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Our business is subject to numerous risks. The following summary highlights some of the risks you should consider with respect
to our business and prospects. This summary is not complete and the risks summarized below are not the only risks we face.
You should review and consider carefully the risks and uncertainties described in the *“ Risk Factors ” section of this Annual
Report on Form 10- K, which includes a more complete discussion of the risks summarized below as well as a discussion of
other risks related to our business and an investment in our common stock, as well as our other SEC filings. * We depend
substantially on the success of the...... products and product candidates. « We will require substantial additional funding, which
may not be available to us on acceptable terms, or at all, and, if not available, may require us to delay, scale back, or cease our
product development programs or operations . ¢ Our product candidates may have...... S. regulatory authorities for product
approval . « We have 1ncurred srgnrﬁcant losses since 1ncept1on and antrcrpate that we will continue to incur losses for the
foreseeable future v : ;

Accord1ngly, we may never achieve or sustain proﬁtablhty . Our product
candidates may have undesirable side effects which may delay or prevent further clinical development or marketing
approval,or,if approval is received,require them to be taken off the market,require them to include safety warnings or otherwise
limit their sales.» Our existing therapeutic collaborations are important to our business,and future collaborations may also be
important to us.If we are unable to maintain any of these collaborations,or if these collaborations are not successful,our business
could be adversely affected.e If clinical trials for our product candidates are prolonged,delayed or stopped for any
reason,including for safety reasons or lack of efficacy,we may be unable to obtain regulatory approval and commercialize our
product candidates on a timely basis,which would require us to incur additional costs and delay our receipt of any product
revenue.* The results of previous clinical trials may not be predictive of future results,and interim jimmatare;-or top line data
may be subject to change or qualification based the complete analysis of data.In addition,the results of our current or planned
clinical trials may not satisfy the requirements of the FDA or non- U.S.regulatory authorities for product approval . « We face
significant competition and if our competitors continue to develop and market products that are more effective, safer or less
expensive than our product and-eur-preduet-candidates, our current or future commercial opportunities may be negatively
impacted. « We use-er-may-use novel technologies in the development of our product candidates and the FDA and other
regulatory authorities have not approved or may not approve products that utilize these technologies. « We may not be
successful in our efforts to use and expand our technology platforms to build a pipeline of product candidates. We may expend
our limited resources to pursue a particular product candidate or indication and fail to capitalize on product candidates or
indications that may be more profitable or for which there is a greater likelihood of success. « Our Vebra-duo-torigertimab;or
any-other-product erpredueteandidate-candidates that-we-develop-, if approved, may fail to achieve or maintain market

acceptance by physicians, patients, third- party payors and others in the medical community necessary for commercial success.
The manufacture of vobra-duo;torigertimab;-and-otherproduets-or-our product candidates, for ourselves and our collaborators,

is complex, and we may encounter difficulties in production. There can be no assurance that we will be able to effectively
manufacture clinical quantities of our product candidates in the future. Further, we have limited experience in large- scale
commercial manufacturing, and there can be no assurance that we will be able to effectively manufacture commercial quantities
of our products or product candidates for ourselves or our collaborators, if and when approved. « Our manufacturing faetities
facility are-is subject to significant government regulations and approvals, which are often costly and could result in adverse
consequences to our busrness if we farl to comply W1th the regulat10ns or malnta1n the approvals —0—P-ub-l-te—hea-l-t-h—eﬂses-sueh—as

have hmlted experlence in launchrng and marketrng blopharmaceutlcal tntema-l-lry—develeped—products lf our produets—-
product candidates achicve regulatory approval and we are unable to farther-develop marketing and sales capabilities or enter
into agreements with third parties to market and sell our products, er-eurexisting-arrangements-are-notstueeessfal,-we may not
be able to generate substantial product sales revenue. « Our future success depends on our ability to attract or retain key
executives and to attract, retain and motivate qualified personnel. ¢ Actual or anticipated changes to the laws and-, regulations ,
policies and governmental priorities, governing the health care system may have a negative impact on cost and access to
health insurance coverage and reimbursement of health care items and services. « Reimbursement decisions by third- party
payors 1nclud1ng government payors 1nay have an adverse effect on prrcrng and market acceptance . I—f—any—pfed-uet—l-tab-}-l-tﬁy-

ates—-Raising addrtronal cap1tal may cause dilution to our stockholders restrict
our operations or require us to relinquish substantral rights. * We contract with, and may in the future contract with, third parties
for components of the manufacturing of our preduets-and-product candidates, including our antibody drug conjugate candidates.
Failure of third- party contractors to successfully perform their obligations could harm our ability to develop or commercialize
our product or product candidates. ¢ If our information technology systems or those third parties upon which we rely for 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; loss of revenue or profits; loss of customers or sales; and other adverse consequences. * Our success depends significantly
on our ability to operate without infringing the valid patents and other proprietary rights of third parties. ¢ If we are unable to



obtain and enforce patent protection for our products and our product candidates and related technology, our business could be
materially harmed. « We have been and may in the future be subject to securities litigation, which is expensive and could divert
management attention and adversely impact our business. ¢ Failure to successfully develop and commercialize companion
diagnostics Wrth third party contractors for use with our product candidates could harm our ability to commercralrze our product
candrdates : RESS-af ; aliza ;

and completion of...... reasons apphcable to our product candrdates If any product liability lawsuits are successfully brought
against us or any of our collaborators, we may incur substantial liabilities and may be required to limit commercialization of our
products or product candidates. We face......, and reduce the competitiveness of our product candrdates Rrsks Related to Our
Financial Position and Need for Addrtronal Caprtal Dlscoverlng, W v -0 i

commercializing pharrnaceutrcal products 1nclud1ng conducting nonclrnrcal studres and clrnrcal tr1als is expensive. In order to
obtain swehregulatory approval of product candidates, we will be required to conduct clinical trials for each indication for each
of our product candidates. We will continue to require additional funding beyond what was raised in our public offerings and
through our collaborations and license agreements to complete the development and commercialization of our product
candidates and to continue to advance the development of our other product candidates. Due to worsening and highly uncertain
global economic conditions, including high rates of inflation and-, fluctuating interest rates and concerns of a recession or
economic volatility in the United States or other major markets, the recent disruptions to and volatility in the credit and
financial markets in the United States and worldwide, and geopolitical instability, including but net limited to resulting from
the ongoing conflicts between Russia and Ukraine anddsrael-and-Hamas-, the regional conflict in the Middle East and
increasing tensions between China and Taiwan, such funding may not be available on acceptable terms or at all. Although it is
difficult to predict our funding requirements, we anticipate that our cash, cash equivalents and marketable securities as of
December 31, 2823-2024 , combined with anticipated and potential collaboration payments, preduetrevente,contract
manufacturrng revenue, and royaltres should enable us to fund our operations into the second half of 2026. Such guidance does
not reflect antie d rted-ta 40 : or further expansion
of studies currently ongoing. Because development of our product candrdates is uncertain, we are unable to estimate accurately
the actual funds we will require to complete research, development and clinical testing to commercialize our product candidates.
Our future funding requirements will depend on many factors, including but not limited to: * the number and characteristics of
other product candidates and 1nd1cat10ns that we pursue e the scope progress trmrng, cost and results of research, nonclinical
development, and clinical trials ;ipa ; d-po 8- * the costs, timing
and outcome of seeking and obtaining FDA and non- U. S. regulatory approvals * the costs assocrated with manufacturing our
product candidates as well as the costs of operation of our manufacturing facility;  the economic and other terms, timing
of and success of our existing collaborations, and any collaboration, licensing, or other arrangements into which we may
enter in the future, including the timing of receipt of any milestone or royalty payments under these agreements ; * the
costs of establishing sales, marketing, and distribution capabilities; ¢ our ability to maintain, expand, and defend the scope of our
intellectual property portfolio, including the amount and timing of any payments we may be required to make in connection with
the licensing, filing, defense and enforcement of any patents or other intellectual property rights; ¢ our need and ability to hire
additional management, scientific, and medical personnel; « the effect of competing products that may limit market penetration
potential of our product candidates; * our need to implement additional internal systems and infrastructure, including financial
and reporting systems; ane- the economic and other terms, timing of and success of our existing collaborations, and any
collaboration, licensing, or other arrangements into which we may enter in the future, including the timing of receipt of any
milestone or royalty payments under these agreements 5 and ¢ the costs of establishing sales, marketing, and distribution
capabilities . Until we can generate a sufficient amount of product revenue to finance our cash requirements, which we may
never do, we expect to finance future cash needs primarily through a combination of public or private equity offerings, debt
financings, strategic collaborations, and grant funding. If sufficient funds on acceptable terms are not available when needed, or
at all, we could be forced to significantly reduce operating expenses and delay, scale back or eliminate one or more of our
development programs or our business operations. We have incurred srgnrﬁcant losses since 1ncept10n and antrcrpate that we
will continue to incur losses for the foreseeable future. We ; - areh

Aeeordingly-we-may never achreve or sustain proﬁtabrlrty We have 1ncurred srgnrﬁcant losses since our 1ncept10n As of
December 31, 2023-2024 , our accumulated deficit was approximately $ 1.4-2 billion. We expect to continue to incur losses for
the foreseeable future, and we expect our accumulated deficit to increase as we continue our research and development of, and
seek regulatory approvals for, our product candidates, manufacture product and product candidate inventory, prepare for and
begin to commercialize any future approved products, and add infrastructure and personnel if needed to support our product
development efforts and operations as a public company. The net losses and negative cash flows incurred to date, together with
expected future losses, have had, and likely will continue to have, an adverse effect on our stockholders' deficit and working
capital. The amount of future net losses will depend, in part, on the rate of future growth of our expenses and our ability to
generate revenue. Because of the numerous risks and uncertainties associated with pharmaceutical product development and
commercialization, we are unable to accurately predict the timing or amount of increased expenses or when, or if, we will be
able to achieve profitability. For example, our expenses could increase if we are required by the FDA to perform trials in



