three years has owned, 15 %
of our voting stock, for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless the business combination is approved in a prescribed manner. Any provision of our amended and restated



certificate of incorporation, amended and restated bylaws, or Delaware law that has the effect of delaying or preventing a change
in control could limit the opportunity for our stockholders to receive a premium for their shares of our capital stock and could
also affect the price that some investors are willing to pay for our common stock. Our amended and restated certificate of
incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive forum for substantially all
disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for
disputes with us or our directors, officers or employees. Our amended and restated certificate of incorporation provides that,
unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware will be the
exclusive forum for the following types of actions or proceedings under Delaware statutory or common law: ¢ any derivative
action or proceeding brought on our behalf; ¢ any action asserting a claim of breach of a fiduciary duty owed by any of our
directors, officers or other employees, or stockholders to us or our stockholders; ¢ any action asserting a claim arising pursuant
to any provision of the DGCL or our amended and restated certificate of incorporation and bylaws; and ¢ any action asserting a
claim governed by the internal affairs doctrine. Furthermore, to prevent having to litigate claims in multiple jurisdictions and the
threat of inconsistent or contrary rulings by different courts, among other considerations, our amended and restated certificate of
incorporation also provides that unless we consent in writing to the selection of an alternative forum, the federal district courts of
the United States shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933, as amended {SeeutitiesAet)-. However, these provisions would not apply to suits brought to enforce a
duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. Any
person purchasing or otherwise acquiring or holding any interest in shares of our capital stock is deemed to have received notice
of and consented to the foregoing provisions. These choice of forum provisions may limit a stockholder’ s ability to bring a
claim in a judicial forum that it finds more favorable for disputes with us or with our directors, officers, other employees or
agents or our other stockholders, which may discourage such lawsuits against us and such other persons, or may result in
additional expense to a stockholder seeking to bring a claim against us. Alternatively, if a court were to find this choice of forum
provision inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, we may
incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect our business,
results of operations and financial condition. If we fail to maintain proper and effective internal controls over financial reporting
or identify additional material weaknesses in the future, we may not be able to accurately or timely report our financial condition
or results of operations, which may significantly harm our business and the value of our common stock. As a public company,
we are required to maintain internal control over financial reporting and to report any material weaknesses in such internal
control. Section 404 of the Sarbanes- Oxley Act (Section 404) requires that we evaluate and determine the effectiveness of our
internal control over financial reporting. The rules governing the standards that must be met for management to assess our
internal control over financial reporting are complex and require significant documentation, testing and possible remediation.
©ur-We and our independent auditors have previously identified a material weakness in registered-public-aceounting firmis
alsorequired-to-attestto-the-effeetiveness-of-our internal control over financial reporting —Fhese-assessmentsneed-to-inelude-,
and we cannot assure you that we will not identify the-other diselosure-efany-material weaknesses in the future steh
internat-eontrol-. A material weakness is a deficiency or combination of deficiencies in internal control over financial reporting
such that there is a reasonable possibility that a rnaterlal mlsstatement of our consohdated ﬁnanc1a1 statements will not be
prevented or detected ona tlmely bas1s We 4 ; ; a-ateria alen

-ﬁifufe—F-uft-hefmefe—we—may not have 1dent1ﬁed all materlal weaknesses and our current controls and any new controls that we
develop may become inadequate because of changes in personnel or conditions in our business or otherwise. Accordingly, we
cannot assure you that any future material weaknesses will not result in a material misstatement of our consolidated financial
statements and / or our failure to meet our public reporting obligations. In addition, if we and / or our independent registered
public accounting firm are unable to conclude that our internal control over financial reporting is effective in the future, investor
confidence in the accuracy and completeness of our consolidated financial statements would be adversely affected, which could
significantly harm our business and the value of our common stock. Failure to remedy any material weakness in our internal
control over financial reporting, or to implement or maintain other effective control systems required of public companies, could
also restrict our future access to the capital markets. As of December 31, 2024, we are a non- accelerated filer. For so long as
we remain a non- accelerated filer, our independent registered public accounting firm will not be required to attest to the
effectiveness of our internal control over financial reporting pursuant to Section 404. An independent assessment of the
effectiveness of our internal control over financial reporting could detect problems that our management’ s assessment
might not. Undetected material weaknesses in our internal control over financial reporting could lead to financial
statement restatements and require us to incur the expense of remediation. General Risk Factors Our disclosure controls
and procedures may not prevent or detect all errors or acts of fraud. We are subject to the periodic reporting requirements of the
Exchange Act, and we must maintain disclosure controls and procedures designed to reasonably assure that information we
must disclose in reports we file or submit under the Exchange Act is accumulated and communicated to management and
recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC. We believe
that any disclosure controls and procedures or internal controls and procedures, no matter how well- conceived and operated,
can provide only reasonable, not absolute, assurance that the objectives of the control system are met. These inherent limitations
include the realities that judgments in decision- making can be faulty, and that breakdowns can occur because of simple error or
mistake. For example, our directors or executive officers could inadvertently fail to disclose a new relationship or arrangement,
causing us to fail to make a required related party transaction disclosure or identify a potential conflict of interest. Additionally,
controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by an unauthorized
override of the controls. Accordingly, because of the inherent limitations in our control system, misstatements due to error or



fraud may occur and not be detected. The market price of our common stock has been, and may continue to be, volatile, which
could result in substantial losses for investors. The market price of our common stock has been, and may continue to be, volatile
and may fluctuate substantially as a result of a variety of factors, many of which are beyond our control . We recently received
a letter from The Nasdaq Stock Market advising us of our non - compliance with the minimum share price required for
continued listing on Nasdaq, and that we could be subject to delisting if our common stock does not regain compliance .
