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In the course of conducting our business operations, Ocean Biomedical is exposed to a variety of risks. Any of the risk
factors we describe below have affected or could materially adversely affect our business, financial condition and results
of operations. The market price of shares of our common stock could decline, possibly significantly or permanently, if
one or more of these risks and uncertainties occurs. Certain statements in this Item 1A are forward- looking statements.
See “ Cautionary Note Regarding Forward- Looking Statements. ” The risk factors below reflect our business after the
Closing of the Business Combination. Unless otherwise noted or the context otherwise requires, the disclosures in this
Item 1A refer to Ocean Biomedical, Inc. and its subsidiaries following the consummation of the Business Combination.
The risks discussed below are not exhaustive and are based on certain assumptions made by us. We may face additional
risks and uncertainties that are not presently known to us or that we currently deem immaterial, which may also impair
our business, financial condition or results of operations. The following discussion should be read in conjunction with
our financial statements and the notes thereto. Risk Factors Risks Related to Our Common Stock We have incurred
significant net losses since inception and we are expected to continue to incur significant net losses for the foreseeable
future. We have incurred significant net losses since our inception and have financed our operations principally through
personal payments made by our executive chairman and founder and by executing contracts with contingent payment
plans that require the use of proceeds from the Business Combination and future financings. We anticipate that we will
continue to incur significant research and development and other expenses related to our ongoing operations, and do not
expect to generate income, profits, or positive cash flow for the foreseeable future. For the years ended December 31,
2020, 2021 and 2022, Legacy Ocean reported a net loss of $ 1. 7 million, $ 62. 3 million and $ 17. 2 million, respectively.
As of December 31, 2020, 2021 and 2022, Legacy Ocean had an accumulated deficit of $ 1. 9 million, $ 64. 2 million and $
81. 4 million, respectively. We are still in the early stages of development of our product candidates and have not yet
completed any clinical trials. As a result, we expect that it will be several years, if ever, before we have a commercialized
product and generate revenue from product sales. Even if we succeed in receiving marketing approval for and
commercializing one or more of our product candidates, we expect that we will continue to incur substantial research
and development and other expenses in order to discover, develop and market additional potential products. We expect
to continue to incur significant losses for the foreseeable future, and we anticipate that our expenses will increase
substantially if, and as, we: @ advance the development of our current product candidates (OCX- 253, OCX- 410, OCX-
909, OCF- 203, ODA- 570, ODA- 611, and ODA- 579) through preclinical and clinical development, and, if successful,
later- stage clinical trials; e identify, in- license, invest in, or discover and develop new product candidates; ® advance
our preclinical development programs into clinical development; ® experience delays or interruptions with our
preclinical studies or clinical trials, our receipt of services from our third- party service providers on whom we rely, our
supply chain or other regulatory challenges, including those due to the COVID- 19 pandemic or to other unforeseen
global events; e seek regulatory approvals for any product candidates that successfully complete clinical trials; e
commercialize any one or more of our product candidates and any future product candidates, if approved; e increase
the amount of research and development activities to identify and develop product candidates; ® hire additional clinical
development, quality control, scientific and management personnel, including personnel to support our clinical
development and manufacturing efforts and our operations as a public company; e expand our operational, financial
and management systems and establish office, research and manufacturing space; e establish a business development,
partnering, sales, marketing, medical affairs and / or distribution infrastructure to commercialize any products for
which we may obtain marketing approval and intend to commercialize on our own or jointly with third parties; and e
maintain, expand and protect our intellectual property portfolio. To become and remain profitable, we must develop
and eventually commercialize products with significant market potential. This will require us to be successful in a range
of challenging activities, including completing preclinical studies and clinical trials, obtaining marketing approval for
product candidates, manufacturing, marketing and selling products for which we may obtain marketing approval and
satisfying any post- marketing requirements. We may never succeed in any or all of these activities and, even if we do, we
may never generate revenue that is significant enough to achieve profitability. If we do achieve profitability, we may not
be able to sustain or increase profitability on a quarterly or annual basis. Our failure to become and remain profitable
would decrease the value of our company and could impair our ability to raise capital, maintain our research and
development efforts, expand our business or continue our operations. Such failure could result in the loss of all or part of
your investment. Legacy Ocean’ s independent registered public accounting firm has included an explanatory
paragraph relating to Legacy Ocean’ s ability to continue as a going concern in its audit report. Legacy Ocean’ s
independent registered public accounting firm included an explanatory paragraph in its audit report on Legacy Ocean’
s consolidated financial statements as of December 31, 2022, stating that Legacy Ocean’ s working capital deficit and
anticipated losses from operations and Legacy Ocean’ s need to obtain additional capital raised substantial doubt about
Legacy Ocean’ s ability to continue as a going concern. Risks Related to Our Corporate Structure We may not be
successful in our efforts to use our differentiated business model to build a pipeline of product candidates with
commercial value. A key element of our strategy is to use our differentiated business model to form or seek strategic
alliances, create joint ventures or collaborations, or enter into licensing arrangements with third parties for programs,



product candidates, technologies or intellectual property that we believe are novel, employ differentiated mechanisms of
action, are more advanced in development than competitors, or have a combination of these attributes. We face
significant competition in seeking appropriate strategic partners and licensing and acquisition opportunities, and the
negotiation process is time- consuming and complex. We may not be successful in our efforts in building a pipeline of
product candidates through acquisitions, licensing or through internal development or in progressing these product
candidates through clinical development. Although our research and development efforts to date have resulted in our
identification, discovery and preclinical and clinical development of certain of our product candidates, these product
candidates may not be safe or effective as cancer treatments, and we may not be able to develop any other product
candidates. Although we analyze whether we can replicate scientific results observed prior to our acquisition or
investment in a product candidate, we may not be successful in doing so after our investment. Our differentiated
business model is evolving and may not succeed in building a pipeline of product candidates. Even if we are successful in
building our pipeline of product candidates, the potential product candidates that we identify may not be suitable for
clinical development or generate acceptable clinical data, including as a result of unacceptable toxicity or other
characteristics that indicate that they are unlikely to receive marketing approval from the FDA or other regulatory
authorities or achieve market acceptance. If we do not successfully develop and commercialize product candidates, we
will not be able to generate product revenue in the future, which likely would result in significant harm to our financial
position and adversely affect our stock price. Additionally, we may pursue additional in- licenses or acquisitions of
development- stage assets or programs, which entails additional risk to us. While we believe our subsidiary model offers
an attractive platform for these transactions and for potential partners, our model is unique and we may not be able to
attract or execute transactions with licensors or collaborators who may choose to partner with companies that employ
more traditional licensing and collaboration approaches. Identifying, selecting, and acquiring promising product
candidates requires substantial technical, financial and human resources expertise. Efforts to do so may not result in the
actual acquisition or license of a successful product candidate, potentially resulting in a diversion of our management’ s
time and the expenditure of our resources with no resulting benefit. For example, if we are unable to identify programs
that ultimately result in approved products, we may spend material amounts of our capital and other resources
evaluating, acquiring, and developing products that ultimately do not provide a return on our investment. We expect to
terminate programs in the future if they do not meet our criteria for advancement. Our subsidiaries are party to certain
agreements that provide our licensors, collaborators or other shareholders in our subsidiaries with rights that could
delay or impact the potential sale of our subsidiaries or could impact the ability of our subsidiaries to sell assets, or enter
into strategic alliances, collaborations or licensing arrangements with other third parties. Each of our subsidiaries
directly or indirectly licenses intellectual property from third parties and, future subsidiaries may be partially owned by
third party investors. These third parties may have certain rights that could delay collaboration, licensing or other
arrangement with another third party, and the existence of these rights may adversely impact the ability to attract an
acquirer or partner. We may form additional subsidiaries and enter into similar agreements with future partners or
investors, or our subsidiaries may enter into further agreements, that in each case may contain similar provisions or
other terms that are not favorable to us. Our ability to realize value from our subsidiaries may be impacted if we reduce
our ownership to a minority interest or otherwise cede control to other investors through contractual agreements or
otherwise. We currently wholly own all of our subsidiaries, and plan to remain majority owners of future subsidiaries.
However, in the event that any of our subsidiaries require additional capital and its respective board of directors
authorizes the transaction, our equity interest in our subsidiaries may be reduced to the extent such additional capital is
obtained from third party investors rather than from us. Such transactions would still need to be approved by the board
of directors of our respective subsidiary over which we maintain full control. However, if we do not wish to or cannot
provide additional capital to any of our subsidiaries, we may approve of an issuance of equity by a subsidiary that dilutes
our ownership and may lose control over the subsidiary. In addition, if the affairs of such minority- owned subsidiaries
were to be conducted in a manner detrimental to the interests or intentions of us, our business, reputation, and prospects
may be adversely affected. For example, other shareholders in a minority- owned subsidiary could take actions without
our consent, which could have an adverse impact on our investment in the subsidiary. A single or limited number of
subsidiaries may comprise a large proportion of our value. A large proportion of our value may at any time reside in one
or two of our subsidiaries, including intellectual property rights and the value ascribed to the product candidate or
program that it is developing. Our consolidated financial condition and prospects may be materially diminished if the
clinical development or potential commercialization prospects of a subsidiary’ s product candidate or program or one or
more of the intellectual property rights held by a specific subsidiary becomes impaired. Furthermore, a large proportion
of our consolidated revenue may at any time be derived from one, or a small number of, licensed technologies, and
termination or expiration of licenses to these technologies would likely have a material adverse effect on our consolidated
revenue. Any material adverse impact on the value of a particular subsidiary, including its intellectual property rights or
the clinical development of its product candidate or program, could have a material adverse effect on our consolidated
business, financial condition, results of operations or prospects. 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. Because we have limited financial and managerial
resources, we must focus on a limited number of research programs and product candidates and on specific indications.
As a result, we may forego or delay pursuit of opportunities with other product candidates or for other indications that
later prove to have greater commercial potential, or fail to recognize or acquire assets that may be more promising than
those we acquire. Our resource allocation decisions may cause us to fail to capitalize on viable commercial products or



profitable market opportunities. Our spending on current and future identification, discovery, and preclinical
development programs and product candidates for specific indications may not yield any commercially viable products.
Our reliance on a central team consisting of a limited number of employees who provide various administrative, research
and development, and other services across our organization presents operational challenges that may adversely affect
our business. As of March 28, 2023, we had nine full- time employees, upon which we rely for various administrative,
research and development, and other support services shared among our other operating subsidiaries. We also have four
consultants who we rely on for research and development, business development, and other services. While we believe
this structure enables us to reduce certain infrastructure costs, the small size of our centralized team may limit our
ability to devote adequate personnel, time, and resources to support the operations of all of our subsidiaries, including
their research and development activities, and the management of financial, accounting, and reporting matters. Given
that our employees and management are primarily incentivized at the parent company level, these employees and
management team members may not be sufficiently incentivized to maximize the overall value of our entire organization.
If our centralized team fails to provide adequate administrative, research and development, or other services across our
entire organization, our business, financial condition, and results of operations could be harmed. Some of our officers
and directors may serve as directors or officers of our subsidiaries, and, as a result, have and may continue to have,
fiduciary and other duties to our subsidiaries causing conflicts of interest with respect to their duties to us and their
duties to our subsidiaries and in determining how to devote themselves to our affairs and the affairs of our subsidiaries.
Our subsidiaries’ partners may also disagree with the sufficiency of resources that we provide to each subsidiary.
Certain of our officers, including our Chief Executive Officer, Elizabeth Ng, and our Executive Chairman and Director,
Chirinjeev Kathuria, are also directors and / or officers of one or more of our subsidiaries and, as a result, have
fiduciary or other duties both to us and our subsidiaries. The conflicts of interest that arise from such duties could
interfere with the management of our subsidiaries and their programs and product candidates, or result in
disagreements with our subsidiaries’ partners. For example, an individual who is both our director and a director of one
of our subsidiaries, owes fiduciary duties to the subsidiary and to us as a whole, and such individual may encounter
circumstances in which his or her decision or action may benefit the subsidiary while having a detrimental impact on us,
or vice versa, or on another subsidiary, including one for which he or she also serves as a director. Further, our officers
and directors who are also officers and directors of our subsidiaries will need to allocate his or her time to
responsibilities owed to us and each of the subsidiaries for which he or she serves as an officer or director, and will make
decisions on behalf of one entity that may negatively impact others. In addition, while most of our subsidiaries have
waived any interest in or expectation of corporate opportunities that are presented to, or acquired, created or developed
by, or which otherwise come into possession of any director or officer who is also our director or officer, disputes could
arise between us and our subsidiary’ s partners regarding a conflict of interest. These partners also may disagree with
the amount and quality of resources that our officers and employees devote to the subsidiary in which they are invested.
Any such disputes or disagreements could distract our management, interfere with our relations with our partners, and
take significant time to resolve, which could disrupt the development of our product candidates, delay our potential
commercialization efforts, result in increased costs or make it less likely that other third parties will choose to partner
with us in the future. We currently outsource, and intend to continue to outsource, nearly all our discovery, clinical
development, and manufacturing functions to third- party providers or consultants. Outsourcing these functions has
significant risks, and our failure to manage these risks successfully could materially adversely affect our business, results
of operations, and financial condition. invelves-model relies upon the use of third parties, such as vendors
and consultants, to conduct our drug discovery, preclinical testing, clinical trials, manufacturing, and all other aspects of
clinical development. While our reliance on third parties allows us to purposely employ a small number of full- time
employees, we may not effectively manage and oversee the third parties that our business depends upon and we have less
control over our operations due to our reliance on third parties. While we believe our business model significantly
reduces overhead cost, we may not realize the efficiencies of this arrangement if we are unable to effectively manage
third parties or if our limited number of employees are unable to manage the operations of each of our subsidiaries,
including the development of their programs and product candidates. The failure to successfully and efficiently
outsource operational functions or appropriately manage the operations of our subsidiaries could materially adversely
affect our business, results of operations, and financial condition. Risks Related to Raising Additional Capital We will
require substantial additional capital to finance our operations. If we are unable to raise such capital when needed, or on
acceptable terms, we may be forced to delay, reduce and / or eliminate one or more of our research and drug
development programs, future commercialization efforts and / or other operations. Developing biopharmaceutical
products, including conducting preclinical studies and clinical trials, is a very time- consuming, expensive and uncertain
process that takes years to complete. Our operations have consumed substantial amounts of cash since inception. We
have sufficient committed sources of additional capital to fund our operations for more than a limited period of time. We
expect our expenses to increase in connection with our ongoing activities, particularly as we advance our preclinical and
clinical development programs, seek regulatory approvals for our product candidates, and launch and commercialize
any products for which we receive regulatory approval. We also expect to incur additional costs associated with
operating as a public company. Accordingly, we will need to obtain substantial additional funding in order to maintain
our continuing operations. If we are unable to raise capital when needed or on acceptable terms, we may be forced to
delay, reduce or eliminate one or more of our research and drug development programs or future commercialization
efforts. Our actual capital requirements may vary significantly from what we expect, and we will in any event require
additional capital in order to complete clinical development of any of our current programs. Our monthly spending levels