addition to those that we currently expect to perform, or if there are any delays in completing our currently planned clinical
trials or in the development of any of our product candidates. Our expenses would significantly increase to the extent we build
out a sales force and other commercially relevant functions to support the commercialization of any of our product candidates.
To become and remain proﬁtable we must succeed in developrng and commercrahzrng products Wrth significant market
potential - ; G ; y
order to commercialize any addltronal product candrdateq we erl need to be @uccessful in a range of challenging activities for
which we are only in the preliminary stages, including developing product candidates, obtaining regulatory approval for them,
and manufacturing, marketing and selling approved products and product candidates for which we may obtain regulatory
approval. We may never succeed in these activities and may never generate revenue from product sales that is significant
enough to achieve profitability. Even if we achieve profitability in the future, we may not be able to sustain profitability in
subsequent periods. Our failure to become or remain profitable would depress our market value and could impair our ability to
raise capital, expand our business, develop other product candidates, or continue our operations. A decline in the value of our
company could also cause you to lose all or part of your investment. Our business could be adversely affected by economic
downturns, inflation, increases in interest rates, disruption in global supply chains, natural disasters, political crises,
geopolitical events, such as the ongoing military conflict in Ukraine, or other macroeconomic conditions, which have in the past
and may in the future negatively impact our business and financial performance. The global economy, including credit and
financial markets, has experienced extreme volatility and disruptions, including, among other things, severely diminished
liquidity and credit availability, declines in consumer confidence, declines in economic growth, supply chain shortages,
increases in inflation rates, higher interest rates and uncertainty about economic stability. Fe-Over the past several years, the
Federal Reserve reeently-has raised interest rates multiple times in response to concerns about inflation and it may raise them
again. Higher interest rates, coupled with reduced government spending and volatility in financial markets , may increase
economic uncertainty and affect consumer spending. Similarly, the ongoing military conflicts between Russia and Ukraine,
Isract-and-Hamas-the regional conflict in the Middle East and increasing tensions between China and Taiwan have created
extreme volatility in the global capital markets and is expected to have further global economic consequences, including
disruptions of the global supply chain and energy markets. Further, tariffs imposed by either the U. S. government or
foreign governments could increase the cost of manufacturing our product candidates, although we are seeking
alternative sources for certain components to mitigate supply risk. Any such or other volatility and-or global market
disruptions may adversely affect our business or the third parties on whom we rely. If the equity and credit markets deteriorate,
including as a result of political unrest or war, it may make any necessary debt or equity financing more costly or more dilutive
or more difficult to obtain in a timely manner or on favorable terms, if at all. Increased inflation rates can adversely affect us by
increasing our costs, including labor and employee benefit costs. To the extent that we raise additional capital through the sale
of equity or convertible debt securities, your ownership interest will be diluted, and the terms of these new securities may
include liquidation or other preferences that adversely affect your rights as a common stockholder. Debt financing, if available at
all, may involve agreements that include covenants limiting or restricting our ability to take specific actions such as incurring
additional debt, making capital expenditures, or declaring dividends. If we raise additional funds through collaborations,
strategic alliances, or licensing arrangements with third parties, we may have to relinquish valuable rights to our technologies,
MARGENZA;product candidates, or future revenue streams, or grant licenses on terms that are not favorable to us. We cannot
assure you that we will be able to obtain additional funding if and when necessary. If we are unable to obtain adequate financing
on a timely basis, we could be required to delay, scale back or eliminate one or more of our development programs or grant
rights to develop and market MARGENZA-erproduct candidates that we would otherwise prefer to develop and market
ourselves. Our ability to use our net operating loss carryforwards and other tax attributes may be limited. U. S. Our-abiityto
uttlize-our-federal net operating tosses—- loss (NOSEs— NOL ) carryforwards generated in taxable periods beginning after
December 31, 2017, may be carried forward indefinitely, but the deductibility of such NOL carryforwards in a taxable
year is limited to 80 % of taxable income in such year. In addition, our ability to utilize portions of our federal NOL
carryforwards and federal tax credits is currently limited, and may be limited further, under Sections 382 and 383 of the
Internal Revenue Code of 1986, as amended. The limitations apply if an ownership change, as defined by Section 382, occurs.
Generally, an ownership change occurs when certain shareholders increase their aggregate ownership by more than 50
percentage points over their lowest ownership percentage in a testing period, which is typically three years or since the last
ownership change. We are already subject to Section 382 limitations due to acquisitions we made in 2002 and 2008. As of
December 31, 2023-2024 , we had federal and state NOL carryforwards of approximately $ 678-554 . 0 million and federal
research and development tax credits of approximately $ 94-109 . 4-0 million available. Future changes in stock ownership may
also trigger an ownership change and, consequently, another Section 382 limitation . Similar rules may apply under state tax
laws. In addition, there may be other limitations under state law on our ability to utilize NOL carryforwards, including
temporary suspensions or other limitations on the use of NOL carryforwards s to offset taxable income . Any limitation
may result in expiration of a portion of the net operating loss or tax credit carryforwards before utilization which would reduce
our gross deferred income tax assets and corresponding valuation allowance. As a result, if we earn net taxable income, our
ability to use our pre- change NOL carryforwards and tax credit carryforwards to reduce United States federal income tax may
be %ubject to hmltatlon% whrch Could potentrally re@ult in 1ncrea§ed future Cash tax habrhty tous -due—te—t-he—tfeﬁd—tew&fd




products or product Cmdlddtes We fdce an 1nhelent rlsk of product 11db111ty ldwsults Ieldted to the sale
of our products to,use of our products by,and testing of our product candidates in,seriously ill patients.Product liability claims
may be brought against us or our collaborators by participants enrolled in our clinical trials,patients,health care providers or
others using,administering or selling any of our approved products.If we cannot successfully defend ourselves against any such
claims,we may incur substantial liabilities.Regardless of their merit or eventual outcome,liability claims may result in:e
decreased demand for our current or future approved products;e injury to our reputation;* withdrawal of clinical trial
participants;e termination of clinical trial sites or entire trial programs;e increased regulatory scrutiny;e significant litigation
costs;e substantial monetary awards to or costly settlement with patients or other claimants;e product recalls or a change in the
indications for which they may be used;e loss of revenue;* diversion of management and scientific resources from our business
operations;and e the inability to commercialize our product candidates. With respect to vobra duo,lorigerlimab,and any of our
other products eur—- or product candidates that are may-treeetve-approvat-approved for commercial sale er-ourpartaers”
produets- we are,and will be,highly dependent upon physician and patient perceptions of us and the safety and quality of our
products.We could be adversely affected if we are subject to negative publicity.We could also be adversely affected if any of our
products or any similar products distributed by other companies prove to be,or are asserted to be,harmful to patients.Because of
our dependence upon consumer perceptions,any adverse publicity associated with illness or other adverse effects resulting from
patients’ use or misuse of our products or any similar products distributed by other companies could have a material adverse
impact on our financial condition or results of operations.As of December 31, 2624-2023 ,we hold § 20 -6-million in product
liability insurance coverage in the aggregate,with a per incident limit of § 20 —9—m11110n which may not be adequate to cover all
liabilities that we may incur.We may need to increase our insurance coverage when we begin the commercialization of
additional product candidates.Insurance coverage is becoming increasingly expensive.As a result,we may be unable to maintain
or obtain sufficient insurance at a reasonable cost to protect us against losses that could have a material adverse effect on our
business.A successful product liability claim or series of claims brought against us,particularly if judgments exceed any
insurance coverage we may have,could decrease our cash resources and adversely affect our business,financial condition and



results of operation.Even if we and our collaborators obtain regulatory approvals to market our current and any future approved
products,we and our collaborators will remain subject to extensive ongoing regulatory obligations and oversight,including post-
approval requirements,that could result in significant additional expense and could negatively impact our and our collaborators'
ability to commercialize our current and any future approved products.We and our collaborators are subject to extensive ongoing
obligations and continued regulatory review from applicable regulatory agencies with respect to any product obtaining
regulatory approval, including vobra duo,lorigerlimab,and our other products and product candidates ,such as continued
adverse event reporting requirements and post- marketing commitments,all of which may result in significant expense and limit
our and our collaborators' ability to commercialize our current and any future approved products .For example,the FDA' s
approval of MARGENZA included a requirement that we provide to the FDA the data from the final overall survival
endpoint from our SOPHIA study,which we reported in September 2021.Moreover,in connection with MARGENZA’ s
approval,the labeling and advertising and promotion of MARGENZA are subject to additional regulatory
requirements,which could entail significant expense and could negatively impact the potential commercialization of
MARGENZA.To the extent other product candidates or those of our partners are approved by the FDA,we or our
collaborators may be subject to similar post- marketing obligations .\We and the manufacturers of our current and any future
approved products are also required,or will be required,to comply with cGMP regulations,which include requirements relating
to quality control and quality assurance as well as the corresponding maintenance of records and
documentation.Further,regulatory agencies must approve these manufacturing facilities before they can be used to manufacture
our products and product candidates,and these facilities are subject to ongoing regulatory inspections.In addition,regulatory
agencies subject an approved product,its manufacturer and the manufacturer’ s facilities to continual review and
inspections,including periodic unannounced inspections.The subsequent discovery of previously unknown problems with our
current or any future approved products,including adverse events of unanticipated severity or frequency,or problems with the
facilities where our current or any future approved products are manufactured,may result in restrictions on the marketing of our
current or any such future approved products,up to and including withdrawal of the affected product from the market.If our
manufacturing facilities,our collaborators' manufacturing facilities,or those of our respective suppliers,fail to comply with
applicable regulatory requirements,such noncompliance could result in regulatory action and additional costs to us.Failure to
comply with applicable FDA and other regulatory requirements may subject us to administrative or judicially imposed
sanctions,including: notices or Warning Letters by the FDA or other regulatory agencies; ° issuance of Form FDA 483
notices or Warning Letters by the FDA or other regulatory agencies;* imposition of fines and other civil penalties;® criminal
prosecutions;e injunctions,suspensions or revocations of regulatory approvals;s suspension of any ongoing clinical trials;e total or
partial suspension of manufacturing;* delays in commercialization;e refusal by the FDA to approve pending applications or
supplements to approved applications submitted by us;e refusals to permit drugs to be imported into or exported from the United
States;e restrictions on operations,including costly new manufacturing requirements;and ¢ product recalls or seizures.The
policies of the FDA and other regulatory agencies may change and additional government regulations may be enacted that could
prevent or delay regulatory approval of vobra duo, our other product candidates or of MARGENZA in any additional
indications or territories ,or further restrict or regulate post- approval activities. We cannot predict the likelihood,nature or
extent of adverse government regulation that may arise from future legislation or administrative action,either in the United
States or abroad.If we are not able to maintain regulatory compliance,we or our collaborators might not be permitted to market
our current or any future approved products and our business would suffer.We and / or our collaboration partners may never
obtain approval or commercialize our products outside of the United States,which would limit our ability to realize their full
market potential.In order to market any products outside of the United States,we and our current and potential collaboration
partners must establish and comply with numerous and varying regulatory requirements of other countries regarding safety and
efficacy.Clinical trials conducted in one country may not be accepted by regulatory authorities in other countries,and regulatory
approval in one country does not mean that regulatory approval will be obtained in any other country. Approval procedures vary
among countries and may require additional nonclinical studies or clinical trials or additional administrative review
periods,which could result in significant delays,difficulties and costs for us.In addition,our failure to obtain regulatory approval
in any country may delay or have negative effects on the process for regulatory approval in other countries.Further,even if a
product candidate receives regulatory approval outside of the United States,the collaborator may not commercialize the product
or may not commercialize the product effectively. For example,our partner Zai Lab obtained regulatory approval of
MARGENZA in China,but did not commercialize the product and in November 2023 provided notice of termination of
the agreement.Although we obtained FDA approval of MARGENZA in December 2020,we do not have any Company
products or product candidates being commercialized in any international market. [f we fail to comply with regulatory
requirements in international markets or to obtain and maintain required approvals,our target market will be reduced and our
ability to realize the full market potential of our products will be harmed.Inadequate funding er-gevernmenteffieteney-initiatives
for the FDA and other government agencies could reduee-ageneystaffing-or-hinder ageney-their ability to hire and retain key
leadership and other personnel,prevent new products and services from being developed or commercialized in a timely manner
or otherwise prevent those agencies from performing normal business functions on which the operation of our business may
rely,which could negatively impact our business.The ability of the FDA to review and approve new products can be
affected by a variety of factors,including government budget and funding levels,ability to hire and retain key personnel
and accept the payment of user fees,and statutory,regulatory and policy changes.Average review times at the agency
have fluctuated in recent years as a result.In addition,government funding of other government agencies on which our
operations may rely,including those 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 may also slow the time
necessary for new drugs to be reviewed and / or approved by necessary government agencies,which would adversely