Some of the factors that may cause the market price of our common stock to fluctuate are listed below and other factors
described in this *“ Risk Factors ” section: « prioritization of our product candidates; * the timing and results of nonclinical
studies and clinical trials for our product candidates; ¢ failure or discontinuation of any of our product development and research
programs; * the success of existing or new competitive product candidates or technologies; * results of clinical trials or
regulatory approvals of our competitors; * commencement or termination of collaborations , licenses, product acquisitions for—
or other strategic transactions relating to our product development and research programs ; © the failure to successfully
integrate InmPACT into our business; * any future acquisitions, strategic investments, partnerships or alliances and the
related financial terms and obligations ; * regulatory or legal developments in the United States and other countries; © the
recruitment or departure of key personnel; ¢ developments or disputes including those concerning patent applications, issued
patents, or other proprietary rights;  labor discord or disruption, geopolitical events and tensions , social unrest, war, armed
conflicts and turmoil ;tenstensinH—S—EChinarelattons-, terrorism, political instability, acts of public violence, boycotts,
hostilities and social unrest and health pandemics; ¢ the level of expenses related to any of our research programs or clinical
development programs; * actual or anticipated changes in our estimates as to our financial results or development timelines; ¢
whether our financial results, forecasts and development timelines meet the expectations of securities analysts or investors; ©
announcement or expectation of additional financing efforts; ¢ sales of our common stock by us, our insiders, or other
stockholders; ¢ changes in estimates or recommendations by securities analysts, if any, that cover our stock; * market conditions
in the healthcare sector; * general economic, industry and market conditions beyond our control, such as inflationary pressures,
the interest rate environment, labor shortages and supply chain disruptions-constraints , bankfatures-instability in the
banking industry and other macroeconomic factors and associated economic downturn; and ° the other factors described in this
“Risk Factors ” section. In recent years, stock markets in general, and the market for biotechnology companies in particular,
have experienced significant price and volume fluctuations that have often been unrelated or disproportionate to changes in the
operating performance of the companies whose stock is experiencing those price and volume fluctuations. Broad market and
industry factors have affected and may seriously affect the market price of our common stock, regardless of our actual operating
performance. Following periods of such volatility in the market price of a company’ s securities, securities class action litigation
has often been brought against that company. Because of the potential volatility of our stock price, we may become the target of
securities litigation in the future. Securities litigation could result in substantial costs and divert management’ s attention and
resources from our business. We may be unable to comply with the applicable continued listing requirements of The
Nasdaq Global Select Market. Our common stock is currently listed on The Nasdaq Global Select Market (Nasdaq). In
order to maintain this listing, we must satisfy minimum financial and other continued listing requirements and
standards, including a minimum closing bid price requirement for our common stock of $ 1. 00 per share. In January
2025, we received a letter from The Nasdaq Stock Market advising us that for 33 consecutive trading days preceding the
date of the letter, the bid price of our common stock had closed below the $ 1. 00 per share minimum price required for
continued listing on Nasdaq, and therefore we could become subject to delisting if our common stock does not meet the $
1. 00 minimum bid price for 10 consecutive trading days within the 180- day period following the date of the letter. We
intend to actively monitor the closing bid price of our common stock and will evaluate potential actions to regain
compliance with the continued listing requirements of Nasdagq, including by effecting a reverse stock split, if necessary.