will vary based on new and ongoing development and corporate activities. Because the length of time and the activities
associated with development of our product candidates are highly uncertain, we are unable to estimate the actual funds
we will require for development, marketing and commercialization activities. Our future funding requirements,
immediate, near and long- term, will depend on many factors, including, but not limited to: e the initiation, progress,
timing, costs and results of discovery, laboratory testing, manufacturing, preclinical studies and clinical trials for our
current and future product candidates, including whether and when to advance our diverse portfolio of product
candidates; ® the development requirements of other product candidates that we may pursue; e the clinical development
plans we establish for our product candidates; e the timelines of our clinical trials and the overall costs to finish the
clinical trials; e the impact on timelines and costs due to the COVID- 19 pandemic or other unforeseen events; e the
number and characteristics of product candidates that we develop; e the outcome, timing and cost of meeting regulatory
requirements established by the U. S. Food and Drug Administration, or FDA, and other comparable foreign regulatory
authorities; e the cost of filing, prosecuting, defending and enforcing our patent claims and other intellectual property
rights; e the cost of defending intellectual property disputes, including patent infringement actions brought by third
parties against us or our product candidates; ® the extent to which we enter into additional collaboration agreements
with regard to product discovery or acquire or in- license products or technologies; ® the effect of competing
technological and market developments; e the cost and timing of completion of commercial- scale outsourced
manufacturing activities; e the cost of establishing sales, marketing and distribution capabilities for any product
candidates for which we may receive regulatory approval in regions where we choose to commercialize our products on
our own; e the timing and amounts of any milestone or royalty payments we may be required to make or may be entitled
to receive under license agreements; e the costs of building out our infrastructure including hiring additional clinical,
quality control and manufacturing personnel; e the costs and timing of future commercialization activities, including
product manufacturing, marketing, sales and distribution, for any of our product candidates for which we receive
marketing approval; e the revenue, if any, received from commercial sales of our product candidates for which we
receive marketing approval; e the costs of operating as a public company; and e the extent to which we acquire or in-
license other product candidates and technologies. We cannot be certain that additional funding will be available on
acceptable terms, or at all. Until we can generate sufficient revenue to finance our cash requirements, which we may
never do, we expect to finance our future cash needs through a combination of public or private equity offerings, debt
financings, collaborations, strategic alliances, licensing arrangements and other marketing or distribution arrangements.
This additional funding may not be sufficient for us to fund any of our products through regulatory approval. To the
extent that we raise additional capital through the sale of common stock or securities convertible or exchangeable into
common stock, your ownership interest will be diluted. In addition, any debt financing may subject us to fixed payment
obligations and 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 capital through marketing and distribution
arrangements or other collaborations, strategic alliances or licensing arrangements with third parties, we may have to
relinquish certain valuable intellectual property or other rights to our product candidates, technologies, future revenue
streams or research programs or grant licenses on terms that may not be favorable to us. We also may be required to
seek collaborators for any of our product candidates at an earlier stage than otherwise would be desirable or relinquish
our rights to product candidates or technologies that we otherwise would seek to develop or commercialize ourselves.
Market volatility and unforeseen events, such as the COVID- 19 pandemic and the conflict between Russia and Ukraine,
could also adversely impact our ability to access capital as and when needed. If we are unable to raise additional capital
in sufficient amounts or on terms acceptable to us, we may have to significantly delay, scale back or discontinue the
development or commercialization of one or more of our product candidates or one or more of our other research and
development initiatives. Any of the above events could significantly harm our business, prospects, financial condition
and results of operations and cause the price of our common stock to decline. The Backstop Agreement could impose
cash constraints on us in the long- term. Pursuant to the OTC Equity Prepaid Forward Transaction (the “ Backstop
Agreement ) with Vellar Opportunity Fund SPV LLC — Series 3, Meteora Special Opportunity Fund I, LP, Meteora
Capital Partners, LP, Meteora Select Trading Opportunities Master, LP, and Polar Multi- Strategy Master Fund (the “
Backstop Providers ), the backstop Providers purchased shares of Aesther Class A common stock from shareholders of
Aesther including those that elected to exercise their option to redeem their shares. However, no later than three years
after the Closing of the Business Combination, we may be required to repurchase shares purchased by the Backstop
Providers from Aesther’ s redeeming shareholders, which could create a risks-constraint on our cash and
significantly reduce the amount of shares that are outstanding in the long- term. As a result, we may lack sufficient cash
to exploit lucrative business opportunities and may need to resort to financing on burdensome terms. The issuance of our
common stock to the Backstop Providers pursuant to the Backstop Agreement could cause substantial dilution, which
could materially affect the trading price of our common stock. Pursuant to the Backstop Agreement, on the maturity
date of the Backstop Agreement, the Backstop Providers will be entitled to consideration of $ 2. 50 per share of our
common stock sold back to us, which is payable in shares of our common stock. The number of shares of our common
stock that will be issued to the Backstop Providers will depend on the number of shares owned by the Backstop
Providers at the maturity date and the trading price of our common stock at that time. The issuance of such common
stock in connection with the payment of such consideration could result in substantial dilution and decreases to our stock
price. In addition, purchases pursuant to the Backstop Agreement may reduce the public * float ” of our common stock
and the number of beneficial holders of our common stock, possibly making it difficult to maintain the quotation, listing
or trading of our securities on Nasdaq. If our common stock does not trade above the floor set in the Backstop



Agreement we may never receive cash from the Backstop Providers. The Backstop Agreement prohibits the Backstop
Providers from selling our shares of common stock that are subject to the restrictions set forth in the Backstop
Agreement unless our common stock is trading above $ 10. 34 per share, which means that no cash will be returned to us
pursuant to any sales under the Backstop Agreement unless and until our common stock is trading above $ 10. 34 and
our Backstop Providers are otherwise able to sell their shares. Therefore, we may never receive cash from the Backstop
Providers during the term of the Backstop Agreement. The issuance of our common stock in connection with the
Common Stock Purchase Agreement could cause substantial dilution, which could materially affect the trading price of
our common stock. The Common Stock Purchase Agreement, by and between us and White Lion Capital, LLC (* White
Lion ”), dated as of September 7, 2022 (the “ Common Stock Purchase Agreement ), grants us the right, but not the
obligation, to require White Lion to purchase, from time to time, up to $ 75, 000, 000 of newly issued shares of our
common stock. To the extent that we exercise our right to sell such shares under the Common Stock Purchase
Agreement, we will need to issue new shares to White Lion. Although we cannot predict the number of shares of
common stock that would actually be issued in connection with any such sale, such issuances could result in substantial
dilution and decreases to our stock price. It is not possible to predict the actual number of shares of common stock, if
any, we will sell under the Common Stock Purchase Agreement to White Lion or the actual gross proceeds resulting
from those sales. On September 7, 2022, we entered into the Common Stock Purchase Agreement, pursuant to which
White Lion has committed to purchase up to up to $ 75, 000, 000 in aggregate gross purchase price of newly issued
shares of the our common stock, subject to certain limitations and conditions set forth in the Common Stock Purchase
Agreement. Subject to the satisfaction of certain customary conditions including, without limitation, the effectiveness of a
registration statement to be filed with the SEC registering the shares to be sold to White Lion for resale, our right to sell
shares to White Lion will commence on the effective date of that registration statement and extend for a period of two
years thereafter. During such term, subject to the terms and conditions of the Common Stock Purchase Agreement, we
may notify White Lion when we exercise our right to sell shares. We generally have the right to control the timing and
amount of any sales of our shares of common stock to White Lion under the Common Stock Purchase Agreement. Sales
of our shares of common stock, if any, to White Lion under the Common Stock Purchase Agreement will depend upon
market conditions and other factors to be determined by us. We may ultimately decide to sell to White Lion all or
none of the shares of common stock that may be available for us to sell to White Lion pursuant to the Common Stock
Purchase Agreement. Because the purchase price per share of common stock to be paid by White Lion for the shares of
common stock that we may elect to sell to White Lion under the Common Stock Purchase Agreement, if any, will
fluctuate based on the market prices of our common stock at the time we elect to sell shares of common stock to White
Lion pursuant to the Common Stock Purchase Agreement, if any, it is not possible for us to predict, prior to any such
sales, the number of shares of common stock that we will sell to White Lion under the Common Stock Purchase
Agreement, the purchase price per share that White Lion will pay for shares of common stock purchased from us under
the Common Stock Purchase Agreement, or the aggregate gross proceeds that we will receive from those purchases by
White Lion under the Common Stock Purchase Agreement. The number of shares of common stock ultimately offered
for sale by White Lion is dependent upon the number of shares of common stock, if any, we ultimately elect to sell to
White Lion under the Common Stock Purchase Agreement. However, even if we elect to sell shares of common stock to
White Lion pursuant to the Common Stock Purchase Agreement, White Lion may resell all, some or none of such shares
at any time or from time to time in its sole discretion and at different prices. We are not required or permitted to issue
any shares of common stock under the Common Stock Purchase Agreement if such issuance would breach our
obligations under the rules or regulations of Nasdaq. Further, White Lion will not be required to purchase any shares of
our common stock if such sale would result in White Lion’ s beneficial ownership exceeding 9. 99 % of our outstanding
shares of common stock. Our inability to access a part or all of the amount available under the Common Stock Purchase
Agreement, in the absence of any other financing sources, could have a material adverse effect on our business. The sale
and issuance of shares of common stock to White Lion will cause dilution to our existing securityholders, and the resale
of the shares of common stock by White Lion, or the perception that such resales may occur, could cause the price of our
securities to fall. The purchase price per share of common stock to be paid by White Lion for the shares of common
stock that we may elect to sell to White Lion under the Common Stock Purchase Agreement, if any, will fluctuate based
on the market prices of our shares of common stock at the time we elect to sell shares of common stock to White Lion
pursuant to the Common Stock Purchase Agreement. Depending on market liquidity at the time, resales of such shares
of common stock by White Lion may cause the trading price of our shares of common stock to fall. If and when we elect
to sell shares of common stock to White Lion, sales of newly issued shares of common stock by us to White Lion could
result in substantial dilution to the interests of existing holders of our shares of common stock. Additionally, the sale of a
substantial number of shares of common stock to White Lion, or the anticipation of such sales, could make it more
difficult for us to sell equity or equity- related securities in the future at a time and at a price that we might otherwise
wish to effect sales. We may use proceeds from sales of our common stock made pursuant to the Common Stock
Purchase Agreement in ways with which you may not agree or in ways which may not yield a significant return. We will
have broad discretion over the use of proceeds from sales of our shares of common stock made pursuant to the Common
Stock Purchase Agreement and you will not have the opportunity, as part of your investment decision, to assess whether
the proceeds are being used appropriately. However, we have not determined the specific allocation of any net proceeds
among these potential uses, and the ultimate use of the net proceeds may vary from the currently intended uses. The net
proceeds may be used for corporate purposes that do not increase our operating results or enhance the value of our
securities. The amount of our future losses is uncertain and our quarterly operating results may fluctuate significantly or