affect our business.For example,over the past decade,the U.S.government has shut down several times and certain
regulatory agencies,such as the FDA have had to furlough critical FDA,and other government employees and pause or
stop critical activities.If a prolonged government shutdown occurs,it could significantly impact the ability of the FDA to
timely review and process our regulatory submissions,which could have a material adverse effect on our
business.Certain of our contracts include government contractor requirements.Laws and regulations affecting
government contracts may make it more costly and difficult for us to successfully conduct our business.We must comply
with numerous laws and regulations relating to the procurement,formation,administration and performance of
government contracts.Failure to comply with these laws could result in significant civil and criminal penalties. Among the
most significant government contracting regulations that may affect our business are:the Federal Acquisition Regulation
(FAR) and NIH- NIAID- specific regulations supplemental to the FAR,which comprehensively regulate the
procurement,formation,administration and performance of government contracts;business ethics and public integrity
obligations,which govern conflicts of interest and the hiring of former government employees,restrict the granting of
gratuities and funding of lobbying activities and incorporate other requirements such as the Anti- Kickback Act,the
Procurement Integrity Act,and the False Claims Act;export and import control laws and regulations;and
laws,regulations and executive orders restricting the use and dissemination of sensitive information we may receive
pursuant to our performance of the government contract.U.S.government agencies routinely audit and investigate
government contractors for compliance with applicable laws and standards.If we are audited,such audit could result in
disallowance of expected cost reimbursement,or if such audit were to uncover improper or illegal activities,we could be
subject to civil and criminal penalties,administrative sanctions,including suspension or debarment from government
contracting and significant reputational harm.Changes in U.S.tax law may have a material adverse effect on our
business,financial condition and results of operations,and changes in international trade relations may have a material
adverse effect on the commercialization of some or all of our product candidates.Changes in laws and policy relating to
taxes may have an adverse effect on our business,financial condition and results of operations.Recent tax reforms in the
United States have resulted in significant changes to preexisting U.S.tax rules and regulations.These changes may trigger
an adverse effect on our business,financial conditions and results of operations.Additionally,the U.S.government may
seek to implement more protective trade measures with countries in which we plan to conduct business in,with great deal
of uncertainty regarding trade policies,tariffs and government regulations,which if altered could have the potential to
create a significant adverse effect on trade between the United States and other countries.Overall,changes in
international trade relations,such as the imposition of or increase in tariffs or other trade barriers,could materially and
adversely impact our costs,the ability to make sales of our product candidates to any of our significant customers in other
countries,and reduce the competitiveness of our . Risks Related to Our Dependence on Third Parties We have limited
capabilities for drug development and have little to no internal capability for sales, marketing or distribution. We have entered
into collaborations with other companies that we believe can provide such capabilities, including our agreements with, for
example, Gilead Sciences, Inc, and Incyte Corporation. These current collaborations also have provided us with important
funding for our development programs and technology platforms and we expect to receive additional funding under these
collaborations in the future. Our existing therapeutic collaborations, and any future collaborations we enter into, may pose a
number of risks, including the following: ¢ collaborators have significant discretion in determining the efforts and resources that
they will apply to these collaborations; ¢ collaborators may not perform their obligations as expected; ¢ collaborators may not
pursue development and commercialization of any product candidates that achieve regulatory approval or may elect not to
continue or renew development or commercialization programs based on clinical trial results, changes in the collaborators'
strategic focus or available funding, or external factors, such as an acquisition, that divert resources or create competing
priorities;  collaborators may delay clinical trials, provide insufficient funding for a clinical trial program, stop a clinical trial or
abandon a product candidate, repeat or conduct new clinical trials or require a new formulation of a product candidate for
clinical testing;  collaborators could independently develop, or develop with third parties, products that compete directly or
indirectly with our products or product candidates if the collaborators believe that competitive products are more likely to be
successfully developed or can be commercialized under terms that are more economically attractive than ours; ¢ product
candidates discovered in collaboration with us may be viewed by our collaborators as competitive with their own product
candidates or products, which may cause collaborators to cease to devote resources to the commercialization of our product
candidates; ¢ a collaborator with marketing and distribution rights to one or more of our product candidates that achieve
regulatory approval may not commit sufficient resources to the marketing and distribution of such product or products; ¢
disagreements with collaborators, including disagreements over proprietary rights, contract interpretation or the preferred course
of development, might cause delays in payment, or non- payment, of royalties, milestones or other monies owed, delays or
termination of the research, development or commercialization of product candidates, might lead to additional responsibilities
for us with respect to product candidates, or might result in litigation or arbitration, any of which would be time- consuming and
expensive; ¢ collaborators may not properly maintain or defend our intellectual property rights or may use our proprietary
information in such a way as to invite litigation that could jeopardize or invalidate our intellectual property or proprietary
information or expose us to potential litigation; * collaborators may infringe the intellectual property rights of third parties,
which may expose us to litigation and potential liability; and * collaborations may be terminated for the convenience of the
collaborator and, if terminated, we could be required to raise additional capital to pursue further development or
commercialization of the applicable product candidates. For example, each of our collaboration and license agreements may be
terminated for convenience upon the completion of a specified notice period. If our therapentie-collaborations do not result in
the successful development and commercialization of products or if one of our collaborators terminates its agreement with us,
we may not receive any future research funding or milestone or royalty payments under the collaboration. All of the risks



relating to product development, regulatory approval and commercialization described in this Annual Report on Form 10- K
also apply to the activities of our program collaborators. Additionally, subject to its contractual obligations to us, if one of our
collaborators is involved in a business combination, the collaborator might de- emphasize or terminate the development or
commercralrzatlon of M—ARG-E—N—EA—e%any product candidate lrcensed to it by us —Fefe*ample—tﬂ—Nevember—Z@%—Zai—l:&b

p pation v A If one of our collaborators
terminates 1ts agreement Wlth us, we may find 1t more drfﬁcult to attract new collaborators We For-vobra-duo;torigerhimab;-and
eur-otherprodueteandidates;we-may in the future decide to collaborate with additional pharmaceutical and biotechnology
companies for development and potential commercialization , if approved, our product candidates . We face significant
competition in seeking appropriate collaborators. Our ability to reach a definitive agreement for a collaboration will depend,
among other things, upon our assessment of the collaborator’ s resources and expertise, the terms and conditions of the
proposed collaboration and the proposed collaborator’ s evaluation of a number of factors. These factors may include the design
or results of clinical trials, the likelihood of approval by the FDA or similar regulatory authorities outside the United States, the
potential market for the subject product candidate, the costs and complexities of manufacturing and delivering such product
candidate to patients, the potential of competing products, the existence of uncertainty with respect to our ownership of
technology, which can exist if there is a challenge to such ownership without regard to the merits of the challenge and industry
and market conditions generally. The collaborator may also consider alternative products, product candidates or technologies for
similar indications that may be available to collaborate on and whether such a collaboration could be more attractive than the
one Wlth us for our product candidate. Collaboratrons are complex and time- consumrng to negotlate and document -l-n—add-rt—teﬁ—

fed-ueed—ﬁun‘rbeﬁe%peteﬂﬁal—fu&&e—eel—krbefaters—lf we are unable to reach agreements Wlth surtable collaborators ona trmely
basis, on acceptable terms, or at all, we may have to curtail the development of vebra-duo;torigerlimab;-or-our eur-other

product candidates, reduce or delay one or more of our other development programs, delay the commercialization of a product
candidate or reduce the scope of any sales or marketing activities, or increase our expenditures and undertake development or
commercialization activities at our own expense. If we elect to fund and undertake development or commercialization activities
on our own, we may need to obtain additional expertise and additional capital, which may not be available to us on acceptable
terms or at all. If we fail to enter into collaborations and do not have sufficient funds or expertise to undertake the necessary
development and commercialization activities, we may not be able to further develop vebra-due;torigerlimab;-or-our eurother
product candidates or bring them to market or continue to develop our technology platforms and our business may be materially
and adversely affected. We may also be restricted under collaboration agreements from entering into additional agreements on
certain terms with potential collaborators. Most of our existing therapeutic collaborations contain a restriction on our engaging
in activities that are the subject of the collaboration with third part1es for specified perrods of time. We eontraet-with;-and-may-in