There can be no assurance that we will be able to regain compliance with the $ 1. 00 minimum bid price requirement or
comply with Nasdaq’ s other continued listing standards. If we are ultimately not able to maintain or timely regain
compliance with Nasdaq’ s continued listing requirements, our common stock will be subject to delisting. In the event
that our common stock is delisted from Nasdaq and is not eligible for quotation or listing on another market or
exchange, trading of our common stock could be conducted only in the over- the- counter market or on an electronic
bulletin board established for unlisted securities such as the Pink Sheets or the OTC Bulletin Board. In such event, it
could become more difficult to dispose of, or obtain accurate price quotations for, our common stock, and there would
likely also be a reduction in our coverage by securities analysts and the news media, which could cause the price of our
common stock to decline further. A delisting could also adversely affect the market liquidity of our common stock as a
result of the loss of market efficiencies associated with Nasdaq and the loss of federal preemption of state securities laws,
materially adversely affect our ability to obtain financing on acceptable terms, if at all, and may result in the potential
loss of confidence by investors, suppliers, partners and employees and fewer business development opportunities. [f
securities or industry analysts do not publish research or reports about our business, or if they publish negative or neutral
evaluations of our stock, the price of our stock could decline. The trading market for our common stock relies in part on the
research and reports that industry or securities analysts publish about us or our business. If one or more of the analysts covering
our business initiate coverage with a neutral or sell rating or downgrade their evaluations of our stock, the price of our stock
could decline. If one or more of these analysts cease to cover our stock, we could lose visibility in the market for our stock,
which in turn could cause our stock price to decline. Sales of a substantial number of shares of our common stock by our
existing stockholders could cause the price of our common stock to decline. At any time, sales of a substantial number of shares
of our common stock in the public market could occur, or there could be a perception in the market that the holders of a large
number of shares of common stock intend to sell shares, and any such event could reduce the market price of our common stock.
As of December 31, 2623-2024 , we have 253-approximately 294 , 957876 , 769-000 shares of common stock outstanding.



Substantially all of the shares of our common stock outstanding and shares issued upon the exercise of stock options outstanding
under our equity incentive plans, subject to applicable securities law restrictions, may be able to be sold in the public market.
Moreover, certain holders of shares of our common stock have rights, subject to conditions, to require us to file registration
statements with the SEC covering their shares or to include their shares in registration statements that we may file for ourselves
or other stockholders . For example, in connection with the acquisition of InmPACT, we issued 37. S million shares of our
common stock at closing and have agreed to issue 12. 5 million additional shares of our common stock upon the
achievement of certain clinical or regulatory milestones to certain pre - closing stockholders of InmPACT. Holders of
such shares of our common stock have rights, subject to conditions, to require us to file registration statements covering
their shares for public sale within certain timeframes following the closing of the acquisition and the achievement of
milestones, as applicable . [f any of these additional shares are sold, or if it is perceived that they will be sold, in the public
market, the market price of our common stock could decline. Raising additional capital may cause dilution to our existing
stockholders, restrict our operations or require us to relinquish rights to our technologies or our products. We may seek
additional capital through a combination of public and private equity offerings, debt financings, strategic partnerships and
alliances and licensing arrangements. We, and indirectly, our stockholders, will bear the cost of issuing and servicing securities
issued in any such transactions. Because our decision to issue debt or equity securities in any future offering will depend on
market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of any future
offerings. In February 2024, we entered into a Sales Agreement pursuant to which we may offer and sell, from time to time, up
to $ 150. 0 million in shares of our common stock. To the extent that we raise additional capital through the sale of equity or
debt securities, including pursuant to the Sales Agreement, your ownership interest will be diluted, and the terms may include
liquidation or other preferences that adversely affect your rights as a stockholder. Pursuant to the Merger Agreement, we have
also agreed to issue additional shares of our common stock to pre- closing InmPACT stockholders upon the achievement
of certain clinical or regulatory milestones. Any such future issuance of capital stock will result in further dilution of
your ownership. The incurrence of indebtedness would result in increased fixed payment obligations and could involve
restrictive covenants, such as limitations on our ability to incur additional debt, limitations on our ability to acquire, sell ;or
license intellectual property rights and other operating restrictions that could adversely impact our ability to conduct our
business. Additionally, any future collaborations we enter into with third parties may provide capital in the near term but limit
our potential cash flow and revenue in the future. If we raise additional funds through strategic partnerships, alliances or