may fall below the expectations of investors or securities analysts, each of which may cause our stock price to fluctuate or
decline. Our quarterly and annual operating results may fluctuate significantly in the future due to a variety of factors,
many outside of our control and may be difficult to predict, including the following: e our ability to
complete preclinical studies and successfully submit Investigational New Drug, or IND, applications or comparable
applications for our product candidates; e the timing and success or failure of preclinical studies and clinical trials for
our product candidates or competing product candidates, or any other change in the competitive landscape of our
industry, including consolidation among our competitors or partners; ® whether we are required by the FDA or similar
foreign regulatory authorities to conduct additional clinical trials or other studies beyond those planned to support the
approval and commercialization of our product candidates or any future product candidates; ® our ability to
successfully recruit and retain subjects for clinical trials, and any delays caused by difficulties in such efforts, including
the COVID- 19 pandemic; e our ability to obtain marketing approval for our product candidates, and the timing and
scope of any such approvals we may receive; e the timing and cost of, and level of investment in, research and
development activities relating to our product candidates, which may change from time to time; o the cost of
manufacturing our product candidates, which may vary depending on the quantity of production and the terms of our
agreements with manufacturers; e our ability to attract, hire and retain qualified personnel; ® expenditures that we will
or may incur to develop additional product candidates; o the level of demand for our product candidates should they
receive approval, which may vary significantly; e the risk / benefit profile, cost and reimbursement policies with respect
to our product candidates, if approved, and existing and potential future therapeutics that compete with our product
candidates; ® general market conditions or extraordinary external events, such as recessions, natural disasters, the
conflict between Russia and Ukraine, and / or the COVID- 19 pandemic; e the changing and volatile U. S. and global
socio- economic and political environments; and e future accounting pronouncements or changes in our accounting
policies or changes in tax laws. The cumulative effects of these factors could result in large fluctuations and
unpredictability in our quarterly and annual operating results. As a result, comparing our operating results on a period-
to- period basis may not be meaningful. This variability and unpredictability could also result in our failing to meet the
expectations of industry or financial analysts or investors for any period. If our revenue or operating results fall below
the expectations of analysts or investors or below any forecasts we may provide to the market, or if the forecasts we
provide to the market are below the expectations of analysts or investors, the price of our common stock could decline
substantially. Such a stock price decline could occur even when we have met any previously publicly stated guidance we
may provide. Risks Related to Clinical Development We are a biopharmaceutical company with a limited operating
history, and many of our development programs are in early stages of development. This may make it difficult to
evaluate our prospects and likelihood of success. We are an early- stage biopharmaceutical company with a limited
operating history, have no products approved for commercial sale and have not generated any revenue. All of our
product candidates are in the preclinical stages of development and will require additional preclinical studies or clinical
development as well as regulatory review and approval, substantial investment, access to sufficient commercial
manufacturing capacity and significant marketing efforts before we can generate any revenue from product sales. Our
operations to date have been limited to organizing and staffing our company, business planning, raising capital,
establishing our intellectual property portfolio and performing research and development of our product candidates.
Our approach to the discovery and development of product candidates is unproven, and we do not know whether we will
be able to develop any products of commercial value. In addition, our product candidates will require substantial
additional development and clinical research time and resources before we would be able to apply for or receive
regulatory approvals and begin generating revenue from product sales. We have not yet demonstrated the ability to
initiate or progress any product candidate through clinical trials. We are still in preclinical development and may be
unable to obtain regulatory approval, manufacture a commercial scale product, or arrange for a third party to do so on
our behalf, or conduct sales and marketing activities necessary for successful product commercialization. Investment in
biopharmaceutical product development is highly speculative because it entails substantial upfront capital expenditures
and significant risk that any potential product candidate will fail to demonstrate adequate efficacy or an acceptable
safety profile, gain regulatory approval and become commercially viable. In addition, as a business with a limited
operating history, we may encounter unforeseen expenses, difficulties, complications, delays and other known and
unknown factors and risks frequently experienced by early- stage biopharmaceutical companies in rapidly evolving
fields. Consequently, we have no meaningful history of operations upon which to evaluate our business, and predictions
about our future success or viability may not be as accurate as they could be if we had a longer operating history or a
history of successfully developing and commercializing drug and biological products. Our business is dependent on the
success of our product candidates that we advance into the clinic. We currently have no products that are approved for
commercial sale and may never be able to develop marketable products. If one or more of our product candidates
encounters safety or efficacy problems, development delays, regulatory issues or other problems, our development plans
and business could be significantly harmed. Before we can generate any revenue from sales of any of our product
candidates, we must undergo additional preclinical and clinical development, regulatory review and approval in one or
more jurisdictions. In addition, if one or more of our product candidates are approved, we must ensure access to
sufficient commercial manufacturing capacity and conduct significant marketing efforts in connection with any
commercial launch. These efforts will require substantial investment, and we may not have the financial resources to
continue development of our product candidates. We may experience setbacks that could delay or prevent regulatory
approval of, or our ability to commercialize, our product candidates, including: e timely completion of our preclinical
studies and clinical trials; e negative or inconclusive results from our preclinical studies or clinical trials or the clinical



trials of others for product candidates similar to ours, leading to a decision or requirement to conduct additional
preclinical testing or clinical trials or abandon a program; e the prevalence, duration and severity of potential product-
related side effects experienced by subjects receiving our product candidates in our clinical trials or by individuals using
drugs or therapeutics similar to our product candidates; e delays in submitting INDs or comparable foreign applications
or delays or failure in obtaining the necessary approvals from regulators to commence a clinical trial, or a suspension or
termination of a clinical trial once commenced; ® conditions imposed by the FDA or comparable foreign authorities
regarding the scope or design of our clinical trials; e delays in enrolling subjects in clinical trials; ® high drop- out rates
of subjects from clinical trials; ® inadequate supply or quality of product candidates or other materials necessary for the
conduct of our clinical trials; e greater than anticipated clinical trial costs; ® inability to compete with other therapies; ®
poor efficacy of our product candidates during clinical trials; e unfavorable FDA or other regulatory agency inspection
and review of a clinical trial site; e failure of our third- party contractors or investigators to comply with regulatory
requirements or otherwise meet their contractual obligations in a timely manner, or at all; e delays related to the impact
of recessions, man- made and / or natural disasters, pandemics, and / or any other such events; e delays and changes in
regulatory requirements, policy and guidelines, including the imposition of additional regulatory oversight around
clinical testing generally or with respect to our technology in particular; or e varying interpretations of data by the FDA
and similar foreign regulatory agencies. We do not have complete control over many of these factors, including certain
aspects of clinical development and the regulatory submission process, potential threats to our intellectual property
rights and our manufacturing, marketing, distribution and sales efforts or that of any future collaborator. Our
underlying technology is unproven and may not result in marketable products. Our approach is designed to discover
and develop targeted treatments for non- small cell lung cancer, or NSCLC, glioblastoma, or GBM, and possibly other
visceral cancers, by targeting the prototypic chitinase- like protein Chi3ll which we have found is induced in human
cancers including in primary lung cancer formation, in pulmonary melanoma metastasis, and in pulmonary breast
cancer metastasis. These findings are the basis for our OCX- 253, OCX- 410 (PD- 1), and OCX- 909 (CTLA- 4)
programs. However, although multiple preclinical studies are currently underway, to date, our approach has not been
tested in clinical trials for the treatment of NSCLC, GBM or other cancers. Our approach to drug discovery and
development in the area of fibrosis, with initial focus on targeting chitinase 1, or Chitl, is unproven and may not result in
marketable products. Our approach is designed to discover and develop targeted treatments for idiopathic pulmonary
fibrosis, or IPF, Hermansky- Pudlak Syndrome, or HPS, and possibly other fibrotic diseases, by targeting Chitl which
we have found to be a master regulator of the TGF- 31 mediated fibrosis response through various mechanisms. These
findings are the basis for our OCF- 203 program. However, although multiple preclinical studies are currently
underway, to date, our approach has not been tested in clinical trials for the treatment of IPF, HPS, or other fibrotic
conditions. Our approach to therapeutics discovery and development in the area of malaria, with initial focus on
targeting P. falciparum glutamic- acid- rich protein, or PEGARP, and P. falciparum schizont egress antigen, or PfSEA-
1, is unproven and may not result in marketable products. Our approach is designed to discover and develop
therapeutics for the treatment of malaria infections and short- term malaria prophylaxis, and to develop vaccines for
immunization against malaria, by targeting PFGARP and PfSEA- 1, as applicable. Our findings regarding PfGARP and
PfSEA- 1 form the basis for our ODA- 611, ODA- 579 and OCF- 203 programs. However, although multiple preclinical
studies are currently underway, to date, our approach has not been tested in clinical trials for the treatment of malaria
infections, to provide malaria prophylaxis or to provide immunization against malaria. Our approach to the discovery
and development of product candidates based on our Whole Proteome Differential Screening target discovery platform
represents a novel approach to product candidate development, which creates significant challenges for us. Our future
success depends on the successful development of our product candidates, some of which may be discovered or developed
by our Whole Proteome Differential Screening target discovery program, or WPDS. WPDS is a new technology, and as
such, it is difficult to predict whether WPDS will enable us to successfully identify or develop product candidates. It is
also difficult to accurately predict the developmental challenges we may incur for our product candidates as they proceed
through product discovery or identification, preclinical studies and clinical trials. It is difficult for us to predict the time
and cost of the development of product candidates identified by WPDS, and we cannot predict whether the application of
our technology, or any similar or competitive technologies, will result in the identification, development, and regulatory
approval of any products. There can be no assurance that any development problems we experience in the future related
to our technology or any of our research programs will not cause significant delays or unanticipated costs, or that such
development problems can be solved at all. Any of these factors may prevent us from completing our preclinical studies
and clinical trials that we may initiate or commercializing any product candidates we may develop on a timely or
profitable basis, if at all. Due to our business model, we must make decisions on the allocation of resources to certain
programs and product candidates; these decisions may prove to be wrong and may adversely affect our business. We
may forego or delay pursuit of opportunities with respect to additional research programs or product candidates or for
indications other than those we are currently targeting. To the extent we allocate resources to any particular product
candidate, our ability to pursue development of another product candidate may be hindered. Some of these opportunities
may later prove to have greater commercial potential or a greater likelihood of success. Therefore, our resource
allocation decisions may cause us to fail to capitalize on viable commercial products or profitable market opportunities,
or expend resources on product candidates that are not viable. There can be no assurance that we will ever be able to
identify additional therapeutic opportunities for our product candidates or to develop suitable potential product
candidates through internal research programs, which could materially adversely affect our future growth and
prospects. We may focus our efforts and resources on potential product candidates or other potential programs that



ultimately prove to be unsuccessful. We may not be successful in our efforts to identify or discover additional product
candidates in the future. Although our business model relies in part on a plan to harness breakthrough inventions at
research universities and medical centers and develop them into therapeutics that can address unmet medical needs,
there can be no assurance that we will ever be able to identify additional candidate opportunities at these institutions or
others. Even if we were able to identify such opportunities, there can be no assurance that we will be able to in- license
them or otherwise acquire rights to them on terms that are beneficial to us. Furthermore, we could face competition for
such opportunities from other companies and from venture capital firms. Our research programs may initially show
promise in identifying potential product candidates, yet fail to yield product candidates for clinical development for a
number of reasons, such as: e our inability to design such product candidates with the pharmacological properties that
we desire or attractive pharmacokinetics; or e potential product candidates may, on further study, be shown to have
harmful side effects or other characteristics that indicate that they are unlikely to be medicines that will receive
marketing approval and achieve market acceptance. Research programs to identify new product candidates require
substantial technical, financial and human resources. If we are unable to identify suitable compounds for preclinical and
clinical development, we will not be able to obtain product revenue in future periods, which likely would result in
significant harm to our financial position and adversely impact our stock price. We may not be able to file INDs or IND
amendments or comparable applications to commence clinical trials on the timelines we expect, and even if we are able
to, the FDA or other regulatory authorities may not permit us to proceed. We may not be able to file INDs or other
comparable applications for our product candidates on the timelines we expect. For example, we or our third party
collaborators may experience manufacturing delays or other delays with preclinical studies or FDA or other regulatory
authorities may require additional preclinical studies that we did not anticipate. Moreover, we cannot be sure that
submission of an IND or other comparable application will result in the FDA or other regulatory authorities allowing
clinical trials to begin, or that, once begun, issues will not arise that result in a decision by us, by institutional review
boards or independent ethics committees, or by the FDA or other regulatory authorities to suspend or terminate clinical
trials, including as a result of a clinical hold. Additionally, even if FDA or other regulatory authorities agree with the
design and implementation of the clinical trials set forth in an IND or comparable application, we cannot guarantee that
they will not change their requirements or expectations in the future. These considerations also apply to new clinical
trials we may submit as amendments to existing INDs or to a new IND or other comparable application. Any failure to
file INDs or other comparable applications on the timelines we expect or to obtain regulatory approvals for our trials
may prevent us from completing our clinical trials or commercializing our products on a timely basis, if at all.
Preclinical and clinical development involves a lengthy, complex and expensive process, with an uncertain outcome and
results of earlier studies and trials may not be predictive of future preclinical studies or clinical trial results. To obtain
the requisite regulatory approvals to commercialize any product candidates, we must demonstrate through extensive
preclinical studies and clinical trials that our product candidates are safe and effective in humans. Clinical testing is
expensive and can take many years to complete, and its outcome is inherently uncertain. In particular, the general
approach for FDA approval of a new product is dispositive data from two well- controlled, Phase 3 clinical trials of the
relevant drug in the relevant patient population. Phase 3 clinical trials typically involve hundreds of patients, have
significant costs and take years to complete. A product candidate can fail at any stage of testing, even after observing
promising signals of activity in earlier preclinical studies or clinical trials. The results of preclinical studies and early
clinical trials of our product candidates may not be predictive of the results of later- stage clinical trials. In addition,
initial success in clinical trials may not be indicative of results obtained when such trials are completed. There is
typically an extremely high rate of attrition from the failure of product candidates proceeding through clinical trials.
Product candidates in later stages of clinical trials may fail to show the desired safety and efficacy profile despite having
progressed through preclinical studies and initial clinical trials. A number of companies in the biopharmaceutical
industry have suffered significant setbacks in advanced clinical trials due to lack of efficacy or unacceptable safety
issues, notwithstanding promising results in earlier trials. Moreover, preclinical and clinical data are often susceptible to
varying interpretations and analyses, and many companies that have believed their product candidates performed
satisfactorily in preclinical studies and clinical trials have nonetheless failed to obtain marketing approval of their
product candidates. Most product candidates that commence clinical trials are never approved as products and there
can be no assurance that any of our clinical trials will ultimately be successful or support further clinical development in
any of our product candidates. Product candidates that appear promising in the early phases of development may fail to
reach the market for several reasons, including but not limited to: e preclinical studies or clinical trials may show the
product candidates to be less effective than expected (e. g., a clinical trial could fail to meet its primary and / or
secondary endpoint (s)) or to have unacceptable side effects or toxicities, or unexpected adverse drug- drug interactions;
o failure to establish clinical endpoints that applicable regulatory authorities would consider clinically meaningful; e
failure to execute the clinical trials caused by slow enrollment or subjects dropping out; e failure to receive the necessary
regulatory approvals; ® manufacturing costs, formulation issues, pricing or reimbursement issues, or other factors that
make a product candidate uneconomical; and e the proprietary rights of others and their competing products and
technologies that may prevent one of our product candidates from being commercialized. In addition, differences in trial
design between early- stage clinical trials and later- stage clinical trials make it difficult to extrapolate the results of
earlier clinical trials to later clinical trials. Moreover, clinical data are often susceptible to varying interpretations and
analyses, and many companies that have believed their product candidates performed satisfactorily in clinical trials have
nonetheless failed to obtain marketing approval of their products. Additionally, some of our trials may be open- label
studies, where both the patient and investigator know whether the patient is receiving the investigational product