: Rerets i : urrently have one cGMP manufacturmg facrhty
located in RockV1lle Maryland in compliance with cGMP to support future clinical and commercial production of our and our
collaborators’ product candidates. We manufacture drug substance lots at this facility that we use for clinical trials of our and
our collaborators’ product candidates. We will continue to rely on third parties for bioconjugation to produce ADCs and for fill
finish activities, nerther of which our cGMP manufacturmg facrhty can currently accommodate We also-have-the-eapability-to

y y : W have entered into agreements with
contract manufacturing organizations in the past to supplement our cllmcal supply and internal capacity as we eommeretatize
MARGENZA-and-advance vebra-due;torigerhmab-and-ether-product candidates in our pipeline. In addition, in the future, we
may use third parties for the manufacture of some or all components of our product candidates for clinical testing, including
antibody drug conjugates, as well as for commercial manufacture of some of our product candidates that receive marketing
approval and that are not manufactured by us or one of our third- party collaborators. We may be unable to reach agreement
with any of these contract manufacturers, or to identify and reach arrangements on satisfactory terms with other contract
manufacturers, to manufacture any of our product candidates. Additionally, the facilities used by any contract manufacturer to
manufacture any of our product candidates must be the subject of a satisfactory inspection before the FDA and other regulatory
authorities approve a BLA or marketing authorization for the product candidate manufactured at that facility. We will depend on
these third- party manufacturing partners for compliance with the FDA’ s requirements for the manufacture of our finished
products. If our manufacturers cannot successfully manufacture material that conforms to our specifications and the FDA and
other regulatory authorities’ cGMP requirements, our product candidates will not be approved or, if already approved, may be
subject to recalls. Reliance on third- party manufacturers entails risks to which we would not be subject if we manufactured
products or product candidates ourselves, including: « the possibility of a breach of the manufacturing agreements by the third
parties because of factors beyond our control; « the possibility of termination or nonrenewal of the agreements by the third
parties before we are able to arrange for a qualified replacement third- party manufacturer; and  the possibility that we may not
be able to secure a manufacturer or manufacturing capacity in a timely manner and on satisfactory terms in order to meet our
manufacturing needs. Any of these factors could adversely impact the eommeretatizatiorrdevelopment of eurproduets-or-our
product candidates, delay approval of our product candidates, or cause us to incur higher costs or prevent us from
commercializing our products or product candidates successfully. Furthermore, if contract manufacturers fail to deliver the
required eemmeretal-quantities of finished product on a timely basis and at commercially reasonable prices, and we are unable
to find one or more replacement manufacturers capable of production at a substantially equivalent cost, in substantially



equivalent volumes and quality and on a timely basis, we would likely be unable to meet demane-expectations for our produets
and-clinical development needs, which eeuld-would tese-potential-revenue—delay our ability to execute and complete
clinical trials It may take several years to establish an alternative source of supply for our preduets-er-product candidates and to
have any such new source approved by the FDA or any other relevant regulatory authorities. We plan to develop, or engage
third parties to develop, companion diagnostics for our product candidates where appropriate. At least in some cases, the FDA
and similar regulatory authorities outside the United States may request or require the development and regulatory approval of a
companion diagnostic as a condition to approving one or more of our product candidates. We do not have experience or
capabilities in developing or commercializing diagnostics and are relying, and in the future plan to continue to rely, in large part
on third parties to perform these functions. In most cases, we will likely outsource the development, production and
commercialization of companion diagnostics to third parties. By outsourcing these companion diagnostics to third parties, we
become dependent on the efforts of our third party contractors to successfully develop and commercialize these companion
diagnostics. Our contractors: * may not perform their obligations as expected; * may encounter production difficulties that could
constrain the supply of the companion diagnostic; « may have difficulties gaining acceptance of the use of the companion
diagnostic in the clinical community; * may not commit sufficient resources to the marketing and distribution of such product;
and ¢ may terminate their relationship with us. If any companion diagnostic for use with one of our product candidates fails to
gain market acceptance, our ability to derive revenues from sales of such product candidate could be harmed. If our third- party
contractors fail to commercialize such companion diagnostic, we may not be able to enter into arrangements with another
diagnostic company to obtain supplies of an alternative diagnostic test for use in connection with such product candidate or do so
on commercially reasonable terms, which could adversely affect and delay the development or commercialization of such
product candidate. Independent clinical investigators and CROs that we engage to conduct our clinical trials may not devote
sufficient time or attention to our clinical trials or be able to repeat their past success. We expect to continue to depend on
independent clinical investigators and CROs to conduct our clinical trials yinelueing bra
ot-her—pfeduet—eaﬂd-td&tes— CROs may also assist us in the collection and analys1s of ¢ data There isa llmlted number of third-
party service providers that specialize or have the expertise required to achieve our business objectives. Identifying, qualifying
and managing performance of third- party service providers can be difficult, time consuming and cause delays in our
development programs. These investigators and CROs are not and will not be our employees and we will not be able to control,
other than by contract, the amount of resources, including time, which they devote to our product candidates and clinical trials.
If independent investigators or CROs fail to devote sufficient resources to the development of our product candidates, or if their
performance is substandard, it may delay or compromise the prospects for approval and commercialization of any product
candidates that we develop. In addition, the use of third- party service providers requires us to disclose our proprietary
information to these parties, which could increase the risk that this information will be misappropriated. Further, the FDA
requires that we comply with standards, commonly referred to as current Good Clinical Practice (GCP) for conducting,
recording and reporting clinical trials to assure that data and reported results are credible and accurate and that the rights,
integrity and confidentiality of trial subjects are protected. Failure of clinical investigators or CROs to meet their obligations to
us or comply with GCP procedures could adversely affect the clinical development of our product candidates and harm our
business. Commercialization collaborations will be important to our business. If we are unable to maintain commercialization
collaborations, or if commercialization collaborations are not successful, our business could be adversely affected. We have
limited capabilities for drug commercialization with little to no internal capability for sales marketing or distribution. We -FOI‘

a-nd—we—may enter into comrnerc1al collaborations in the future for enr-any approved products or our product candidates Any

wfuture commercialization collaborations we enter into ymay pose a
number of risks 1nclud1ng the following: collaborators may have significant discretion in determining the efforts and resources
that they will apply to these collaborations; ¢ collaborators may not pursue commercialization our products or any product
candidates that achieve regulatory approval or may elect not to continue commercialization based on clinical trial results,
changes in the collaborators' strategic focus or other factors that divert resources or create competing priorities; ¢ collaborators
could independently commercialize products that compete directly or indirectly with our products or product candidates if the
collaborators believe that competitive products are more likely to be successfully commercialized under terms that are more
economically attractive than ours; ¢ collaborators with marketing and distribution rights to our products or our product
candidates that achieve regulatory approval may not commit sufficient resources to the marketing and distribution of such
product or products;  disagreements with collaborators, including disagreements on contract interpretation, commercialization
strategy or tactics, might cause delays or termination of the commercialization of products or product candidates, might lead to
additional responsibilities for us with respect to our products or product candidates, or might result in litigation or arbitration,
any of which would be time- consuming and expensive; ¢ collaborators may not properly utilize our intellectual property rights
or may use our proprietary information in such a way as to invite litigation that could jeopardize or invalidate our intellectual
property or proprietary information or expose us to potential litigation; ¢ collaborators may violate, or be investigated for
potentially violating, health care compliance and related laws and regulations, which may expose us to litigation, enforcement
actions or inquiries, or other potential liability; and ¢ collaborations may be terminated for the convenience of the collaborator
and, if terminated, we could be required to raise additional capital to pursue further commercialization of our products or
applicable product candidates. All of the risks relating to commercialization, and health care legal compliance described in this
Annual Report on Form 10- K also apply to the commercialization activities of our collaborators. Additionally, subject to its
contractual obligations to us, if one of our collaborators is involved in a business combination, the collaborator might de-
emphasize or terminate the development or commercialization of a product erpredaet-candidate MARGENZA-licensed to it by
us. If one of our collaborators terminates its agreement with us, we may find it more difficult te-attraetnew-eotaberators—For



- : pab;a &y able-to attract new collaborators for the products in the covered territory or
elsewhere We may also be restrrcted under commercralrzatron collaboratron agreements frorn enterlng 1nt0 future agreernents
on certarn terms W1th potent1al collaborators AT abora ; ptaisa

fed-ueed—mamber—o%peteﬂﬁal—futufe—eel—krbefaters— lf we are unable to reach agreernents W1th su1table collaborators ona t1rnely

basis, on acceptable terms, or at all, we may have to curtail the commercialization of a product or product candidate, reduce the
scope of any sales or marketing activities, or increase our expenditures and undertake or commercialization activities at our own
expense. If in the future we elect to fund and undertake commercialization activities on our own, we may need to obtain
additional expertise and additional capital, which may not be available to us on acceptable terms or at all. If we fail to enter into
collaborations to commercialize our product candidates and do not have sufficient funds or expertise to undertake the necessary
commercialization activities, we may not be able to commercialize our product candidates or bring them to market or continue
and our business may be materially and adversely affected. If our information technology systems, or those third parties
with whom we work, 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; loss of revenue or profits; loss of customers or sales; and other adverse
consequences. [n the ordinary course of our business, we and the third parties apen-whieh-with whom we rety-work , process,
collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect, secure, dispose of, transmit, and share
(collectively, process) proprietary, confidential, and sensitive data, including personal data (such as health- related data),
intellectual property, trade secrets and any other sensitive data the we may process, €. g., business plans, transactions, financial
information, etc. (collectively, sensitive information). Cyber- attacks, malicious internet- based activity, online and offline fraud,
and other similar activities threaten the confidentiality, integrity, and availability of our sensitive information and information
technology systems, 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. Some actors now engage and are expected to continue to engage in cyber- attacks, including
without limitation nation- state actors for geopolitical reasons and in conjunction with military conflicts and defense activities.
During times of war and other major conflicts, we, the third parties upon which we rely, and our customers may be vulnerable to
a heightened risk of these attacks, including retaliatory cyber- attacks, that could materially disrupt our systems and operations,
supply chain, and ability to produce, sell and distribute our goods and services. We and the third parties upon which we rely are
subject to a variety of evolving threats, including but not limited to social- engineering attacks (including through deep fakes and
the use of Artificial Intelligence (Al)), which 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 attacks, 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, telecommunications failures, earthquakes, fires, floods, attacks enhanced or facilitated by Al, and other similar
threats. Severe ransomware attacks are becoming increasingly prevalent and can lead to significant interruptions in our
operations, ability to provide our products or services, loss of sensitive data and income, reputational harm, and diversion of
funds. Extortion payments may alleviate the negative impact of a ransomware attack, but we may be unwilling or unable to
make such payments due to, for example, applicable laws or regulations prohibiting such payments. Remote work has become
more common and has increased risks to our information technology systems and data, as more of our employees utilize network
connections, computers and devices outside our premises or network, including working at home, while in transit and in public
locations. Future or past business transactions (such as acquisitions or integrations) could expose us to additional cybersecurity
risks and vulnerabilities, as our systems could be negatively affected by vulnerabilities present in acquired or integrated entities’
systems and technologies. Furthermore, we may discover security issues that were not found during due diligence of such
acquired or integrated entities, and it may be difficult to integrate companies into our information technology environment and
security program. We rely on third- parties party-serviee-providers-and-teehnologies—to operate critical business systems to
process sensitive information in a variety of contexts, including, without limitation, encryption and authentication technology,
employee email, content delivery to customers, and other functions. Our ability to monitor these third parties’ information
security practices is limited, as is our ability to determine whether these third parties may not have adequate information
security measures in place. If eur-the third- party-serviee-providers-parties with whom we work experience a security incident
or other interruption, we could experience adverse consequences. While we may be entitled to damages if our third- party
service providers fail to satisfy their 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 compromised. While we have implemented security measures designed to protect against security incidents, there
can be no assurance that these measures will be effective. Any of the previously identified or similar threats could cause a
security incident or other interruption that could result in unauthorized, unlawful, or accidental acquisition, modification,
destruction, loss, alteration, encryption, disclosure of, or access to our sensitive information or our information technology
systems, or those of the third parties upon whom we rely. A security incident or other interruption could disrupt our ability (and
that of third parties upon whom we rely) to provide our products. We may expend significant resources or modify our business