licensing arrangements with third parties, we may have to relinquish valuable rights to our technologies or our products, or grant
licenses on terms unfavorable to us. Certain of the foregoing transactions may require us to obtain stockholder approval, which
we may not be able to obtain. Future acquisitions, strategic investments, partnerships or alliances could be difficult to identify
and integrate, divert the attention of management, disrupt our business, dilute stockholder value and adversely affect our
operating results and financial condition. We mayirrrecently acquired ImnmPACT and reprioritized our pipeline of product
candidates. In the future , we may seek to acquire or invest in additional businesses, products or technologies that we believe
could complement or expand our technology platforms, enhance our technical capabilities ;-or otherwise offer growth
opportunities. The pursuit of potential acquisitions or strategic investments may divert the attention of management and cause us
to incur various expenses in identifying, investigating and pursuing suitable acquisitions or investments, whether or not such
transactions are completed. In addition, we have only limited experience in acquiring or investing in other businesses, and we
may not successfully identify desirable targets . Once yerif-we acquire additional businesses, we may not be able to integrate
them effectively following the acquisition , including our most recent acquisition of ImnmPACT . Acquisitions could also
result in the incurrence of debt or dilutive issuances of equity securities -, as we had done in connection with the ineurrenee
acquisition of debtImmPACT , as well as unfavorable accounting treatment and exposure to claims and disputes by third
parties, including intellectual property claims. We also may not generate sufficient financial returns to offset the costs and
expenses related to any acquisitions. In addition, if an acquired business fails to meet our expectations, our business, operating
results and financial condition may suffer. The requirements of being a public company require our management to devote
substantial time to compliance initiatives and corporate governance practices and could divert management’ s attention and
strain our resources. As a public company, we incur and will continue to incur significant legal, accounting and other expenses
that we did not incur as a private company. Section 404, the Dodd- Frank Wall Street Reform and Consumer Protection Act, the
rules and regulations of the Securities and Exchange Commission, the listing requirements and rules of The Nasdaq Stock
Market LLC NasdagEistingRutesy-and other applicable U. S. rules and regulations impose various requirements on public
companies, including establishment and maintenance of effective disclosure and financial controls and corporate governance
practices. We recently acquired InmPACT eentinte-to-need-to-hire-addittonal-aceounting-, finanee-and-otherpersennetina
privately- owned clinical stage biotechnology company that was not previously subject to these requirements. In
connection with our efforts to comply with the requirements of being a public company, aré-our management and our
accounting, finance and other personnel will continue to need to devote a substantial amount of time towards maintaining
compliance with these requirements as well as establishing and enhancing related processes, procedures and controls as we
integrate InmPACT into our business . These requirements have and will increase our legal and financial compliance costs
and will make some activities more time- consuming and costly. For example, the rules and regulations applicable to us as a
public company have made it more expensive for us to obtain director and officer liability insurance. We cannot predict or
estimate the amount of additional costs we may incur or the timing of such costs. These rules and regulations are often subject to
varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice may evolve
over time as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty regarding
compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. Changes in tax
laws or regulations , including those that are applied adversely to us or our customers , may have a material adverse effect on



our business, cash flow, financial condition e, results of operations , effective tax rate or compliance costs . New income,
sales, use or other tax laws, statutes, rules, regulations or ordinances could be enacted at any time (including in connection with
reforms under consideration or being implemented at an international level by the Organisation for Economic Co-
Operation and Development (the OECD)) , which could adversely affect our business operations and financial performance.
Further, existing tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely
to us , and tax authorities may disagree with tax positions that we have taken, which could, in each case, result in
increased tax liabilities . For example, the Tax Cuts and Jobs Act 0f 2017 (the Tax Act), the Coronavirus Aid, Relief, and
Economic Security Act (the CARES Act) and the reeently-enaeted-IRA made many significant changes to the U. S. tax laws.
For example, the Tax Act made broad and complex changes to the U. S. tax code, including, among other things, reducing the
federal corporate tax rate. Additionally, beginning in 2022, the Tax Act required the capitalization of research and
experimentation expenses (R & E expenses) with amortization periods over five and fifteen years pursuant to Section 174 of the
U. S. Internal Revenue Code of 1986, as amended (the Code). If the requirement to capitalize Section 174 expenditures is not
modified, it may impact our effective tax rate and our cash tax liability in future years. There have been legislative proposals to
repeal or defer the Section 174 R & E expense capitalization rules, including legislation reeently-previously passed by the U. S.