candidate or either an existing approved drug or placebo. Most typically, open- label clinical trials test only the
investigational product candidate and sometimes do so at different dose levels. Open- label clinical trials are subject to
various limitations that may exaggerate any therapeutic effect, such as “ patient bias ” where patients in open- label
clinical trials perceive their symptoms to have improved merely due to their awareness of receiving treatment. Moreover,
patients selected for early clinical studies often include the most severe sufferers and their symptoms may have been
bound to improve notwithstanding the new treatment. In addition, open- label clinical trials may be subject to an “
investigator bias ” where those assessing and reviewing the physiological outcomes of the clinical trials are aware of
which patients have received treatment and may interpret the information of the treated group more favorably given
this knowledge. Therefore, it is possible that positive results observed in open- label trials will not be replicated in later
placebo- controlled trials. In addition, the standards that the FDA and comparable foreign regulatory authorities use
when regulating us require judgment and can change, which makes it difficult to predict with certainty how they will be
applied. The standards are also different for the development of small molecule drug products and for the development
of biological products, both of which we are undertaking through our programs. Any analysis we perform of data from
preclinical and clinical activities is subject to confirmation and interpretation by regulatory authorities, which could
delay, limit or prevent regulatory approval. We may also encounter unexpected delays and / or increased costs due to
new government regulations. Examples of such regulations include future legislation or administrative action, or changes
in FDA policy during the period of product development and FDA regulatory review. It is impossible to predict whether
legislative changes will be enacted, or whether FDA or foreign regulations, guidance or interpretations will be changed,
or what the impact of such changes, if any, may be. The FDA may also require a panel of experts, referred to as an
Advisory Committee, to deliberate on the adequacy of the safety and efficacy data to support approval. The opinion of
the Advisory Committee, although not binding, may have a significant impact on our ability to obtain approval of any
product candidates that we develop. If we seek to conduct clinical trials in foreign countries or pursue marketing
approvals in foreign jurisdictions, we must comply with numerous foreign regulatory requirements governing, among
other things, the conduct of clinical trials, manufacturing and marketing authorization, pricing and third- party
reimbursement. The foreign regulatory approval process varies among countries and may include all of the risks
associated with FDA approval below-above as well as risks attributable to the satisfaction of local regulations in
foreign jurisdictions . You-Moreover, the time required to obtain approval may differ from that required to obtain FDA
approval. Approval by the FDA does not ensure approval by regulatory authorities outside the United States and vice
versa. The acceptance of study data from clinical trials conducted outside the United States or another jurisdiction by
the FDA or comparable foreign regulatory authority may be subject to certain conditions or may not be accepted at all.
If data from foreign clinical trials are intended to serve as the basis for marketing approval in the United States, the
FDA will generally not approve the application on the basis of foreign data alone unless (i) the data are applicable to the
U. S. population and U. S. medical practice, and (ii) the trials were performed by clinical investigators of recognized
competence and pursuant to good clinical practice, or GCP, regulations. Additionally, the FDA’ s clinical trial
requirements, including sufficient size of patient populations and statistical powering, must be met. Many foreign
regulatory authorities have similar approval requirements. Successful completion of clinical trials is a prerequisite to
submitting a marketing application to the FDA and similar marketing applications to comparable foreign regulatory
authorities, for each product candidate and, consequently, the ultimate approval and commercial marketing of any
product candidates. We may experience negative or inconclusive results, which may result in our deciding, or our being
required by regulators, to conduct additional clinical studies or trials or abandon some or all of our product
development programs, which could have a material adverse effect on our business. We may incur additional costs or
experience delays in completing, or ultimately be unable to complete, the development of any of our product candidates.
We may experience delays in initiating or completing clinical trials. Clinical trials can be delayed or terminated for a
variety of reasons, including: e regulators or institutional review boards, or IRBs, or ethics committees may not
authorize us or our investigators to commence a clinical trial or conduct a clinical trial at a prospective trial site; ® the
FDA or other comparable regulatory authorities may disagree with our clinical trial design, including with respect to
dosing levels administered in our planned clinical trials, which may delay or prevent us from initiating our clinical trials
with our originally intended trial design; ® we may experience delays in reaching, or fail to reach, agreement on
acceptable terms with prospective trial sites and prospective contract research organizations, or CROs, which can be
subject to extensive negotiation and may vary significantly among different CROs and trial sites; ® the number of
subjects required for clinical trials of any product candidates may be larger than we anticipate or subjects may drop out
of these clinical trials or fail to return for post- treatment follow- up at a higher rate than we anticipate; e our third-
party contractors may fail to comply with regulatory requirements or meet their contractual obligations to us in a timely
manner, or at all, or may deviate from the clinical trial protocol or drop out of the trial, which may require that we add
new clinical trial sites or investigators; ¢ we may need to address any subject safety concerns that arise during the course
of a clinical trial; ® we may experience delays and interruptions to our manufacturing supply chain, or we could suffer
delays in reaching, or we may fail to reach, agreement on acceptable terms with third- party service providers on whom
we rely; o the cost of clinical trials of our product candidates may be greater than we anticipate; e logistical issues
relating to any future clinical trials we may operate in developing countries; ® we may elect to, or regulators, IRBs, Data
Safety Monitoring Boards, or DSMBs, or ethics committees may require that we or our investigators, suspend or
terminate clinical research or trials for various reasons, including noncompliance with regulatory requirements or a
finding that the participants are being exposed to unacceptable health risks; ® we may not have the financial resources
available to begin and complete the planned trials, or the cost of clinical trials of any product candidates may be greater



than we anticipate; o the supply or quality of our product candidates or other materials necessary to conduct clinical
trials of our product candidates may be insufficient or inadequate to initiate or complete a given clinical trial; and e the
FDA or other comparable foreign regulatory authorities may require us to submit additional data such as long- term
toxicology studies, or impose other requirements before permitting us to initiate a clinical trial. We could also encounter
delays if a clinical trial is suspended or terminated by us, by the IRBs or ethics committees of the institutions in which
such clinical trials are being conducted, or by the FDA or other regulatory authorities. Such authorities may suspend or
terminate a clinical trial due to a number of factors, including failure to conduct the clinical trial in accordance with
regulatory requirements or our clinical trial protocols, inspection of the clinical trial operations or trial site by the FDA
or other regulatory authorities resulting in the imposition of a clinical showld--- hold earefity-eonsider-, unforeseen safety
issues or adverse side effects, failure to demonstrate a benefit from the product candidates, changes in governmental
regulations or administrative actions or lack of adequate funding to continue the clinical trial. Moreover, principal
investigators for our clinical trials may serve as scientific advisors or consultants to us from time to time and receive
compensation in connection with such services. Under certain circumstances, we may be required to report some of these
relationships to the FDA or comparable foreign regulatory authorities. The FDA or comparable foreign regulatory
authority may conclude that a financial relationship between us and a principal investigator has created a conflict of
interest or otherwise affected interpretation of the study. The FDA or comparable foreign regulatory authority may
therefore question the integrity of the data generated at the applicable clinical trial site and the utility of the clinical trial
itself may be jeopardized. This could result in a delay in approval, or rejection, of our marketing applications by the
FDA or comparable foreign regulatory authority, as the case may be, and may ultimately lead to the denial of marketing
approval of one or more of our product candidates. Our product development costs will increase if we experience
additional delays in preclinical or clinical testing or in obtaining marketing approvals. We do not know whether any of
our clinical trials will begin as planned, will need to be restructured or will be completed on schedule, or at all. If we do
not achieve our product development goals in the time frames we announce and expect, the approval and
commercialization of our product candidates may be delayed or prevented entirely. Significant clinical trial delays also
could shorten any periods during which we may have the exclusive right to commercialize our product candidates and
may allow our competitors to bring products to market before we do, potentially impairing our ability to successfully
commercialize our product candidates and harming our business and results of operations. Any delays in our clinical
development programs may harm our business, financial condition and results of operations significantly. Our clinical
trials may reveal significant adverse events or unexpected drug- drug interactions not seen in our preclinical studies and
may result in a safety profile that could delay or prevent regulatory approval or market acceptance of any of our product
candidates. If significant adverse events or other side effects are observed in our clinical trials, we may be required to
abandon the trials or our development efforts altogether. In addition, we may encounter unexpected drug- drug
interactions in our planned trials, and may be required to further test those candidates, including in drug- drug
interaction studies, which may be expensive, time- consuming and result in delays to our programs. Some potential
therapeutics developed in the biopharmaceutical industry that initially showed therapeutic promise in early stage trials
have later been found to cause side effects that prevented their further development. Even if the side effects do not
preclude the product candidate from obtaining or maintaining marketing approval, undesirable side effects may inhibit
market acceptance of the approved product due to its tolerability versus other therapies. If we encounter difficulties
enrolling patients in our clinical trials, our clinical development activities could be delayed or otherwise adversely
affected. Identifying and qualifying patients to participate in clinical trials of our product candidates is critical to our
success. The timing of completion of our clinical trials depends in part on the speed at which we can recruit patients to
participate in testing our product candidates, and we may experience delays in our clinical trials if we encounter
difficulties in enrollment. We may not be able to initiate or continue clinical trials for our product candidates if we are
unable to locate and enroll a sufficient number of eligible patients to participate in these trials as required by the FDA or
similar regulatory authorities outside the United States, or as needed to provide appropriate statistical power for a given
trial. We may experience difficulties in patient enrollment in our clinical trials for a variety of reasons. The timely
completion of clinical trials in accordance with their protocols depends, among other things, on our ability to enroll a
sufficient number of patients who remain in the trial until its conclusion. The enrollment of patients depends on many
factors, including: e the patient eligibility and exclusion criteria defined in the protocol; e the size of the patient
population required for analysis of the trial’ s primary endpoints and the process for identifying patients; o the
willingness or availability of patients to participate in our trials; e the proximity of patients to trial sites; ® the design of
the trial; e our ability to recruit clinical trial investigators with the appropriate competencies and experience; ®
clinicians’ and patients’ perceptions as to the potential advantages and risks of the product candidate being studied in
relation to other available therapies, including any new products that may be approved for the indications we are
investigating; e reporting of the preliminary results of any of our clinical trials; e the availability of competing
commercially available therapies and other competing product candidates’ clinical trials; e our ability to obtain and
maintain patient informed consents; o the risk that patients enrolled in clinical trials will drop out of the trials before
completion; and e factors we may not be able to control, such as current or potential pandemics that may limit patients,
principal investigators or staff or clinical site availability (e. g., the COVID- 19 pandemic). For example, we are initially
developing OCF- 203 for the treatment of IPF, a rare disease. In the United States, IPF is estimated to affect
approximately 160, 000 patients. As a result, we may encounter difficulties enrolling subjects in our clinical trials of
OCF- 203 due in part to the small size of the patient population. In addition, our clinical trials will compete with other
clinical trials for product candidates that are in the same therapeutic areas as our product candidates, and this