activities (including our clinical trial activities) to try to protect against security incidents. Certain data privacy and security
obligations may require us to implement and maintain specific security measures or industry- standard or reasonable security
measures to protect our information technology systems and sensitive information. Applicable data privacy and security
obligations may require us to notify relevant stakeholders, including affected individuals, customers, regulators, and investors, of
security incidents. Such disclosures are costly, and the disclosure or the failure to comply with such requirements could lead to
adverse consequences. If we (or a third party upon whom we rely) experience a security incident or are perceived to have
experienced a security incident, we may experience adverse consequences, such as government enforcement actions (for
example, investigations, fines, penalties, audits, and inspections); additional reporting requirements and / or oversight;
restrictions on processing sensitive information (including personal data); litigation (including class claims); indemnification
obligations; negative publicity; reputational harm; monetary fund diversions; diversion of management attention; interruptions in
our operations (including availability of data); financial loss; and other similar harms. Security incidents and attendant
consequences may prevent or cause customers to stop using our products, deter new customers from using our products, and
negatively impact our ability to grow and operate our business. Our contracts may not contain limitations 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 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.
An-In addition to experiencing a security incident, third parties may gather, collect, or infer sensitive information seeurity
training-programis-inplace-to-edueate-about us from public sources, data brokers, etur— or other means that reveals
competitively sensitive details about our organization and could be used to undermine our competitive advantage or
market position. Additionally, sensitive information of the Company could be leaked, disclosed, or revealed as a result of
or in connectlon with our employees personnel S, or vendors use of generatlve Al technologies en-infermation-seeurtty

d g ; . Risks Related to Our Intellectual
Property Our success w111 depend in part on our ablhty to operate without 1nfr1ng1ng the proprietary rights of third parties. Third
parties may have or obtain patents or proprietary rights that could limit our ab111ty to make, use, sell, offer for sale or 1mport our
future approved products or unpalr our competltlve position = 2 eerta a 2

could possess patents that we may ultlrnately be found to infringe, or such third- party patents could issue in the future. Third
parties may have or may obtain valid and enforceable patents or proprietary rights that could block us from developing product
candidates using our technology. Our failure to obtain a license to any technology that we require may materially harm our
business, financial condition and results of operations. Moreover, our failure to maintain a license to any technology that we
require may also materially harm our business, financial condition, and results of operations. Furthermore, we would be exposed
to a threat of litigation. In the pharmaeeutieal-biopharmaceutical industry, significant litigation and other proceedings regarding
patents, patent applications, trademarks and other intellectual property rights have become commonplace. The types of situations
in which we may become a party to such litigation or proceedings include: ¢ we or our collaborators may initiate litigation or
other proceedings against third parties seeking to invalidate the patents held by those third parties or to obtain a judgment that
our products or processes do not infringe those third parties' patents; ¢ if our competitors file patent applications that claim
technology also claimed by us or our licensors, we or our licensors may be required to participate in interference, opposition or
other proceedings to determine the priority of invention, which could jeopardize our patent rights and potentially provide a third
party with a dominant patent position; ¢ if third parties initiate litigation claiming that our processes or products infringe their
patent or other intellectual property rights, we and our collaborators will need to defend against such proceedings; and « if a
license to necessary technology is terminated, the licensor may initiate litigation claiming that our processes or products infringe
or misappropriate their patent or other intellectual property rights and / or that we breached our obligations under the license
agreement, and we and our collaborators would need to defend against such proceedings. These lawsuits would be costly and
could affect our results of operations and divert the attention of our management and scientific personnel. There is a risk that a
court would decide that we or our collaborators are infringing the third party’ s patents and would order us or our collaborators
to stop the activities covered by the patents. In that event, we or our collaborators may not have a viable alternative to the
technology protected by the patent and may need to halt work on the affected product candidate or cease commercialization of
an approved product. In addition, there is a risk that a court will order us or our collaborators to pay the other party damages. An
adverse outcome in any litigation or other proceeding could subject us to significant liabilities to third parties and require us to
cease using the technology that is at issue or to license the technology from third parties. We may not be able to obtain any
required licenses on commercially acceptable terms or at all. Any of these outcomes could have a material adverse effect on our
business. The pharmaceutical and biotechnology industries have produced a significant number of patents, and it may not
always be clear to industry participants, including us, which patents cover various types of products, methods of use, or
processes. The coverage of patents is subject to interpretation by the courts, and the interpretation is not always uniform or
predictable. If we are sued for patent infringement, we would need to demonstrate that our products, methods, or processes
either do not infringe the patent claims of the relevant patent or that the patent claims are invalid, and we may not be able to do
so. Proving invalidity is difficult. For example, in the United States, proving invalidity requires a showing of clear and
convincing evidence to overcome the presumption of validity enjoyed by issued patents. Even if we are successful in these
proceedings, we may incur substantial costs and divert management’ s time and attention in pursuing these proceedings, which



could have a material adverse effect on us. If we are unable to avoid infringing the patent rights of others, we may be required to
seek a license, defend an infringement action or challenge the validity of the patents in court. Patent litigation is costly and time
consuming. We may not have sufficient resources to bring these actions to a successful conclusion. In addition, if we do not
obtain a license, develop or obtain non- infringing technology, fail to defend an infringement action successfully or have
infringed patents declared invalid, we may incur substantial monetary damages, encounter significant delays in bringing our
product candidates to market and be precluded from manufacturing or selling our product candidates. The cost of any patent
litigation or other proceeding, even if resolved in our favor, could be substantial. Some of our competitors may be able to sustain
the cost of such litigation and proceedings more effectively than we can because of their substantially greater resources.
Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could have a material
adverse effect on our ability to compete in the marketplace. Patent litigation and other proceedings may also absorb significant
management time. Issued patents may be challenged, narrowed, invalidated or circumvented. In addition, court decisions may
introduce uncertainty in the enforceability or scope of patents owned by biotechnology companies. The legal systems of certain
countries do not favor the aggressive enforcement of patents, and the laws of foreign countries may not allow us to protect our
inventions with patents to the same extent as the laws of the United States. Patent applications in the United States and many
foreign jurisdictions are typically not published until 18 months after filing, or in some cases not at all. Publications of
discoveries in scientific literature lag behind actual discoveries, thus we cannot be certain that we were the first to make the
inventions claimed in our issued patents or pending patent applications, or that we were the first to file for protection of the
inventions set forth in our patents or patent applications. As a result, we may not be able to obtain or maintain protection for
certain inventions. Therefore, the enforceability and scope of our patents in the United States and in foreign countries cannot be
predicted with certainty and, as a result, any patents that we own or license may not provide sufficient protection against
competitors. We may not be able to obtain or maintain patent protection from our pending patent applications, from those we
may file in the future, or from those we may license from third parties. Moreover, even if we can obtain patent protection, it
may be of insufficient scope to achieve our business objectives. Our strategy depends on our ability to identify and seek patent
protection for our discoveries. This process is expensive and time consuming, and we may not be able to file and prosecute all
necessary or desirable patent applications at a reasonable cost, in a timely manner, or in all jurisdictions where protection may
be commercially advantageous. Despite our efforts to protect our proprietary rights, unauthorized parties may be able to obtain
and use information that we regard as proprietary. The issuance of a patent does not ensure that a court or agency finds or will
find the patent valid or enforceable, so even if we obtain patents, they may not be valid or enforceable against third parties. In
addition, the issuance of a patent does not give us the right to practice the patented invention. Third parties may have blocking
patents that could prevent us from marketing our own patented product and practicing our own patented technology. Third
parties may also seek to market biosimilar versions of any approved products. Alternatively, third parties may seek approval to
market their own products, which are similar to or otherwise competitive with our products. In these circumstances, we may
need to defend and / or assert our patents, including by filing lawsuits alleging patent infringement. In any of these types of
proceedings, a court or agency with jurisdiction may find our patents invalid and / or unenforceable. Even if we have valid and
enforceable patents, these patents still may not provide protection against competing products or processes sufficient to achieve
our business objectives. The patent position of pharmaceutical or biotechnology companies, including ours, is generally
uncertain and involves complex legal and factual considerations. The standards which the United-StatesPatent-and-TFrademark
©Offiee(-USPTO yand its foreign counterparts use to grant patents are not always applied predictably or uniformly and can
change. There is also no uniform, worldwide policy regarding the subject matter and scope of claims granted or allowable in
pharmaceutical or biotechnology patents. The laws of some foreign countries do not protect proprietary information to the same
extent as the laws of the United States, and many companies have encountered significant problems and costs in protecting their
proprietary information in these foreign countries. Outside the United States, patent protection must be sought in individual
jurisdictions, further adding to the cost and uncertainty of obtaining adequate patent protection outside of the United States.
Accordingly, we cannot predict whether additional patents protecting our technology will issue in the United States or in foreign
jurisdictions, or whether any patents that do issue will have claims of adequate scope to provide competitive advantage.
Moreover, we cannot predict whether third parties will be able to successfully obtain claims or the breadth of such claims. The
allowance of broader claims may increase the incidence and cost of patent interference proceedings, opposition proceedings, and
/ or reexamination proceedings, the risk of infringement litigation, and the vulnerability of the claims to challenge. On the other
hand, the allowance of narrower claims does not eliminate the potential for adversarial proceedings and may fail to provide a
competitive advantage. Our issued patents may not contain claims sufficiently broad to protect us against third parties with
similar technologies or products or provide us with any competitive advantage. We may become involved in lawsuits to protect
or enforce our patents, which could be expensive, time consuming and unsuccessful. Even after they have been issued, our
patents and any patents which we license may be challenged, narrowed, invalidated or circumvented. If our patents are
invalidated or otherwise limited or will expire prior to the commercialization of es#t-any approved produets-and-product
candidates, other companies may be better able to develop products that compete with ours, which could adversely affect our
competitive business position, business prospects and financial condition. The following are examples of litigation and other
adversarial proceedings or disputes that we could become a party to involving our patents or patents licensed to us: * we or our
collaborators may initiate litigation or other proceedings against third parties to enforce our patent rights; « third parties may
initiate litigation or other proceedings seeking to invalidate patents owned by or licensed to us or to obtain a declaratory
judgment that their product or technology does not infringe our patents or patents licensed to us; * third parties may initiate
opposition, reexamination or inter partes review proceedings challenging the validity or scope of our patent rights, requiring us
or our collaborators and / or licensors to participate in such proceedings to defend the validity and scope of our patents; * there
may be a challenge or dispute regarding inventorship or ownership of patents currently identified as being owned by or licensed