House of Representatives that would restore the deductibility of U. S. based R & E expenses but not non- U. S. R & E expenses,
but there can be no assurance that any such legislation will ultimately be enacted. Future guidance from the U. S. Internal
Revenue Service and other tax authorities with respect to any such tax legislation may affect us, and certain aspects of the Tax
Act could be repealed or modified in future legislation. Changes in corporate tax rates, the realization of net deferred tax assets
relating to our U. S. operations and the deductibility of expenses under the Tax Act or future tax reform legislation could have a
material impact on the value of our deferred tax assets, could result in significant one- time charges in the current or future
taxable years and could increase our future U. S. tax expense. The foregoing items, as well as any other future changes in tax
laws (whether at the initiative of the U. S. government or international bodies such as the OECD) , could have a material
adverse effect on our business, cash flow, financial condition e, results of operations , effective tax rate or compliance costs .
Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited. Under the Tax Act, as
modified by the CARES Act, our net operating losses (NOLs) generated in tax years beginning after December 31, 2017 may be
carried forward indefinitely, but the deductibility of such federal NOLs is limited to 80 % of taxable income. There is variation
in how states have responded and may continue to respond to the Tax Act and CARES Act. In addition, under Sections 382 and
383 of the Code, if a corporation undergoes an “ ownership change, " generally defined as a greater than 50 percentage point
change (by value) in its equity ownership by certain stockholders over a three- year period, the corporation’ s ability to use its
pre- change NOLs and other pre- change tax attributes (such as research and development tax credits) to offset its post- change
income or taxes may be limited. We may have experienced ownership changes in the past, including as a result of our initial
public offering (IPO), and may experience future ownership changes as a result of subsequent shifts in our stock ownership
(some of which may be outside our control). As a result, our ability to use our pre- change NOLs and tax credits to offset post-
change taxable income, if any, could be subject to limitations. Similar provisions of state tax law may also apply. In addition, at
the state level, there may be periods during which the use of NOLs is suspended or otherwise limited, which could accelerate or
permanently increase state taxes owed. As a result, even if we attain profitability, we may be unable to use a material portion of
our NOLs and tax credits. [f our information technology systems or those of third parties upen-whieh-with whom we rely=work
, or our data, are or were compromised, we could experience adverse consequences resulting from such compromise, including
but not limited to regulatory investigations or actions, litigation, fines and penalties, disruptions of our business operations,
reputational harm and other adverse consequences. We and the third parties en-whteh-with whom we rely-work face a variety
of evolving threats that could cause security incidents, including but not limited to social- engineering attacks (including through
deep fakes, which are may-be-increasingly more difficult to identify as fake, and phishing attacks), malicious code (such as
viruses and worms), malware (including as a result of advanced persistent threat intrusions), denial- of- service attacks,
credential stuffing, credential harvesting, personnel misconduct or error, ransomware attacks, supply- chain attacks, software
bugs, server malfunctions, software or hardware failures, loss of data or other information technology assets, adware, attacks
enhanced or facilitated by artificial intelligence, natural disasters, fire, terrorism, war, telecommunication and electrical failures
and other similar threats. Cyber- attacks, malicious internet- based activity, online and offline fraud and other similar activities
threaten the confidentiality, integrity and availability of our sensitive data and information technology systems , including those
of InmPACT we are in the process of integrating , and those of the third parties upon which we rely. Such threats are
prevalent and continue to rise, are increasingly difficult to detect and come from a variety of sources, including traditional
computer ““ hackers, ” threat actors, “ hacktivists, ” organized criminal threat actors, personnel (such as through theft or misuse),
sophisticated nation states and nation- state- supported actors. In particular, severe ransomware attacks are becoming
increasingly prevalent and can lead to significant interruptions in our operations, ability to advance our programs, loss of
sensitive data, reputational harm and diversion of funds. To the extent that any disruption or security breach results in a loss of
or damage to our data or applications or inappropriate disclosure of confidential or proprietary information, we could incur
liability, the further development of our product candidates could be delayed and our business could be otherwise adversely
affected. We-exeretse-tittle-or- Furthermore, we may nio-not eentrot-over-be successful in our integration of InmPACT’ s
information technology systems with ours, and any disruptions to our operations or the-other similar challenges may
third-parties-on-whieh-we-rely-whieh-inereases— increase our vulnerability to cybersecurity threats problems—with-thetr
systems-. Our hraddition;enrrcliance on these-third parties could introduce new cybersecurity risks and vulnerabilities,
including supply- chain attacks, and other threats to our business operations. We rely on third- party service providers and
technologies to operate critical business systems and to process sensitive data in a variety of contexts, including, without