competition will reduce the number and types of patients available to us, because some patients who might have opted to
enroll in our trials may instead opt to enroll in a trial being conducted by one of our competitors. Since the number of
qualified clinical investigators is limited, we expect to conduct some of our clinical trials at the same clinical trial sites
that some of our competitors use, which will reduce the number of patients who are available for our clinical trials in
such clinical trial site. If any of our product candidates is shown to have undesirable side effects, some patients may
decline or drop out of our clinical trials. Additionally, certain of our planned clinical trials may also involve invasive
procedures which may lead some patients to decline or to drop out of trials. Further, timely enrollment in clinical trials
is reliant on clinical trial sites which may be adversely affected by global health matters, including, among other things,
pandemics. For example, if a clinical trial site is affected by the COVID- 19 pandemic, patients may contract COVID- 19
during participation in our trials or may be subject to isolation or shelter- in- place restrictions, which may cause them
to drop out of our trials, miss scheduled doses or follow- up visits or otherwise fail to follow trial protocols. If patients are
unable to follow the trial protocols or if our trial results are otherwise disrupted due to the effects of a pandemic or
actions taken to mitigate its spread, the integrity of data from our trials may be compromised or not accepted by the
FDA or other regulatory authorities, which would represent a significant setback for the applicable program. The design
or execution of our clinical trials may not support marketing approval. The design or execution of a clinical trial can
determine whether its results will support marketing approval, and flaws in the design or execution of a clinical trial may
not become apparent until the clinical trial is well advanced. It is possible that we may need to amend our clinical trial
designs, which would require us to resubmit our clinical trial protocols to IRBs and FDA for reexamination and
approval, and may impact the costs, timing or successful completion of such clinical trials. Additionally, in some
instances, there can be significant variability in safety or efficacy results between different trials with the same product
candidate due to numerous factors, including differences in trial protocols, size and type of the patient populations,
variable adherence to the dosing regimen or other protocol requirements and the rate of dropout among clinical trial
participants. We do not know whether any clinical trials we conduct will demonstrate consistent or adequate efficacy
and safety to obtain marketing approval to market our product candidates. Further, the FDA and comparable foreign
regulatory authorities have substantial discretion in the approval process and in determining when or whether
marketing approval will be obtained for any of our product candidates. Our product candidates may not be approved
even if they achieve their primary endpoints in future Phase 3 clinical trials or registrational trials. The FDA or
comparable foreign regulatory authorities may disagree with our trial designs and our interpretation of data from
preclinical studies or clinical trials. In addition, any of these regulatory authorities may change requirements for the
approval of a product candidate even after reviewing and providing comments or advice on a protocol for a pivotal
Phase 3 or registrational clinical trial. In addition, any of these regulatory authorities may also approve a product
candidate for fewer or more limited indications than we request or may grant approval contingent on the performance
of costly post- marketing clinical trials. The FDA or comparable foreign regulatory authorities may not approve the
labeling claims that we believe would be necessary or desirable for the successful commerecialization of our product
candidates, if approved. We intend to develop OCX- 253 and potentially other product candidates in combination with
other therapies, which exposes us to additional risks. We intend to develop OCX- 253 and potentially other product
candidates in combination with one or more approved or unapproved therapies to treat cancer or other diseases. Even if
any product candidate we develop were to receive marketing approval for use in combination with other approved
therapies, the FDA or comparable foreign regulatory authorities outside of the United States could still revoke approval
of the therapy used in combination with our product. If the therapies used in combination with our product candidates
are replaced as the standard of care for the indications we choose for any of our product candidates, the FDA or
comparable foreign regulatory authorities may require us to conduct additional clinical trials. The occurrence of any of
7could result in our own products, if approved, being removed from the market or being less successful
commercially. Further, we will not be able to market and sell any product candidate we develop in combination with an
unapproved cancer therapy for a combination indication if that unapproved therapy does not ultimately obtain
marketing approval either alone or in combination with our product. In , unapproved cancer therapies face the
same risks described with respect to our product candidates currently in development and clinical trials, including the
potential for serious adverse effects, delay in the-their clinical trials and lack of FDA approval. If the FDA or comparable
foreign regulatory authorities do not approve these products or revoke their approval of, or if safety, efficacy,
quality, manufacturing or supply issues arise with, the products we choose to evaluate in combination with our product
candidate we develop, we may be unable to obtain approval of or market such combination therapy. If we are unable to
successfully validate, develop and obtain regulatory approval for any required companion diagnostic tests for our
product candidates or experience significant delays in doing so, we may fail to obtain approval or may not realize the full
commercial potential of these product candidates. In connection with the clinical development of our product candidates
for certain indications, we intend to engage third parties to develop or obtain access to in vitro companion diagnostic
tests to identify patient subsets within a disease category who may derive benefit from our product candidates, as we are
targeting certain genetically defined populations for our treatments. For example, in the OCX- 253 program, we may
develop a diagnostic tool for measuring the circulating Chi3ll as a method of stratifying patients for particular clinical
studies. Such companion diagnostics may be used during our clinical trials and may be required in connection with the
FDA approval of our product candidates. To be successful, we or our collaborators will need to address a number of
scientific, technical, regulatory and logistical challenges. Companion diagnostics are subject to regulation by the FDA
and other regulatory authorities as medical devices and require separate regulatory approval prior to
commercialization. Given our limited experience in developing and commercializing diagnostics, we intend to rely on



third parties for the design, development and manufacture of companion diagnostic tests for our therapeutic product
candidates that may require such tests. If we enter into such collaborative agreements, we will be dependent on the
sustained cooperation and effort of our future collaborators in developing and obtaining approval for these companion
diagnostics. We and our future collaborators may encounter difficulties in developing and obtaining approval for the
companion diagnostics, including issues relating to selectivity / specificity, analytical validation, reproducibility, or
clinical validation of companion diagnostics. We and our future collaborators also may encounter difficulties in
developing, obtaining regulatory approval for, manufacturing and commercializing companion diagnostics similar to
those we face with respect to our therapeutic product candidates themselves, including issues with achieving regulatory
clearance or approval, production of sufficient quantities at commercial scale and with appropriate quality standards,
and in gaining market acceptance. If we are unable to successfully develop companion diagnostics for these therapeutic
product candidates, or experience delays in doing so, the development of these therapeutic product candidates may be
adversely affected, these therapeutic product candidates may not obtain marketing approval or such approval may be
delayed, and we may not realize the full commercial potential of any of these therapeutics that obtain marketing
approval. As a result, our business, results of operations and financial condition could be materially harmed. In addition,
a diagnostic company with whom we contract may decide to discontinue developing, selling or manufacturing the
companion diagnostic test that we anticipate using in connection with development and commercialization of our
product candidates or our relationship with such diagnostic company may otherwise terminate. 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 the development and commercialization of our product candidates or do so on commercially reasonable
terms, which could adversely affect and / or delay the development or commercialization of our therapeutic product
candidates. We may in the future seek orphan drug designation for our product candidates, but we may be unable to
obtain orphan drug designation and, even if we obtain such designation, we may not be able to realize or maintain the
benefits of such designation, including potential marketing exclusivity of our product candidates, if approved.
Regulatory authorities in some jurisdictions, including the United States and other major markets, may designate
products intended to treat conditions or diseases affecting relatively small patient populations as orphan drugs. Under
the Orphan Drug Act of 1983, the FDA may designate a drug or biologic product candidate as an orphan drug if it is
intended to treat a rare disease or condition, which is generally defined as having a patient population of fewer than 200,
000 individuals in the United States, or a patient population greater than 200, 000 in the United States where there is no
reasonable expectation that the cost of developing the product will be recovered from sales in the United States. Orphan
drug designation must be requested before submitting a marketing application. In the United States, orphan drug
designation entitles a party to financial incentives such as opportunities for grant funding towards clinical trial costs, tax
advantages and user- fee waivers. After the FDA grants orphan drug designation, the generic identity of the drug or
biologic and its potential orphan use are disclosed publicly by the FDA. Orphan drug designation does not convey any
advantage in, or shorten the duration of, the regulatory review and approval process. Generally, if a product candidate
with an orphan drug designation receives the first marketing approval for the indication for which it has such
designation, the product is entitled to a period of marketing exclusivity, which precludes the FDA or foreign regulatory
authorities from approving another marketing application for a product that constitutes the same drug treating the same
indication for a period of seven (7) years, except in limited circumstances, such as a showing of clinical superiority to the
product with orphan drug exclusivity or where the manufacturer is unable to assure sufficient product quantity. Orphan
drug exclusivity may be revoked if any regulatory agency determines that the request for designation was materially
defective or if the manufacturer is unable to assure sufficient quantity of the product to meet the needs of patients with
the rare disease or condition. We may seek orphan drug designation for OCF- 203 for IPF and HPS, and some of our
other future product candidates in additional orphan indications in which there is a medically plausible basis for the use
of these products. We may be unable to obtain and maintain orphan drug designation and, even if we obtain such
designation, we may not be able to realize the benefits of such designation, including potential marketing exclusivity of
our product candidates, if approved. Even if we obtain orphan drug exclusivity for a product candidate, that exclusivity
may not effectively protect the product candidate from competition because different drugs can be approved for the
same condition in the United States. Even after an orphan drug is approved, the FDA may subsequently approve
another drug for the same condition if the FDA concludes that the latter drug is not the same drug or is clinically
superior in that it is shown to be safer, more effective or makes a major contribution to patient care. If product liability
lawsuits are brought against us, we may incur substantial financial or other liabilities and may be required to limit
commercialization of our product candidates. We will face an inherent risk of product liability as a result of testing any
of our other product candidates in clinical trials, and will face an even greater risk if we commercialize any products.
For example, we may be sued if our product candidates cause or are perceived to cause injury or are found to be
otherwise unsuitable during clinical trials, manufacturing, marketing or sale. Any such product liability claims may
include allegations of defects in manufacturing, defects in design, a failure to warn of dangers inherent in the product,
negligence, strict liability or a breach of warranties. Claims could also be asserted under state consumer protection acts.
If we cannot successfully defend ourselves against product liability claims, we may incur substantial liabilities or be
required to limit commercialization of our product candidates. Even successful defense would require significant
financial and management resources. Regardless of the merits or eventual outcome, liability claims may result in: ®
inability to bring a product candidate to the market; e decreased demand for our products; e injury to our reputation; e
withdrawal of clinical trial participants and inability to continue clinical trials; e initiation of investigations by
regulators; e fines, injunctions or criminal penalties; ® costs to defend the related litigation; e diversion of management’



s time and our resources; ® substantial monetary awards to trial participants; e product recalls, withdrawals or labeling,
marketing or promotional restrictions; e loss of revenue; ® exhaustion of any available insurance and our capital
resources; ® the inability to commercialize any product candidate, if approved; and e decline in our share price. Our
inability to obtain sufficient product liability insurance at an acceptable cost to protect against potential product liability
claims could prevent or inhibit the commercialization of products we develop. We will need to obtain additional
insurance for clinical trials as our product candidates enter the clinic. However, we may be unable to obtain, or may
obtain on unfavorable terms, clinical trial insurance in amounts adequate to cover any liabilities from any of our clinical
trials. Our insurance policies may also have various exclusions, and we may be subject to a product liability claim for
which we have no coverage. We may have to pay any amounts awarded by a court or negotiated in a settlement that
exceed our coverage limitations or that are not covered by our insurance, and we may not have, or be able to obtain,
sufficient capital to pay such amounts. Even if our agreements with any future corporate collaborators entitle us to
indemnification against losses, such indemnification may not be available or adequate should any claim arise. We face
substantial competition, which may result in others discovering, developing or commercializing products before or more
successfully than us. The development and commercialization of new drug products is highly competitive. We may face
competition with respect to any product candidates that we seek to develop or commercialize in the future from major
biopharmaceutical companies, specialty biopharmaceutical companies, and biotechnology companies worldwide.
Potential competitors also include academic institutions, venture capital firms, hedge funds, government agencies, and
other public and private research organizations that conduct research, seek patent protection, and establish
collaborative arrangements for research, development, manufacturing, and commercialization. There are a number of
large biopharmaceutical and biotechnology companies that are currently pursuing the development of products, or
already have products in the market, for the treatment of cancer, fibrosis, and malaria. Although we believe that our
approaches are unique, there is no assurance that they will demonstrate advantages or even parity against competitive
products from other companies, including those with significant financial resources such as BristolMyersSquibb, Merck,
Genentech, AstraZeneca / Daiichi Sankyo, Roche, Boehringer Ingelheim, GSK, AbbVie, Novartis, United Therapeutics
and Horizon, as well as emerging biotechnology companies such as Fibrogen, Pliant, Galecto Biotech and Endeavor
Biomedicines, to name a few. For additional eontainedi-on our competitors please see Item 1 of

. Many of our current or potential competitors, either alone or with their strategic partners, have
significantly greater financial resources and expertise in research and development, manufacturing, preclinical testing,
conducting clinical trials, obtaining regulatory approvals, and marketing approved products than we do. Mergers and
acquisitions in the biopharmaceutical and biotechnology industries may result in even more resources being
concentrated among a smaller number of our competitors. Smaller or early- stage companies may also prove to be
significant competitors, particularly through collaborative arrangements with large and established companies. These
competitors also compete with us in recruiting and retaining qualified scientific and management personnel and
establishing clinical trial sites and patient registration for clinical trials, as well as in acquiring technologies
complementary to, or necessary for, our programs. Our commercial opportunity could be reduced or eliminated if our
competitors develop and commercialize products that are safer, more effective, more convenient, or less expensive than
any products that we may develop. Furthermore, products currently approved for other indications could be discovered
to be effective treatments of fibrosis as well, which could give such products significant regulatory and market timing
advantages over our product candidates. Our competitors also may obtain FDA or other regulatory approval for their
products more rapidly than we may obtain approval for ours, which could result in our competitors establishing a strong
market position before we are able to enter the market. Additionally, products or technologies developed by our
competitors may render our potential product candidates uneconomical or obsolete and we may not be successful in
marketing any product candidates we may develop against competitors. The availability of competitive products could
limit the demand, and the price we are able to charge, for any products that we may develop and commercialize. Risks
Related to Manufacturing Because we rely on third- party manufacturing and supply vendors, our supply of research
and development, preclinical and clinical development materials may become limited or interrupted or may not be of
satisfactory quantity or quality. We rely on third- party contract manufacturers to manufacture our product candidates
for preclinical studies and clinical trials. We do not own manufacturing facilities for producing any clinical trial product
supplies. There can be no assurance that our preclinical and clinical development product supplies will not be limited,
interrupted, or of satisfactory quality or continue to be available at acceptable prices. For example, the severity and
duration of the COVID- 19 pandemic, or of any similar crises, may impact our ability to procure sufficient supplies for
the development of our product candidates, particularly given delays or gaps in supply of materials driven by the
prioritization of vaccine development during the COVID- 19 pandemic. In particular, any replacement of a contract
manufacturer could require significant effort and expertise because there may be a limited number of qualified
replacements. The manufacturing process for a product candidate is subject to FDA and foreign regulatory authority
review. Suppliers and manufacturers must meet applicable manufacturing requirements and undergo rigorous facility
and process validation tests required by regulatory authorities in order to comply with regulatory standards, such as
current Good Manufacturing Practices, or cGMPs. In the event that any of our manufacturers fails to comply with such
requirements or to perform its obligations to us in relation to quality, timing or otherwise, or if our supply of components
or other materials becomes limited or interrupted for other reasons, we may be forced to manufacture the materials
ourselves, for which we currently do not have the capabilities or resources, or enter into an agreement with another
third- party, which we may not be able to do on reasonable terms, if at all. In some cases, the technical skills or
technology required to manufacture our product candidates may be unique or proprietary to the original manufacturer