to us; * the USPTO may initiate an interference between patents or patent applications owned by or licensed to us and those of
our competitors, requiring us or our collaborators and / or licensors to participate in an interference proceeding to determine the
priority of invention, which could jeopardize our patent rights; or ¢ third parties may seek approval to market biosimilar versions
of our future approved products prior to expiration of relevant patents owned by or licensed to us, requiring us to defend our
patents, including by filing lawsuits alleging patent infringement. These lawsuits and proceedings would be costly and could
affect our results of operations and divert the attention of our managerial and scientific personnel. There is a risk that a court or
administrative body would decide that our patents are invalid or not infringed by a third party”’ s activities, or that the scope of
certain issued claims must be further limited. An adverse outcome in a litigation or proceeding involving our own patents could
limit our ability to assert our patents against these or other competitors, affect our ability to receive royalties or other licensing
consideration from our licensees, and may curtail or preclude our ability to exclude third parties from making, using and selling
similar or competitive products. Any of these occurrences could adversely affect our competitive business position, business
prospects and financial condition. The degree of future protection for our proprietary rights is uncertain because legal means
afford only limited protection and may not adequately protect our rights or permit us to gain or keep our competitive advantage.
For example: * others may be able to develop a platform that is similar to, or better than, ours in a way that is not covered by the
claims of our patents; * others may be able to make compounds that are similar to our product candidates but that are not
covered by the claims of our patents; * we might not have been the first to make the inventions covered by patents or pending
patent applications; « we might not have been the first to file patent applications for these inventions; ¢ any patents that we
obtain may not provide us with any competitive advantages or may ultimately be found invalid or unenforceable; or * we may
not develop additional proprietary technologies that are patentable. If we fail to comply with our obligations under our
intellectual property licenses with third parties, we could lose license rights that are important to our business. We are currently
party to various intellectual property license agreements. These license agreements impose, and we expect that future license
agreements may impose, various diligence, milestone payment, royalty, insurance and other obligations on us. For example, we
entered into patent and know- how license agreements that grant us the right to use certain technologies related to biological
manufacturing to manufacture our clinical product candidates. These licenses typically include an obligation to pay yearly
maintenance payments and royalties on sales and may also include upfront and milestone payments. If we fail to comply with
our obligations under the licenses, the licensors may have the right to terminate their respective license agreements, in which
event we might not be able to market any product that is covered by the agreements. Termination of the license agreements or
reduction or elimination of our licensed rights may result in our having to negotiate new or reinstated licenses with less
favorable terms, which could adversely affect our competitive business position and harm our business. If we are unable to
protect the confidentiality of our proprietary information, the value of our technology and products could be adversely affected.
In addition to patent protection, we also rely on other proprietary rights, including protection of trade secrets, and other
proprietary information. To maintain the confidentiality of trade secrets and proprietary information, we enter into
confidentiality agreements with our employees, consultants, collaborators and others upon the commencement of their
relationships with us. These agreements require that all confidential information developed by the individual or made known to
the individual by us during the course of the individual’ s relationship with us be kept confidential and not disclosed to third
parties. Our agreements with employees and our personnel policies also provide that any inventions conceived by the individual
while rendering services to us shall be our exclusive property. However, we may not obtain these agreements in all
circumstances, and individuals with whom we have these agreements may not comply with their terms. Thus, despite such
agreement, such inventions may become assigned to third parties. In the event of unauthorized use or disclosure of our trade
secrets or proprietary information, these agreements, even if obtained, may not provide meaningful protection, particularly for
our trade secrets or other confidential information. To the extent that our employees, consultants or contractors use technology
or know- how owned by third parties in their work for us, disputes may arise between us and those third parties as to the rights
in related inventions. To the extent that an individual who is not obligated to assign rights in intellectual property to us is
rightfully an inventor of intellectual property, we may need to obtain an assignment or a license to that intellectual property from
that individual, or a third party or from that individual’ s assignee. Such assignment or license may not be available on
commercially reasonable terms or at all. Adequate remedies may not exist in the event of unauthorized use or disclosure of our
proprietary information. The disclosure of our trade secrets would impair our competitive position and may materially harm our
business, financial condition and results of operations. Costly and time- consuming litigation could be necessary to enforce and
determine the scope of our proprietary rights, and failure to maintain trade secret protection could adversely affect our
competitive business position. In addition, others may independently discover or develop our trade secrets and proprietary
information, and the existence of our own trade secrets affords no protection against such independent discovery. As is common
in the biotechnology and pharmaceutical industries, we employ individuals who were previously or concurrently employed at
research institutions and / or other biotechnology or pharmaceutical companies, including our competitors or potential
competitors. We may be subject to claims that these employees, or we, have inadvertently or otherwise used or disclosed trade
secrets or other proprietary information of their former employers, or that patents and applications we have filed to protect
inventions of these employees, even those related to one or more of our product candidates, are rightfully owned by their former
or concurrent employer. Litigation may be necessary to defend against these claims. Even if we are successful in defending
against these claims, litigation could result in substantial costs and be a distraction to management. Obtaining and maintaining
our patent protection depends on compliance with various procedural, documentary, fee payment and other requirements
imposed by governmental patent agencies, and our patent protection could be reduced or eliminated for non- compliance with
these requirements. Periodic maintenance fees, renewal fees, annuity fees and various other governmental fees on patents and /
or applications will be due to the USPTO and various foreign patent offices at various points over the lifetime of our patents and
/ or applications. We have systems in place to remind us to pay these fees, and we rely on our outside counsel or our agents to



pay these fees when due. Additionally, the USPTO and various foreign patent offices require compliance with a number of
procedural, documentary, fee payment and other similar provisions during the patent application process. We employ reputable
law firms and other professionals to help us comply, and in many cases, an inadvertent lapse can be cured by payment of a late
fee or by other means in accordance with rules applicable to the particular jurisdiction. However, there are situations in which
noncompliance can result in abandonment or lapse of the patent or patent application, resulting in partial or complete loss of
patent rights in the relevant jurisdiction. If such an event were to occur, it could have a material adverse effect on our business.
In addition, we may be responsible for the payment of patent fees for patent rights that we license from other parties. If any
licensor of these patents does not itself elect to make these payments, and we fail to do so, we may be liable to the licensor for
any costs and consequences of any resulting loss of patent rights. If we do not obtain protection under the Hatch- Waxman
Amendments and similar foreign legislation for extending the term of patents covering each of our product candidates, our
business may be materially harmed. Depending upon the timing, duration and conditions of FDA marketing approval of our
product candidates, one or more of our U. S. patents may be eligible for limited patent term extension under the Drug Price
Competition and Patent Term Restoration Act of 1984, referred to as the Hatch- Waxman Amendments. The Hatch- Waxman
Amendments permit a patent term extension of up to five years for a patent covering an approved product as compensation for
effective patent term lost during product development and the FDA regulatory review process. However, we may not receive an
extension if we fail to apply within applicable deadlines, fail to apply prior to expiration of relevant patents or otherwise fail to
satisfy applicable requirements. Moreover, the length of the extension could be less than we request. If we are unable to obtain
patent term extension or the term of any such extension is less than we request, the period during which we can enforce our
patent rights for that product will be shortened and our competitors may obtain approval to market competing products sooner.
As aresult, our revenue from applicable products could be reduced, possibly materially. Risks Related to Legal Compliance
Matters We are subject to the U. S. Foreign Corrupt Practices Act and other anti- corruption laws. If we fail to comply with
these laws, we could be subject to civil or criminal penalties, other remedial measures, and legal expenses, which could
adversely affect our business, results of operations and financial condition. Our operations are subject to anti- corruption laws,
including the U. S. Foreign Corrupt Practices Act 5{FCPA) , and other anti- corruption laws that apply in countries where we do
business. The FCPA and these other laws generally prohibit us and our employees and intermediaries from bribing, being bribed
or making other prohibited payments to government officials or other persons to obtain or retain business or gain some other
business advantage. We and our commercial partners operate in a number of jurisdictions that pose a risk of potential FCPA
violations, and we participate in collaborations and relationships with third parties whose actions could potentially subject us to
liability under the FCPA or other anti- corruption laws. There is no assurance that we will be completely effective in ensuring
our compliance with all applicable anti- corruption laws. If we violate provisions of the FCPA or other anti- corruption laws or
are subject to an investigation or audit pursuant to these laws, we may be subject to criminal and civil penalties, disgorgement
and other sanctions and remedial measures and legal expenses, which could have an adverse impact on our business, financial
condition and results of operations. If we do not comply with laws regulating the protection of the environment and health and
human safety, our business could be adversely affected. Our research and development involves, and may in the future involve,
the use of potentially hazardous materials and chemicals. Our operations may produce hazardous waste products. Although we
believe that our safety procedures for handling and disposing of these materials comply with the standards mandated by local,
state and federal laws and regulations, the risk of accidental contamination or injury from these materials cannot be eliminated.
If an accident occurs, we could be held liable for resulting damages, which could be substantial. We are also subject to
numerous environmental, health and workplace safety laws and regulations and fire and building codes, including those
governing laboratory procedures, exposure to blood- borne pathogens, use and storage of flammable agents and the handling of
biohazardous materials. Although we maintain workers’ compensation insurance as prescribed by the States of Maryland and
California to cover us for costs and expenses we may incur due to injuries to our employees resulting from the use of these
materials, this insurance may not provide adequate coverage against potential liabilities. We do not maintain insurance for
environmental liability or toxic tort claims that may be asserted against us. Additional federal, state and local laws and
regulations affecting our operations may be adopted in the future. We may incur substantial costs to comply with, and
substantial fines or penalties if we violate, any of these laws or regulations. We and our collaborators are subject to various
healthcare laws, and our failure, or the failure of our collaborators, to comply with those laws could result in significant penalties
and adversely affect our business, operations and financial condition. In the United States, our operations, and those of our
collaborators, are subject to regulation by various local, state, federal authorities in addition to the FDA, including but not limited
to, CMS, other divisions of HHS (such as the Office of Inspector General, Office for Civil Rights and the Health Resources and
Service Administration), the U. S. Department of Justice (DOJ) and individual U. S. Attorney offices within the DOJ, and state
and local governments. We and our collaborators are or may be subject to broadly applicable * fraud and abuse ” laws, such as
false claims, anti- kickback laws, transparency laws, and privacy and security laws. Federal false claims laws, including the
federal civil False Claims Act, prohibit, among other things, any person or entity from knowingly presenting, or causing to be
presented, a false claim for payment to the federal government or knowingly making, or causing to be made, a false statement to
get a claim paid. The federal healthcare program anti- kickback statute prohibits, among other things, knowingly and willfully
offering, paying, soliciting or receiving remuneration to induce, or in return for, purchasing, leasing, ordering or arranging for
the purchase, lease or order of any healthcare item or service reimbursable under Medicare, Medicaid or other federally financed
healthcare programs. This statute has been interpreted to apply to arrangements between pharmaceutical manufacturers on the
one hand and prescribers, purchasers and formulary managers on the other. Although there are several statutory exemptions and
regulatory safe harbors protecting certain common activities from prosecution, the exemptions and safe harbors are drawn
narrowly, and practices that involve remuneration intended to induce prescribing, purchasing or recommending may be subject
to scrutiny if they do not qualify for an exemption or safe harbor. Failure to meet all of the requirements of a particular