limitation, cloud- based infrastructure, data center facilities, encryption and authentication technology, employee email, clinical



research and development and other functions. We also rely on third- party service providers to provide other products, services
or otherwise to operate our business. Our ability to monitor these third parties’ information security practices is limited, and
these third parties may not have adequate information security measures in place. If our third- party service providers experience
a security incident or other interruption, we could experience material adverse consequences. While we may be entitled to
damages if our third- party service providers fail to satisfy their data privacy or security- related obligations to us, any award
may be insufficient to cover our damages, or we may be unable to recover such award. In addition, supply- chain attacks have
increased in frequency and severity, and we cannot guarantee that third parties’ infrastructure in our supply chain or our third-
party partners’ supply chains have not been comproml%ed While we have nnplemented iecurlty measures de51gned to protect
against security incidents, and-wehaven P e AT-SY

cannot assure you that our data protectlon efforts and our investment in mformatlon technology will detect all Vulnerablhtle% on
a timely basis, prevent significant breakdowns, data leakages, breaches in our systems or other cyber incidents that could have a
material adverse effect upon our reputation, business, operations or financial condition. For example, #-we have been the target
of unsuccessful phishing attempts in the past and expect such attempts will continue in the future. If an-any of the event
events referenced were to occur and cause interruptions in our operations, it could result in a material disruption of our
programs, and the development of our product candidates could be delayed. In addition, the loss of clinical trial data for our
product candidates could result in delays in our marketing approval efforts and significantly increase our costs to recover or
reproduce the data. Furthermore, significant disruptions of our internal information technology systems or security breaches
could result in the loss, misappropriation and / or unauthorized access, use or disclosure of, or the prevention of access to,
confidential information (including trade secrets or other intellectual property, proprietary business information and personal
fermation-data ), which could result in financial, legal, business and reputational harm to us. For example, any such event that
leads to unauthorized access, use or disclosure of personal infermation-data , including personal infermatien-data regarding our
clinical trial subjeets-patients or employees, could harm our reputation directly, compel us to comply with potentially costly
federal and / or state breach notification laws and foreign law equivalents, subject us to mandatory corrective action, including
expending significant resources or modifying our business practices such as our clinical trial activities, and otherwise subject us
to liability under laws and regulations that protect the privacy and security of personal infermatien-data , which could result in
significant legal and financial exposure and reputational damages that could potentially have an adverse effect on our business.
We take steps designed to detect, mitigate and remediate vulnerabilities in our information systems. However, we may
not detect and remediate all such vulnerabilities, including on a timely basis. Further, we may experience delays in
developing and deploying remedial measures and patches designed to address identified vulnerabilities. Vulnerabilities
could be exploited and result in a security incident, and we may need to expend significant resources or modify our
business activities (including our clinical trial activities) to try to protect against any security incidents. Additionally,
certain data privacy and security obligations smeas-require us to implement and maintain specific security measures or industry-
standard or reasonable security measures to protect our information technology systems and sensitive data or to notify relevant
stakeholders, including affected individuals, regulators and investors, of security incidents. Such disclosures are costly, and the
disclosure or the fallure to comply W1th @uch requlrements could lead to adverﬂe consequence% —See—Rts-leFaeter—t—rt-}edLVvle—aﬁd

obligations-. Our contracts may not contain hmltatlons of liability, and even where they do, there can be no assurance that
limitations of liability in our contracts are sufficient to protect us from liabilities, damages or claims related to our data privacy
and security obligations. We cannot be sure that our insurance coverage will be adequate or sufficient to protect us from or to
mitigate liabilities arising out of our data privacy and security practices, that such coverage will continue to be available on
commercially reasonable terms or at all, or that such coverage will pay future claims. Indemnity provisions in various
agreements potentially expose us to substantial liability for intellectual property infringement, data protection and other losses.
Our agreements with third parties may include indemnification provisions under which we agree to indemnify them for losses
suffered or incurred as a result of claims of intellectual property infringement or other liabilities relating to or arising from our
contractual obligations. Large indemnity payments could harm our business and financial condition. Although we normally
contractually limit our liability with respect to such obligations, we may still incur substantial liability. Any dispute with a third
party with respect to such obligations could have adverse effects on our relationship with that third party and relationships with
other existing or new partners, harming our business.