and we may have difficulty transferring such skills or technology to another third- party and a feasible alternative may
not exist. These factors would increase our reliance on such manufacturer or require us to obtain a license from such
manufacturer in order to have another third- party manufacture our product candidates. If we are required to change
manufacturers for any reason, we will be required to verify that the new manufacturer maintains facilities and
procedures that comply with quality standards and with all applicable regulations and guidelines. We will also need to
verify, such as through a manufacturing comparability or bridging study, that any new manufacturing process will
produce our product candidate according to the specifications previously submitted to the FDA or another regulatory
authority. The delays associated with the verification of a new manufacturer could negatively affect our ability to
develop product candidates in a timely manner or within budget. To the extent that we enter into future manufacturing
arrangements with third parties, we will depend on these third parties to perform their obligations in a timely manner
consistent with contractual and regulatory requirements those related to quality control and assurance. If we
are unable to obtain otr—- or maintain third- party manufacturing for product candidates, or to do so on commercially
reasonable terms, we may not be able to develop and commercialize our product candidates successfully. Our or a third-
party’ s failure to execute on our manufacturing requirements and comply with cGMP could adversely affect our
business in a number of ways, including: e an inability to initiate or continue clinical trials of product candidates under
development; e delay in submitting regulatory applications, or receiving regulatory approvals, for product candidates; o
loss of the cooperation of an existing or future collaborator; e subjecting third- party manufacturing facilities or our
manufacturing facilities to additional inspections by regulatory authorities; ® requirements to cease distribution or to
recall batches of our product candidates; and e in the event of approval to market and commercialize a product
candidate, an inability to meet commercial demands for our products. Changes in methods of product candidate
manufacturing or formulation may result in additional costs or delay. As product candidates progress through
preclinical to late stage clinical trials to marketing approval and commercialization, it is common that various aspects of
the development program, such as manufacturing methods and formulation, are altered along the way in an effort to
optimize yield, manufacturing batch size, minimize costs and achieve consistent quality and results. Such changes carry
the risk that they will not achieve these intended objectives. Any of these changes could cause our product candidates to
perform differently and affect the results of planned clinical trials or other future clinical trials conducted with the
altered materials. This could delay completion of clinical trials, require the conduct of bridging clinical trials or the
repetition of one or more clinical trials, increase clinical trial costs, delay approval of our product candidates and
jeopardize our ability to commercialize our product candidates and generate revenue. In addition, there are risks
associated with large scale manufacturing for clinical trials or commercial scale including, among others, cost overruns,
potential problems with process scale- up, process reproducibility, stability issues, compliance with good manufacturing
practices, lot consistency and timely availability of raw materials. Even if we obtain marketing approval for any of our
product candidates, there is no assurance that our manufacturers will be able to manufacture the approved product to
specifications acceptable to the FDA or other comparable foreign regulatory authorities, to produce it in sufficient
quantities to meet the requirements for the potential commercial launch of the product or to meet potential future
demand. Additionally, if we advance a biological candidate into IND- enabling studies, the manufacturing processes for
biological products is more complex and expensive than with small molecule products and additional manufacturing
suppliers may be needed to manufacture clinical supplies for these programs. If our manufacturers are unable to
produce sufficient quantities for clinical trials or for commercialization, our development and commercialization efforts
would be impaired, which would have an adverse effect on our business, statements-condition, results of
operations and growth prospects. The manufacture of drug products, and particularly biologics, is complex and our
third- party manufacturers may encounter difficulties in production. If any of our third- party manufacturers encounter
such difficulties, our ability to provide supply of our current product candidates or any future product candidates for
clinical trials or our products for patients, if approved, could be delayed or prevented. Manufacturing drugs,
particularly biologics, especially in large quantities, is often complex and may require the use of innovative technologies
to handle living cells. Each lot of and-- an approved biologic must undergo thorough testing for identity, strength, quality,
purity and potency. Manufacturing biologics requires facilities specifically designed for and validated for this purpose,
and sophisticated quality assurance and quality control procedures are necessary. Slight deviations anywhere in the
manufacturing process, including filling, labeling, packaging, storage and shipping and quality control and testing, may
result in lot failures, product recalls or spoilage. When changes are made to the manufacturing process, we may be
required to provide preclinical and clinical data showing the comparable identity, strength, quality, purity or potency of
the products before and after such changes. If microbial, viral or other contaminations are discovered at the facilities of
our manufacturers, such facilities may need to be closed for an extended period of time to investigate and remedy the
contamination, which could delay clinical trials and adversely harm our business. In addition, there are risks associated
with large scale manufacturing for clinical trials or commercial scale including, among others, cost overruns, potential
problems with process scale- up, process reproducibility, stability issues, compliance with good manufacturing practices,
lot consistency and timely availability of raw materials. Even if we obtain marketing approval for any of our current
product candidates or any future product candidates, there is no assurance that our manufacturers will be able to
manufacture the approved product to specifications acceptable to the FDA or other comparable foreign regulatory
authorities, to produce it in sufficient quantities to meet the requirements for the potential commercial launch of the
product or to meet potential future demand. If our manufacturers are unable to produce sufficient quantities for clinical
trials or for commercialization, our development and commercialization efforts would be impaired, which would have an
adverse effect on our business, financial condition, results of operations and growth prospects. Risks related-Related to



Commercialization Even if a product candidate we develop receives marketing approval, it may fail to achieve the
degree of market acceptance by physicians, patients, third- party payors and others in the medical community necessary
for commercial success. Even if a product candidate we develop receives marketing approval, it may nonetheless fail to
gain sufficient market acceptance by physicians, patients, third- party payors, such as Medicare and Medicaid programs
and managed care organizations, and others in the medical community. In addition, the availability of coverage by third-
party payors may be affected by existing and future health care reform measures designed to reduce the cost of health
care. If the product candidates we develop do netes—- not achieve and-- an adequate level of acceptance, we may not
generate significant product revenues and we may not become profitable. The degree of market acceptance of any
product candidate, if approved for commercial sale, will depend on a number of factors, including: e the efficacy and
potential advantages compared to alternative treatments; e the ability to offer our products, if approved, for sale at
competitive prices; ® the convenience and ease of administration compared to alternative treatments; e the willingness of
the target patient population to try new therapies and of physicians to prescribe these therapies; o the price we pay or
any of our future collaborators charge for our products; e the recommendations with respect to our product candidates
in guidelines published by various scientific organizations applicable to us and our product candidates; e the strength of
marketing and distribution support; e the ability to obtain sufficient third- party coverage and adequate
reimbursement; e the prevalence and severity of any side effects; and e The size and effectiveness of our sales,
marketing and distribution support. If government and other third- party payors do not provide coverage and adequate
reimbursement levels for any products we commercialize, market acceptance and commercial success would be reduced.
The market opportunities for our product candidates may be relatively small since the patients who may potentially be
treated with our product candidates are those who are ineligible for or have failed prior treatments, and our estimates of
the prevalence of our target patient populations may be inaccurate. Cancer therapies are sometimes characterized by
line of therapy (first line, second line, third line, fourth line, etc.), and the FDA often approves new therapies initially
only for a particular line or lines of use. When cancer is detected early enough, first line therapy is sometimes adequate
to cure the cancer or prolong life without a cure. Whenever first line therapy, usually chemotherapy, antibody drugs,
tumor- targeted small molecules, hormone therapy, radiation therapy, surgery, or a combination of these, proves
unsuccessful, second line therapy may be administered. Second line therapies often consist of more chemotherapy,
radiation, antibody drugs, tumor- targeted small molecules, or a combination of these. Third line therapies can include
chemotherapy, antibody drugs and small molecule tumor- targeted therapies, more invasive forms of surgery and new
technologies. In our oncology program, we may initially seek approval of certain of our product candidates as a second or
third line therapy, for use in patients with relapsed or refractory metastatic cancer. Subsequently, for those product
candidates that prove to be sufficiently safe and beneficial, if any, we would expect to seek approval as a second line
therapy and potentially as a first line therapy, but there is no guarantee that our product candidates, even if approved as
a second or subsequent line of therapy, would be approved for an earlier line of therapy, and, prior to any such
approvals, we may have to conduct additional clinical trials. Our projections of both the number of people who have the
cancers we are targeting, who may have their tumors genetically sequenced, as well as the subset of people with these
cancers in a position to receive a particular line of therapy and who have the potential to benefit from treatment with our
product candidates, are based on our beliefs and estimates. These estimates have been derived from a variety of sources,
including scientific literature, surveys of clinics, patient foundations or market research, and may prove to be incorrect.
Further, new therapies may change the estimated incidence or prevalence of the cancers that we are targeting.
Consequently, even if our product candidates are approved for a second or third line of therapy, the number of patients
that may be eligible for treatment with our product candidates may turn out to be much lower than expected. In
addition, we have not yet conducted market research to determine how treating physicians would expect to prescribe a
product that is approved for multiple tumor types if there are different lines of approved therapies for each such tumor
type. We currently have no marketing and sales organization and have no experience as a company in commercializing
products, and we may have to invest significant resources to develop these capabilities. If we are unable to establish
marketing and sales capabilities or enter into agreements with third parties to market and sell our products, we may not
be able to generate product revenue. We have no internal sales, marketing or distribution capabilities, nor have we
commercialized a product. If any of our product candidates ultimately receive regulatory approval, we expect to
establish either an internal or external marketing and sales organization with technical expertise and supporting
distribution capabilities to commercialize each such product in major markets, which will be expensive and, to the extent
we establish such organization in house, time consuming. We have no prior experience as a company in the marketing,
sale and distribution of pharmaceutical products and there are significant risks involved in establishing or managing a
sales organization, including our ability to hire, retain and incentivize qualified individuals, generate sufficient sales
leads, provide adequate training to sales and marketing personnel and effectively manage a geographically dispersed
sales and marketing team. Any failure or delay in the development of our internal or external sales, marketing and
distribution capabilities would adversely impact the commercialization of these products. If we choose to collaborate
with third parties that have direct sales forces and established distribution systems, either to augment our own sales
force and distribution systems or in lieu of our own sales force and distribution systems, we may not be able to enter into
collaborations or hire consultants or external service providers to assist us in sales, marketing and distribution functions
on acceptable financial terms, or at all. In addition, our product revenues and our profitability, if any, may be lower if
we rely on third parties for these functions than if we were to market, sell and distribute any products that we develop
ourselves. We likely will have little control over such third parties, and any of the-them may fail to devote the necessary
resources and attention to sell and market our products effectively. If we are not successful in commercializing our



products, either on our own or through arrangements with one or more third parties, we may not be able to generate any
future product revenue and we would incur significant additional losses. Risks Related to Our Reliance on Third Parties
For Our Product Development We rely on third parties to conduct all or certain aspects of our preclinical studies and
clinical trials. If these third parties do not successfully carry out their contractual duties, meet expected deadlines or
comply with regulatory requirements, we may not be able to obtain regulatory approval of or commercialize any
potential product candidates. We depend upon third parties to conduct all or certain aspects of our preclinical studies
and clinical trials, under agreements with universities, medical institutions, CROs, CMOs, strategic collaborators and
others. We expect to continue to negotiate budgets and contracts with such third parties, which may result in delays to
our development timelines and increased costs. We will rely especially heavily on third parties over the course of our
preclinical studies and clinical trials, and, as a result, we control only certain aspects of their activities. As a result, we
have less direct control over the conduct, timing and completion of our preclinical studies and clinical trials and the
management of data developed through preclinical studies and clinical trials than would be the case if we relied entirely
upon our own staff. Nevertheless, we are responsible for ensuring that each of our studies and trials are conducted in
accordance with the applicable protocol, legal and regulatory requirements and scientific standards, and our reliance on
third parties does not relieve us of our regulatory responsibilities. We and these third parties are required to comply
with GCP and cGMP requirements, which are regulations and guidelines enforced by the FDA and comparable foreign
regulatory authorities for product candidates in clinical development. Regulatory authorities enforce these GCP and
c¢GMP requirements through periodic inspections of trial sponsors, clinical investigators, manufacturers and trial sites.
If we or any of these third parties fail to comply with applicable GCP or cGMP requirements, the clinical data generated
in our clinical trials may be deemed unreliable and the FDA or comparable foreign regulatory authorities may require
us to suspend or terminate these trials or perform additional preclinical studies or clinical trials before approving our
marketing applications. We cannot be certain that, upon seetiorrinspection , such regulatory authorities will determine
that any of our clinical trials comply with the GCP or cGMP requirements. Our failure or any failure by these third
parties to comply with these regulations may require us to repeat clinical trials, which would delay the regulatory
approval process. Failure by us or by third parties we engage to comply with regulatory requirements can also result in
fines, adverse publicity, and civil and criminal sanctions. Moreover, our business may be implicated if any of these third
parties violates federal or state fraud and abuse or false claims laws and regulations or healthcare privacy and security
laws. Any third parties conducting aspects of our preclinical studies, clinical trials or manufacturing process will not be
our employees and, except for remedies that may be available to us under our agreements with such third parties, we
cannot control whether or not they devote sufficient time and resources to our preclinical studies and clinical programs.
These third parties may also have relationships with other commercial entities, including our competitors, for whom
they may also be conducting clinical trials or other product development activities, which could affect their performance
on our behalf. If these third parties do not successfully carry out their contractual duties or obligations or meet expected
deadlines, if they need to be replaced or if the quality or accuracy of the preclinical or clinical data they obtain is
compromised due to the failure to adhere to our protocols or regulatory requirements or for other reasons or if due to
federal or state orders or absenteeism due to the COVID- 19 pandemic or other such crises they are unable to meet their
contractual and regulatory obligations, our development timelines, including clinical development timelines, may be
extended, delayed or terminated and we may not be able to complete development of, obtain regulatory approval of or
successfully commercialize our product candidates. As a result, our financial results and the commercial prospects for
our product candidates would be harmed, our costs could increase and our ability to generate revenue could be delayed.
If any of our relationships with these third- party CROs, CMOs or others terminate, we may not be able to enter into
arrangements with alternative CROs, CMOs or other third parties or to do so on commercially reasonable terms.
Switching or adding additional CROs or CMOs involves additional cost and requires extensive time and focus of our
management. In addition, there is a natural transition period when a new CRO or CMO begins work. As a result, delays
may occur, which can materially impact our ability to meet our desired development timelines. Though we carefully
manage our relationships with our CROs and CMOs, there can be no assurance that we will not encounter similar
challenges or delays in the future or that these delays or challenges will not have a material adverse impact on our
business, financial condition and prospects. We rely on third parties for blood and other tissue samples and other
materials required for our research and development activities, and if we are unable to reach agreements with these
third parties our research and development activities would be delayed. We rely on third parties, primarily hospitals,
health clinics and academic institutions, for the provision of blood and other tissue samples, clinical and laboratory
supplies and other materials required in our research and development activities. Obtaining these materials requires
various approvals as well as reaching a commercial agreement on acceptable terms with the hospital or other provider of
the materials. While we expect to enter into agreements with the institutions from which we receive our tissue samples,
we do not have any exclusive arrangements with such sources and there is no guarantee that we will be able to enter into
or renew such agreements on commercially reasonable terms, if at all. If we were unable to enter into or renew such
agreements, we would be forced to seek new arrangements with new hospitals, clinics or health institutions. If so, we
may not be able to reach agreements with alternative partners or do so on terms acceptable to us. If we are unable to
enter into such agreements, our research and development activities will be delayed and our ability to implement a key
part of our development strategy will be compromised. We are a party to sublicense agreements pursuant to which we
are obligated to make substantial payments upon achievement of milestone events. The sublicense agreements may be
terminated in their entirety immediately upon notice for failure by us to meet certain milestone events by certain dates.
We are a party to various sublicense agreements that are important to our business and to our current and future