applicable statutory exception or regulatory safe harbor does not make the conduct per se illegal under the federal anti- kickback
statute. Instead, the legality of the arrangement will be evaluated on a case- by- case basis based on a cumulative review of all of
its facts and circumstances. Our practices, or those of our collaborators, may not in all cases meet all of the criteria for protection
under a statutory exception or regulatory safe harbor. Additionally, the intent standard under the federal anti- kickback statute
and the criminal healthcare fraud statutes (discussed below) was amended by the ACA to a stricter standard such that a person
or entity no longer needs to have actual knowledge of the statute or specific intent to violate it in order to have committed a
violation. In addition, the ACA codified case law that a claim including items or services resulting from a violation of the
federal anti- kickback statute constitutes a false or fraudulent claim for purposes of the federal civil false claims act. The federal
Health Insurance Portability and Accountability Act of 1996 (HIPAA) which prohibits, among other things, knowingly and
willfully executing, or attempting to execute, a scheme or artifice to defraud any healthcare benefit program or obtain, by means
of false or fraudulent pretenses, representations, or promises, any of the money or property owned by, or under the custody or
control of, any healthcare benefit program, regardless of the payor (e. g., public or private), willfully obstructing a criminal
investigation of a healthcare offense, and knowingly and willfully falsifying, concealing or covering up by any trick or device a
material fact or making any materially false, fictitious or fraudulent statements in connection with the delivery of, or payment
for, healthcare benefits, items or services relating to healthcare matters. Similar to the federal anti- kickback statute, a person or
entity does not need to have actual knowledge of the statute or specific intent to violate it in order to have committed a violation.
In addition, under the federal Physician Payment Sunshine Act provisions of the ACA, covered manufacturers of drugs, devices,
biological and medical supplies for which payment is available under a federal health care program (with certain exceptions) are
subject to annual federal reporting and disclosure requirements with regard to payments or other transfers of value made to
physicians defined to include doctors, dentists, optometrists, podiatrists and chiropractors, other healthcare professionals (such
as physician assistants and nurse practitioners), and teaching hospitals as well as information regarding certain ownership and
investment interests held by physicians and their immediate family members. Most states also have statutes or regulations
similar to the federal anti- kickback law and federal false claims laws, which may apply to items such as pharmaceutical
products and services reimbursed by private insurers. Some state laws also prohibit certain gifts to healthcare providers, require
pharmaceutical companies to report payments to healthcare professionals, and / or require companies to adopt compliance
programs or codes of conduct. ©ver-HIPAA, as amended by the Health Information Technology for Economic and Clinical
Health Act of 2019, or HITECH, and the-their pastfew-years-respective implementing regulations , impose obligations on
“ covered entities, ” including certain healthcare providers, health plans, and healthcare clearinghouses, as well as their
respective “ business associates ” that create, receive, maintain or transmit individually identifiable health information
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distribute products commercially in the United States, we or our collaborators must also comply with state laws that require the
registration of manufacturers and wholesale distributors of pharmaceutical products in a state, including, in certain states,
manufacturers, and distributors who ship products into the state even if such manufacturers or distributors have no place of
business within the state. Some states also impose requirements on manufacturers and distributors to establish the pedigree of
product in the chain of distribution, including some states that require manufacturers and others to adopt new technology
capable of tracking and tracing product as it moves through the distribution chain. Several states have enacted legislation
requiring pharmaceutical companies to establish marketing compliance programs, file periodic reports with the state, make
periodic public disclosures on sales, marketing, pricing, track, and report gifts, compensation and other remuneration made to
physicians and other healthcare providers, clinical trials and other activities, and / or register their sales representatives, as well
as to prohibit pharmacies and other healthcare entities from providing certain physician prescribing data to pharmaceutical
companies for use in sales and marketing, and to prohibit certain other sales and marketing practices. If our operations, or those
of our collaborators marketing, distributing or commercializing any of our products on our behalf, are found to be in violation of
any of the federal and state healthcare laws described above or any other governmental regulations that apply to us, we may be
subject to penalties, including without limitation, significant civil, criminal and / or administrative penalties, damages, fines,
disgorgement, exclusion from participation in government programs, such as Medicare and Medicaid, injunctions, private “ qui
tam ” actions brought by individual whistleblowers in the name of the government, or refusal to allow us to enter into
government contracts, contractual damages, reputational harm, administrative burdens, diminished profits and future earnings,
and the curtailment or restructuring of our operations, any of which could adversely affect our ability to operate our business and
our results of operations. In addition, our operations and those of our collaborators may be subject to analogous foreign health
care laws in the jurisdictions in which we operate. We and the third parties with whom we work are subject to stringent and
evolving U. S. 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 claims) and mass arbitration demands; fines and penalties; disruptions of our
business operations; reputational harm; loss of revenue or profits; loss of customers; and other adverse business consequences.
In the ordinary course of business, we and the third parties with whom we work process personal data and other sensitive




information, including proprietary and confidential business data, trade secrets, intellectual property, data we collect about trial
participants in connection with clinical trials, sensitive third- party data, busmess plans, transactlons, and ﬁt-hefﬁnanclal
information, which we collectively refer to as « sensitive data e~ ” g ;

. Our data processing activities subject us to numerous data privacy and security obhgatlons quch as various lawq regulatlons
guidance, industry standards, external and internal privacy and security policies, contractual requirements, and other obligations
relating to data privacy and security. Data privacy and security have become significant issues in the United States, Europe, and
in many other jurisdictions where we or our partners may in the future conduct our operations. In the United States, federal,
state, and local governments have enacted numerous data privacy and security laws and regulations, including data breach
notification laws, personal data privacy laws, consumer protection laws (e. g., Section 5 of the Federal Trade Commission Act),
and other similar laws (e. g., wiretapping laws). Fhese-Furthermore, numerous U. S. states have enacted comprehensive
privacy laws andregulattons-invelve-the-eolleetion-that impose certain obligations on covered businesses . including
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consumers, business representatives, and employees who are California residents, and requlres businesses to provide specific
disclosures in privacy notices and honor requests of such individuals to exercise certain privacy rights. The CCPA provides for
fines for efup-to-$7-500-perintentionalvielatien-violations and 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 with respect to other personal data we maintain about California
residents . 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 . Outside the United States, an increasing number of laws, regulations,
and industry standards govern data privacy and security. For example, the European Union’ s General Data Protection
Regulation (EU GDPR), companies may face temporary or definitive bans on data processing and other corrective actions; fines
of up to 20 million Euros under the EU GDPR, 17. 5 million pounds sterling under the UK GDPR or, in each case, 4 % of
annual global revenue, whichever is greater; or private litigation related to processing of personal data brought by classes of data
subjects or consumer protection organizations authorized at law to represent their interests. In Canada, the Personal Information
Protection and Electronic Documents Act (PIPEDA) and various related provincial laws, may apply to our operations. As
another example, Australia’ s Privacy Act of 1998 may apply to our operations. Our compliance with these legal
requirements and obligations, together with any policies or practices that we have or may implement to further secure
and protect sensitive data, could limit our ability to utilize data that may be valuable to our business. Our employees and
personnel may integrate generative Al technologies to perform their work, and the disclosure and use of personal data in
generative Al technologies is subject to various privacy laws and other privacy obligations. Governments have passed
and are likely to pass additional laws regulating generative Al. Any use of this technology could result in additional
compliance costs, regulatory investigations and actions, and lawsuits. Obligations related to data privacy and security (and
consumers’ data privacy expectations) are quickly changing, becoming increasingly stringent, and creating uncertainty.
Additionally, these obligations may be subject to differing applications and interpretations, which may be inconsistent or
conflict among jurisdictions. Failure to comply with these current and future laws, policies, industry standards or legal
obligations or any security incident resulting in the unauthorized access to, or acquisition, release or transfer of personal
information may result in governmental enforcement actions, litigation, fines and penalties or adverse publicity and could cause
our customers to lose trust in us, which could have a material adverse effect on our business and results of operations. We may
at times fail (or be perceived to have failed) in our efforts to comply with our data privacy and security obligations. Moreover,
despite our efforts, our personnel or third parties esrwith whom we rely=work may fail to comply with such obligations, which
could negatively impact our business operations. If we or the third parties en-whielh-with whom we rely-work fail, or are
perceived to have failed, to address or comply with applicable data privacy and security obligations, we could face significant
consequences, including but not limited to: government enforcement actions (e. g., investigations, fines, penalties, audits,
inspections, and similar); litigation (including class- action claims) and mass arbitration demands; additional reporting
requirements and / or oversight; bans on processing personal data; orders to destroy or not use personal data; and imprisonment
of company officials. In particular, plaintiffs have become increasingly more active in bringing privacy- related claims against
companies, including class 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 memnamental-significant 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: loss of customers; interruptions or stoppages in our business
operations (including, clinical trials); inability to process personal data or to operate in certain jurisdictions; 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 business model or operations. Our employees may engage in misconduct or other improper activities,
including noncompliance with regulatory standards and requirements and insider trading. We are exposed to the risk of
employee fraud or other misconduct. Misconduct by employees could include intentional failures to comply with FDA
regulations, to provide accurate information to the FDA or other agencies, to comply with federal and state health care fraud and
abuse laws and regulations, to report financial information or data accurately or to disclose unauthorized activities to us. In
particular, sales, marketing and business arrangements in the health care industry are subject to extensive laws and regulations
intended to prevent fraud, misconduct, kickbacks, self- dealing and other abusive practices. Employee misconduct could also