product candidates. For example, we sublicense all of the technologies forming our oncology, fibrosis and infectious
disease programs from Elkurt, Inc. (“ Elkurt ), a company formed by our scientific co- founders Jack A. Elias, M. D.
and Jonathan Kurtis, M. D., Ph. D., both of whom also serve on our board of directors. Elkurt licenses such technologies
from Brown University and Rhode Island University. These agreements contain obligations that require us to make
substantial payments in the event certain milestone events are achieved. All of our current product candidates are being
developed through sublicense agreements from Elkurt. Our rights to use currently licensed intellectual property from
Elkurt are subject to the continuation of and our compliance with the terms of our sublicense agreements with Elkurt. In
spite of our efforts, Elkurt might conclude that we have materially breached our obligations under one or more of such
sublicenses and might therefore terminate any of such agreements, thereby removing or limiting our ability to develop
and commercialize products and technology covered by these agreements. For example, our sublicense of the FRG
Antibody from Elkurt (which licenses such technology from Brown University on substantially parallel terms) is subject
to termination by Elkurt in the event of a default by us that is not cured within 30 days. If any of our existing sublicense
agreements were to be terminated, our business and prospects could be substantially harmed. Additionally, the
sublicense agreements may be terminated in their entirety immediately upon notice for failure by us to meet certain
milestone events by certain dates. Each of the below listed sublicense agreements may be terminated if we do not
complete a $ 10 million equity financing by November 1, 2023. In addition, the license agreements set forth the following
milestone events and deadlines. Failure by us to meet such milestone events by the listed deadlines trigger a termination
right by the licensing party upon notice: ® The FRG License Agreement (BROWN ID 2465, 2576, 2587): the filing of an
IND within one year after commencing IND- enabling studies; completion of a Phase 1 clinical trial within one year
following the filing of an IND; completion of a Phase 2 clinical trial within approximately four years following
completion of a Phase 1 clinical trial; and completion of a Phase 3 clinical trial within three and a half years following
completion of a Phase 2 clinical trial. ® The Anti- CTLA4 License Agreement (BROWN ID 3039): the filing of an IND
within two years after commencing IND- enabling studies; the completion of a Phase 1 clinical trial within one year
following the filing of an IND; completion of a Phase 2 clinical trial within approximately four years following
completion of a Phase 1 clinical trial; and the completion of a Phase 3 clinical trial within approximately three years
following the completion of a Phase 2 clinical trial. ¢ The FRGxPD- 1 License Agreement (BROWN ID 2613): the filing
of an IND within two years after commencing IND- enabling studies; the completion of a Phase 1 clinical trial within one
year following the filing of an IND; completion of a Phase 2 clinical trial within approximately four years following
completion of a Phase 1 clinical trial; and the completion of a Phase 3 clinical trial within three years following the
completion of a Phase 2 clinical trial. ® The Chitl License Agreement (BROWN ID 2502): the filing of an IND within
two years after commencing IND- enabling studies; the completion of a Phase 1 /2 clinical trial within two years
following the filing of an IND; and the completion of a Phase 3 clinical trial within approximately three years following
the completion of a Phase 1 /2 clinical trial. ® The PFGARP / PfSEA License Agreement (RIH # 154): the filing of an
IND within two years after commencing IND- enabling studies; the completion of a Phase 1 /2 clinical trial within one
and a half years following the filing of an IND; and the completion of a Phase 3 clinical trial within three years following
completion of a Phase 1 /2 clinical trial. ® The Brown Anti- PFGARP Small Molecules License Agreement (BROWN ID
3085J): the filing of an IND in 2027; the commencement of Phase 1 /2 clinical trials in 2027; and the commencement of a
Phase 3 clinical trial in 2029. A core element of our business strategy also includes continuing to acquire or in- license
additional technologies or product candidates. As a result, we intend to periodically explore a variety of possible
strategic collaborations or licenses in an effort to gain access to additional product candidates, technologies or resources.
Furthermore, license agreements we enter into in the future may not provide exclusive rights to use intellectual property
and technology in all relevant fields of use and in all territories in which we may wish to develop or commercialize our
technology and products. As a result, we may not be able to prevent competitors from developing and commercializing
competitive products in territories included in all of our licenses. Collaborations are and will be important to our
business. If we are unable to enter into new collaborations, or if these collaborations are not successful, our business
could be adversely affected. A part of our strategy is to maximize the value of our product candidates by evaluating
partnerships where we believe partners can add significant commercial and / or development capabilities. Further, we
have limited capabilities for product development and do not yet have any capability for commercialization.
Accordingly, we have and may in the future enter into collaborations with other organizations to provide us with
important technologies and funding for our programs and technology. The collaborations we enter into may pose a
number of risks, including the following: e collaborators have significant discretion in determining the efforts and
resources that they will apply; e collaborators may not perform their obligations as expected; e 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 or license arrangements based on clinical trial results,
changes in the collaborators’ strategic focus or available funding, or external factors, such as a strategic transaction that
may 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; e collaborators could independently
develop, or develop with third parties, products that compete directly or indirectly with our products and product
candidates if the collaborators believe that the competitive products are more likely to be successfully developed or can
be commercialized under terms that are more economically attractive than ours; e 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; ®



collaborators may fail to comply with applicable regulatory requirements regarding the development, manufacture,
distribution or marketing of a product candidate or product; e collaborators 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; e collaborators may not provide us with timely and accurate
information regarding development progress and activity under any future license agreement, which could adversely
impact our ability to report progress to our investors and otherwise plan development of our product candidates;
disagreements with collaborators, including disagreements over proprietary rights, contract interpretation or the
preferred course of development, might cause delays or terminations 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; e collaborators may infringe the intellectual property rights of third parties, which may expose us to
litigation and potential liability; e if a collaborator of ours is involved in a business combination, the collaborator might
deemphasize or terminate the development or commercialization of any product candidate licensed to it by us; and e
collaborations may be terminated by the collaborator, and, if terminated, we could be required to raise additional capital
to pursue further development or commercialization of the applicable product candidates. If the collaborations we enter
into do not result in the successful discovery, development and commercialization of product candidates 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 such collaboration. All of the risks relating to product development, regulatory approval and
commercialization described in tited—Management-also apply to the activities of our
therapeutic collaborators. Additionally, if one of our existing or future collaborators terminates its agreement with us,
we may find it more difficult to attract new collaborators and our perception in the business and financial communities
could be adversely affected. In addition, to the extent that any of our existing or future collaborators were to terminate a
collaboration agreement, we may be forced to independently develop these product candidates, including funding
preclinical or clinical trials, assuming marketing and distribution costs and defending intellectual property rights, or, in
certain instances, abandon product candidates altogether, any of which could result in a change to our business plan and
a material and adverse effect on our business, financial condition, results of operations and prospects. We face
significant competition in seeking appropriate collaborators for our product candidates, and the negotiation process is
time- consuming and complex. In order for us to successfully establish a collaboration for one or more of our product
candidates, potential collaborators must view these product candidates as economically valuable in markets they
determine to be attractive in light of the terms that we are seeking and other available products for licensing by other
companies. Collaborations are complex and time- consuming to negotiate and document. In addition, there have been a
significant number of recent business combinations among large biopharmaceutical companies that have resulted in a
reduced number of potential future collaborators. Our ability to reach a definitive agreement for a collaboration will
depend, among other things, upon our assessment of the collaborator * s Biseussten-resources Analysis-of Finanetal
expertise, the terms and Cenditterr-conditions of the proposed collaboration and the proposed collaborator’ s evaluation
of a number of factors. If we are unable to reach agreements with suitable collaborators on a timely basis, on acceptable
terms, or at all, we may have to curtail the development of a product candidate, reduce or delay its development program
or one or more of our other development programs, delay its potential commercialization 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 increase our expenditures to fund 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 future collaborations or do not have sufficient funds or expertise to undertake the
necessary development and commercialization activities, we may not be able to further develop our product candidates,
bring them to market and generate revenue from sales of drugs or continue to develop our technology, and our business
may be materially and adversely affected. Even if we are successful in our efforts to establish new strategic
collaborations, the terms that we agree upon may not be favorable to us, and we may not be able to maintain such
strategic collaborations if, for example, development or approval of a product candidate is delayed or sales of and-- an
approved product are disappointing. Any delay in entering into new strategic collaboration agreements related to our
product candidates could delay the development and commercialization of our product candidates and reduce their
competitiveness even if they reach the market. Risks Related to Our Intellectual Property Our success depends in part on
our ability to protect our intellectual property. It is difficult and costly to protect our proprietary rights and technology,
and we may not be able to ensure their protection. Our business will depend in large part on obtaining and maintaining
patent, trademark and trade secret protection of our proprietary technologies and our product candidates, their
respective components, synthetic intermediates, formulations, combination therapies, methods used to manufacture
them and methods of treatment, as well as successfully defending these patents against third- party challenges. We
currently license or sublicense all of the intellectual property underlying our product candidates from universities and
from other institutions such as for example, Elkurt and Rhode Island Hospital, and as such do not currently and solely
maintain patents regarding the intellectual property we use. Our ability to stop unauthorized third parties from making,
using, selling, offering to sell or importing our product candidates is dependent upon the extent to which we have rights
under valid and enforceable patents that cover these activities and whether a court would issue an injunctive remedy. If
we are unable to secure and maintain patent protection for any product or technology we develop, or if the scope of the



patent protection secured is not sufficiently broad, our competitors could develop and commercialize products and
technology similar or identical to ours, and our ability to commercialize any product candidates we may develop may be
adversely affected. The patenting process is expensive and time- consuming, and we or our licensors may not be able to
file and prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner. In addition,
we or our licensors may not pursue, obtain, or maintain patent protection in all relevant markets. It is also possible that
we will fail to identify patentable aspects of our research and development output before it is too late to obtain patent
protection. Moreover, in some circumstances, we may not have the right to control the preparation, filing and
prosecution of patent applications, or to maintain the patents, covering technology that we license or sublicense from or
license to third parties and are reliant on our licensors, sublicensors or licensees. The strength of patents in the
biotechnology and biopharmaceutical field involves complex legal and scientific questions and can be uncertain. The
patent applications that we in- license or may own in the future may fail to Results-- result of-Operations-in issued patents
with claims that cover our product candidates or uses thereof in the United States or in other foreign countries . Even if
the patents do successfully issue, third parties may challenge the validity, enforceability or scope thereof, which may
result in such patents being narrowed, invalidated or held unenforceable. Furthermore, even if they are unchallenged,
our patents and patent applications may not adequately protect our technology, including our product candidates, or
prevent others from designing around our claims. If the breadth or strength of protection provided by the patent
applications we hold with respect to our product candidates is threatened, it could dissuade companies from
collaborating with us to develop, and threaten our ability to commercialize, our product candidates. Further, if we
encounter delays in our clinical trials, the period of time during which we could market our product candidates under
patent protection would be reduced. We cannot be certain that we were the first to file any patent application related to
our technology, including our product candidates, and, if we were not, we may be precluded from obtaining patent
protection for our technology, including our product candidates. We cannot be certain that we are the first to invent the
inventions covered by pending patent applications and, if we are not, we may be subject to priority disputes.
Furthermore, for United States applications in which all claims are entitled to a priority date before March 16, 2013, an
interference proceeding can be provoked by a third- party or instituted by the United States Patent and Trademark
Office, or USPTO, to determine who was the first to invent any of the subject matter covered by the patent claims of our
applications. Similarly, for United States applications in which at least one claim is not entitled to a priority date before
March 16, 2013, derivation proceedings can be instituted to determine whether the subject matter of a patent claim was
derived from a prior inventor’ s disclosure. We may be required to disclaim part or all of the term of certain patents or
all of the term of certain patent applications. There may be prior art of which we are not aware that may affect the
validity or enforceability of a patent or patent application claim. There also may be prior art of which we are aware, but
which we do not believe affects the validity or enforceability of a claim, which may, nonetheless, ultimately be found to
affect the validity or enforceability of a claim. No assurance can be given that if challenged, our patents would be
declared by a court to be valid or enforceable or that even if found valid and enforceable, would adequately protect our
product candidates, or would be found by a court to be infringed by a competitor’ s technology or product. We may
analyze patents or patent applications of our competitors that we believe are relevant to our activities, and consider that
we are free to operate in relation to our product candidates, but our competitors may achieve issued claims, including in
patents we consider to be unrelated, which block our efforts or may potentially result in our product candidates or our
activities infringing such claims. The possibility exists that others will develop products which have the same effect as our
products on an independent basis which do not infringe our patents or other intellectual property rights, or will design
around the claims of patents that may issue that cover our products. Recent or future patent reform legislation could
increase the uncertainties and costs surrounding the prosecution of our patent applications and the enforcement or
defense of our issued patents. Under the enacted Leahy- Smith America Invents Act, or America Invents Act, enacted in
2013, the United States moved from a “ first to invent ~ to a “ first- to- file ” system. Under a “ first- to- file ” system,
assuming the other requirements for patentability are met, the first inventor to file a patent application generally will be
entitled to a patent on the invention regardless of whether another inventor had made the invention earlier.
ocetrrence-America Invents Act includes a number of other significant changes to U. S. patent law, including provisions
that affect the way patent applications are prosecuted, redefine prior art and establish a new post- grant review system.
The effects of these changes are currently unclear as the USPTO only recently developed new regulations and procedures
in connection with the America Invents Act and many of the substantive changes to patent law, including the “ first- to-
file ” provisions, only became effective in March 2013. In addition, the courts have yet to address many of these
provisions and the applicability of the act and new regulations on specific patents discussed herein have not been
determined and would need to be reviewed. However, the America Invents Act and its implementation could increase the
uncertainties and costs surrounding the prosecution of our patent applications and the enforcement or defense of our
issued patents, all of which could have a material adverse effect on our business 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: e others may be able
to make or use compounds that are similar to the compositions of our product candidates but that are not covered by the
claims of our patents or those of our licensors; ® we or our licensors, as the case may be, may fail to meet our obligations
to the U. S. government in regards to in- licensed patents and patent applications funded by U. S. government
grants, leading to the loss of patent rights; e we or our licensors, as the case may be, might not have been the first to file
patent applications for these inventions; e others may independently develop similar or alternative technologies or
duplicate any of our technologies; o it is possible that our pending patent applications will not result in issued patents;