involve the improper use of information obtained in the course of clinical trials, which could result in regulatory sanctions and
serious harm to our reputation. We have adopted a code of conduct, but it is not always possible to identify and deter employee
misconduct, and the precautions we take to detect and prevent this activity may not be effective in controlling unknown or
unmanaged risks or losses or in protecting us from governmental investigations or other actions or lawsuits stemming from a
failure to comply with these laws or regulations. If any such actions are instituted against us, and we are not successful in
defending ourselves or asserting our rights, those actions could have a significant impact on our business, including the
imposition of significant fines or other sanctions. Risks Relating-Related to Employee Matters and Human Capital Management
We are highly dependent on the research and development, clinical and business development expertise of certain of our
executive officers and other key employees. Although we have entered into employment agreements with our executive officers,
each of them may terminate their employment with us at any time. The loss of the services of our executive officers or other key
employees could impede the achievement of our research, development, manufacturing and commercialization objectives and
seriously harm our ability to successfully implement our business strategy. In October 2024, we announced the separation of
our President and Chief Executive Officer, Dr. Scott Koenig and the appointment of a special executive search
committee of the Board to identify a new Chief Executive Officer for our company. Although we intend to navigate this
transition effectively and the identification of a new Chief Executive Officer is intended to be in the best interest of our
company and our stockholders, as we navigate Dr. Koenig’ s separation and the hiring of a new Chief Executive Officer,
the uncertainty during the transition period may increase the risks of employee departures, which may also result in the
loss of institutional or technical knowledge, which may adversely affect our business. Recruiting and retaining qualified
scientific, clinical, manufacturing and other personnel will also be critical to our success. For example, we have experienced
employee turnover, consistent with the broader American economy, and we may continue to experience employee turnover in
the future that may have an adverse effect on our business strategy. New hires require significant training and, in most cases,
take significant time before they achieve full productivity. New employees may not become as productive as we expect, and we
may be unable to hire or retain sufficient numbers of qualified individuals. Furthermore, replacing executive officers and key
employees may be difficult and may take an extended period of time because of the limited number of individuals in our
industry with the breadth of skills and experience required to successfully develop, gain regulatory approval of and
commercialize products. Competition to hire from this limited pool is intense, and we may be unable to hire, train, retain or
motivate these key personnel on acceptable terms given the competition among numerous pharmaceutical and biotechnology
companies for similar personnel. We also experlence competmon for the hlrlng of scientific and clinical personnel from
universities and research institutions. a8 a
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in formulating our research and development and commercialization strategy. Our consultants and advisors may be employed by
employers other than us and may have commitments under consulting or advisory contracts with other entities that may limit
their availability to us. If we are unable to continue to attract and retain high quality personnel, motivate existing employees, or
maintain our corporate culture in a hybrid or remote work environment and in the midst of higher turnover, our ability to pursue
our growth strategy will be limited. Additionally, in January 2023, the U. S. Federal Trade Commission (FTC) published a
proposed rule that would generally prohibit post- employment non- compete clauses (or other clauses with comparable effect) in
agreements between employers and their employees. As of August 20, 2024, the FTC cannot enforce this rule as a result of a
court order, which remains subject to appeal. If this rule goes into effect, or if we fail to adequately address any of the issues
referred to above, it could adversely impact our ability to reerait-and-attract or retain eurskiled-employees-key executives,
which may result in a material adverse effect on our business, operating results and financial condition. We may undertake
internal restructuring activities, including associated workforce reductions, that could result in disruptions to our business or
otherwise materially harm our results of operations or financial condition. From time to time, we may undertake internal
restricting activities, including associated workforce reductions, as we continue to evaluate and attempt to optimize our cost and
operating structure in light of developments in our business strategy and long- term operating plans. For example, in August
2022, we announced a reduction in workforce by approximately 15 % in connection with the restructuring of our business to
prioritize and focus on our lead assets, and, as a result, we incurred certain restructuring charges, including employee
termination- related charges. Any restructuring activities that we may undertake in the future may result in write- offs or other
restructuring charges, including employee termination- related charges in connection with any associated workforce reductions.
We may not realize, in full or in part, the anticipated benefits, savings and improvements in our operating structure from any
restructuring efforts due to unforeseen difficulties, delays or unexpected costs. If we are unable to realize the expected
operational efficiencies and cost savings from any restructuring, our results of operation and financial condition could be
adversely affected. Furthermore, any strategic restructuring plan may be disruptive to our operations. For example, any
workforce reductions could yield unanticipated consequences, such as attrition beyond planned staff reductions, increased
difficulties in our day- to- day operations and reduced employee morale. Any employees not affected by any reduction in force
may seek alternate employment, which could result in us seeking contract support which may result in unplanned additional
expense or harm our productivity. Any workforce reductions could also harm our ability to attract and retain qualified
management, scientific, clinical, and manufacturing personnel who are critical to our business. Any failure to attract or retain
qualified personnel could prevent us from successfully developing our product candidates in the future. We may need to grow or
contract our organization, and we may experience difficulties in managing this growth or contraction, which could disrupt our
operations. As of December 31, 2023-2024 , we had 339-341 full- time employees. In addition to the risks associated with a
reduction in force, as our finances, development and commercialization plans and strategies evolve, we may choose to expand or
contract our employee base for managerial, operational, manufacturing, financial and other resources. Future growth or
additional contraction would impose significant costs as well as added responsibilities on members of management, including




the potential need to identify, recruit, maintain, motivate and integrate additional employees. Also, our management may need to
divert a disproportionate amount of their attention away from our day- to- day activities and devote a substantial amount of time
to managing either growth or contraction activities. We may not be able to effectively manage our operations which may result
in weaknesses in our infrastructure, give rise to operational errors, loss of business opportunities, loss of employees and reduced
productivity among remaining employees. Growth could require significant capital expenditures and may divert financial
resources from other projects, such as the development of existing and additional product candidates. If our management is
unable to effectively manage such growth, our expenses may increase more than expected, our ability to generate and / or grow
revenue could be reduced and we may not be able to implement our business strategy. Our future financial performance and our
ability to develop and commercialize MARGENZAour product candidates and compete effectively with others in our industry
will depend, in part, on our ability to effectively manage any such growth. Risks Relatirtg-Related to Our Common Stock The
market price of our common stock has been and may continue to be volatile. Companies that have experienced volatility in the
market price of their common stock are often subject to securities class action litigation. For example , in July 2024, a putative
securities class action suit, entitled Crain v. MacroGenics, Inc. (Case No. 24- cv- 02184), was filed in the U. S. District
Court for the District of Maryland against our company and Scott Koenig, M. D., Ph. D., our President, Chief Executive
Officer and a member of our Board of Directors, alleging violations of securities laws during 2024. On December 20,
2024, the District Court issued an Order dismissing the case, without prejudice. Previously , on September 13,2019, a
securities class action complaint was filed against us, and certain of our officers and / or directors in the U. S. District Court for
the District of Maryland. On September 29, 2021, the District Court issued an Order dismissing the case, with prejudice, and on
March 2, 2023 the Fourth Circuit affirmed the District Court’ s dismissal. Fhis-er-Due to the inherent uncertainties in legal
proceedings, we cannot accurately predict the ultimate outcome of any futare-such proceedings. Any securities litigation
brought by private parties or government enforcement agencies could result in substantial costs and diversion of management’ s
attention and resources, which could adversely impact our business. Any adverse determination in litigation could also subject
us to significant liabilities. The market price of our stock may fluctuate unpredictably in response to factors unrelated to our
operating performance. The stock market has recently experienced significant volatility, particularly with respect to
pharmaceutical, biotechnology, and other life sciences company stocks. The volatility of pharmaceutical, biotechnology, and
other life sciences company stocks often does not relate to the operating performance of the companies represented by the stock.
Some of the factors that may cause the market price of our common stock to fluctuate include: ¢ results and timing of our
clinical trials and clinical trials of our competitors’ products; ¢ failure or discontinuation of any of our development programs; *
issues in manufacturing our product candidates or future approved products; * regulatory developments or enforcement in the
United States and foreign countries with respect to our product candidates or our competitors’ products;  competition from
existing products or new products that may emerge; ¢ developments or disputes concerning patents or other proprietary rights; ¢
introduction of technological innovations or new commercial products by us or our competitors; ® announcements by us, our
collaborators or our competitors of significant acquisitions, strategic partnerships, joint ventures, collaborations or capital
commitments; * changes in estimates or recommendations by securities analysts, if any cover our common stock; ¢ fluctuations
in the valuation of companies perceived by investors to be comparable to us; ¢ public concern over our product candidates or any
future approved products; * threatened or actual litigation; * future or anticipated sales of our common stock; ¢ share price and
volume fluctuations attributable to inconsistent trading volume levels of our shares; ¢ additions or departures of key personnel; ¢
changes in the structure of health care payment systems in the United States or overseas; ¢ failure of any of MARGENZA-er-our
product candidates, if approved, to achieve commercial success; * economic and other external factors or other disasters or
crises; * period- to- period fluctuations in our financial condition and results of operations, including the timing of receipt of any
milestone or other payments under commercialization or licensing agreements; ® general market conditions and market
conditions for biopharmaceutical stocks; and ¢ overall fluctuations in U. S. equity markets. In addition, in the past, when the
market price of a stock has been volatile, holders of that stock have sometimes instituted securities class action litigation against
the company that issued the stock. For example, we recently had one such securities class action lawsuit swas-brought against us
that was later voluntarily dismissed by the plaintiffs, as discussed above, and two related state derivative lawsuits that
are pending . We could incur substantial costs defending these this-er-similar lawsuits, as well as diversion of the time and
attention of our management, any or all of which could seriously harm our business. Provisions of our charter, bylaws, third-
party agreements and Delaware law may make an acquisition of us or a change in our management more difficult. Certain
provisions of our restated certificate of incorporation and amended and restated bylaws could 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. These provisions also could limit the price that investors might be willing to
pay in the future for shares of our common stock, thereby depressing the market price of our common stock. Stockholders who
wish to participate in these transactions may not have the opportunity to do so. Furthermore, since our board of directors is
responsible for appointing the members of our management team, these provisions could prevent or frustrate attempts by our
stockholders to replace or remove our management by making it more difficult for stockholders to replace members of our board
of directors. These provisions: ¢ allow the authorized number of directors to be changed only by resolution of our board of
directors; © establish a classified board of directors, providing that not all members of the board of directors be elected at one
time; ¢ authorize our board of directors to issue without stockholder approval blank check preferred stock that, if issued, could
operate as a" poison pill" to dilute the stock ownership of a potential hostile acquirer to prevent an acquisition that is not
approved by our board of directors; ¢ require that stockholder actions must be effected at a duly called stockholder meeting and
prohibit stockholder action by written consent; ¢ establish advance notice requirements for stockholder nominations to our board
of directors or for stockholder proposals that can be acted on at stockholder meetings; ¢ limit who may call stockholder
meetings; and ¢ require the approval of the holders of 75 % of the outstanding shares of our capital stock entitled to vote in order



to amend certain provisions of our restated certificate of incorporation and restated bylaws. Furthermore, in the ordinary course
of our business, from time to time we discuss and enter into collaborations, licenses and other transactions with various third
parties, including other pharmaceutical companies and biotechnology companies. When we deem it appropriate, our agreements
with such third parties may include standstill provisions. These standstill provisions, several of which may be in force from
time- to- time, typically prohibit such parties from acquiring our securities for a period of time, which may discourage such
parties from acquiring MacroGenics even if doing so would be beneficial to our stockholders. In addition, because we are
incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which
may, unless certain criteria are met, prohibit large stockholders, in particular those owning 15 % or more of our outstanding
voting stock, from merging or combining with us for a prescribed period of time. This provision could have the effect of
delaying or preventing a change of control, whether or not it is desired by or beneficial to our stockholders.