it is possible that there are prior public disclosures that could invalidate our or our licensors’ patents, as the case may
be, or parts of our or their patents; e it is possible that others may circumvent our owned or in- licensed patents; e it is
possible that there are unpublished applications or patent applications maintained in secrecy that may later issue with
claims covering our products or technology similar to ours; e the laws of foreign countries may not protect our or our
licensors’, as the case may be, proprietary rights to the same extent as the laws of the United States; e the claims of our
owned or in- licensed issued patents or patent applications, if and when issued, may not cover our product candidates; e
our owned or in- licensed issued patents may not provide us with any competitive advantages, may be narrowed in scope,
or be held invalid or unenforceable as a result of legal challenges by third parties; e the inventors of our owned or in-
licensed patents or patent applications may become involved with competitors, develop products or processes which
design around our patents, or become hostile to us or the patents or patent applications on which the-they events-are
named as inventors; e it is possible that er-our owned or in- licensed patents or patent applications omit individual (s)
that should be listed as inventor (s) or include individual (s) that should not be listed as inventor (s), which may cause
these patents or patents issuing from these patent applications to be held invalid or unenforceable; ® we have engaged in
scientific collaborations in the past and will continue to do so in the future. Such collaborators may develop adjacent or
competing products to ours that are outside the scope of our patents; ® we may not develop additional proprietary
technologies for which we can obtain patent protection; e it is possible that product candidates or diagnostic tests we
develop may be covered by third parties’ patents or other exclusive rights; e the patents of others may have an adverse
effect on our business; or e given that all of the preclinical of our oncology, fibrosis and malaria programs
have, to date, been funded through grants totaling more than $ 110 million (prior to in- licensing our product
candidates), which include grants from the federal government, it is possible that the federal government could invoke
its march- in rights under 35 U. S. C. § 203 if it deems that it is necessary for it, or for third parties it designates, to
practice our patent rights in order to address a national public safety or national security threat. The intellectual
property that we have in- licensed has been discovered through government funded programs and thus may be subject
to federal regulations such as “ march- in ” rights, certain reporting requirements and a preference for U. S.- based
companies. Compliance with such regulations may limit our exclusive rights, and limit our ability to contract with non-
U. S. manufacturers. All of the intellectual property rights that we have in- licensed to date were discovered through the
use of U. S. government funding and are therefore subject to certain federal regulations. As a result, the U. S.
government may have certain rights, pursuant to the Bayh- Dole Act of 1980, or Bayh- Dole Act, and implementing
regulations, to the intellectual property embodied in our current product candidates, all of which are deseribed--- derived
from our existing in - licensed intellectual property. These U. S. government rights in certain inventions developed under
a government- funded program include a nonexclusive, non- transferable, irrevocable worldwide license to use
inventions for any governmental purpose. In addition, the U. S. government has the right to require us or our licensors to
grant exclusive, partially exclusive, or nonexclusive licenses to any of these inventions to a third party if it determines
that: (i) adequate steps have not been taken to commercialize the invention; (ii) government action is necessary to meet
public health or safety needs; or (iii) government action is necessary to meet requirements for public use under federal
regulations (also referred to as “ march- in rights ). All of our product candidates pursuant to the license agreements
are subject to such march- in rights. The U. S. government also has the right to take title to these inventions if we, or the
applicable licensor, fail to disclose the invention to the government and fail to file an application to register the
intellectual property within specified time limits. These time limits have recently been changed by regulation and may
change in the future. Intellectual property generated under a government funded program is also subject to certain
reporting requirements, compliance with which may require us or the applicable licensor to expend substantial
resources. In addition, the U. S. government requires that any products embodying the subject invention or produced
through the use of the subject invention be manufactured substantially in the United States. The manufacturing
preference requirement can be waived if the owner of the intellectual property can show that reasonable but
unsuccessful efforts have been made to grant licenses on similar terms to potential licensees that would be likely to
manufacture substantially in the United States or that under the circumstances domestic manufacture is not
commercially feasible. This preference for U. S. manufacturers may limit our ability to contract with non- U. S. product
manufacturers for products covered by such intellectual property. To the extent any of our future intellectual property is
generated through the use of U. S. government funding, the provisions of the Bayh- Dole Act may similarly apply. If we
are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed. In
addition to patent protection, we rely heavily upon know- how and trade secret protection, such as that involved in our
WPDS platform, and we intend to enter into non- disclosure agreements and invention assignment agreements with our
employees, consultants and third- parties, to protect our confidential and proprietary information, especially where we
do not believe patent protection is appropriate or obtainable. In addition to contractual measures, we expect to try to
protect the confidential nature of our proprietary information using physical and technological security measures. Such
measures may not, for example, in the case of misappropriation of a trade secret by an employee or third- party with
authorized access, provide adequate protection for our proprietary information. Our security measures may not prevent
an employee or consultant from misappropriating our trade secrets and providing the-them foHowingriskfaetors-to a
competitor, and recourse we take against such misconduct may not provide and-- an adequate remedy to protect our
interests fully. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret can be difficult,
expensive, and time- consuming, and the outcome is unpredictable. In addition, trade secrets may be independently
developed by others in a manner that could prevent legal recourse by us. For example, the way in which we use our
WPDS platform is proprietary and confidential. If one or more third parties obtain or are otherwise able to replicate



these techniques, an important feature and differentiator of our clinical development strategy will become available to
potential competitors. If any of our confidential or proprietary information, such as our trade secrets, were to be
disclosed or misappropriated, or if any such information was independently developed by a competitor, our competitive
position could be harmed. In addition, courts outside the United States are sometimes less willing to protect trade secrets.
If we choose to go to court to stop a third- party from using any of our trade secrets, we may incur substantial costs.
These lawsuits may consume our time and other resources even if we are successful. Although we take steps to protect
our proprietary information and trade secrets, including through contractual means with our employees and
consultants, third parties may independently develop substantially equivalent proprietary information and techniques or
otherwise gain access to our trade secrets or disclose our technology. Thus, we may not be able to meaningfully protect
our trade secrets. It is our policy to require our employees, consultants, outside scientific collaborators, sponsored
researchers and other advisors to execute confidentiality agreements upon the commencement of employment or
consulting relationships with us. These agreements provide that all confidential information concerning our business or
financial affairs developed or made known to the individual or entity during the course of the party’ s relationship with
us is to be kept confidential and not disclosed to third parties except in specific circumstances. In the case of employees,
the agreements provide that all inventions conceived by the individual, and which are related to our current or planned
business or research and development or made during normal working hours, on our premises or using our equipment
or proprietary information, are our exclusive property. In addition, we take other appropriate precautions, such as
physical and technological security measures, to guard against misappropriation of our proprietary technology by third
parties. We have also adopted policies and conduct training that provides guidance on our expectations, and our advice
for best practices, in protecting our trade secrets. Risks Related to Third Party Intellectual Property We have entered
into and may enter into license, sublicense or other collaboration agreements in the future that may impose certain
obligations on us. If we fail to comply with our obligations under such agreements with third parties, we could lose
license or sublicense rights that may be important to our future business. In connection with our efforts to expand our
pipeline of product candidates, we have entered into and may enter into certain licenses, sublicenses or other
collaboration agreements in the future pertaining to the in- license of rights to additional candidates. Such agreements
impose various diligence, milestone payment, royalty, insurance or other obligations on us. If we fail to comply with
these obligations, our licensor or collaboration partners may have the right to terminate the relevant agreement, in
which event we would not be able to develop or market the products covered by such licensed or sublicensed intellectual
property. Moreover, disputes may arise regarding intellectual property subject to a licensing agreement, including: e the
scope of rights granted under the license or sublicense agreement and other interpretation- related issues; ® the extent to
which our product candidates, technology and processes infringe on intellectual property of the licensor that is not
subject to the licensing agreement; e the sublicensing of patent and other rights under our collaborative development
relationships; e our diligence obligations under the license or sublicense agreement and what activities satisfy those
diligence obligations; e the inventorship and ownership of inventions and know- how resulting from the joint creation or
use of intellectual property by our licensors and us and our partners; and e the priority of invention of patented
technology. We are currently party to various sublicense agreements that we depend on to operate our business, and our
rights to use currently licensed intellectual property are subject to the continuation of and our compliance with the terms
of these agreements. In spite of our efforts, our sublicensors might conclude that we have materially breached our
obligations under such sublicense agreements and might therefore terminate the sublicense agreements, thereby
removing or limiting our ability to develop and commercialize products and technology covered by such agreements. In
the event that we breach any of our sublicense agreements, or if any of the parties from whom we have sublicensed
intellectual property breach the underlying license agreements, we may not be entitled to the intellectual property that
we sublicense. Moreover, in the event that our sublicensors terminate such agreements, we may be unable to successfully
prove that we have not materially breached our obligations if we disagree with the assertion, and we may be required to
expend significant resources to protect our rights to the intellectual property even if our efforts to do so are ultimately
unsuccessful. In addition, the agreements under which we currently license and sublicense intellectual property or
technology from third parties are complex, and certain provisions in such agreements may be susceptible to multiple
interpretations. The resolution of any contract interpretation disagreement that may arise could narrow what we believe
to be the scope of our rights to the relevant intellectual property or technology, or increase what we believe to be our
financial or other obligations under the relevant agreement, either of which could have a material adverse effect on our
business, financial condition, results of operations, and prospects. Moreover, if disputes over intellectual property that
we have sublicensed prevent or impair our ability to maintain our current sublicensing arrangements on commercially
acceptable terms, we may be unable to successfully develop and commercialize the affected product candidates, which
could have a material adverse effect on our business, financial conditions, results of operations, and prospects. In
addition, we may have limited control over the maintenance and prosecution of these in- licensed patents and patent
applications, or any other intellectual property that may be related to our in- licensed intellectual property. For example,
we cannot be certain that such activities by any future licensors have been or will be conducted in compliance with
applicable laws and regulations or will result in valid and enforceable patents and other intellectual property rights. We
have limited control over the manner in which our sublicensors initiate an infringement proceeding against a third-
party infringer of the intellectual property rights, or defend certain of the intellectual property that is sublicensed to us.
It is possible that such infringement proceedings or defense activities may be less vigorous than had we conducted the
them risks-deseribed-elsewhere-ourselves. Our collaborators may assert ownership or commercial rights to inventions they
develop from research we support or that we develop from our use of blood and other tissue samples and other materials



required for our research and development activities, which they provide to us, or otherwise arising from the
collaboration. We collaborate with several institutions, universities, medical centers, physicians and researchers in this
Anntal-Repert-scientific matters and expect to continue to enter into additional collaboration agreements. In certain
cases, we do not have written agreements with these collaborators, or the written agreements we have do may not cover
all instances of medical development that are researched by the counterparty. If we cannot successfully negotiate
sufficient ownership and commercial rights to any inventions that result from our use of a third- party collaborator’ s
materials, or if disputes arise with respect to the intellectual property developed with the use of a collaborator’ s samples,
or data developed in a collaborator’ s study, we may be limited in our ability to capitalize on the market potential of
these inventions or developments. Third parties may assert that we are employing their proprietary technology without
authorization. There may be third- party patents of which we are currently unaware with claims to compositions of
matter, materials, formulations, methods of manufacture or methods for treatment that encompass the composition, use
or manufacture of our product candidates. There may be currently pending patent applications of which we are
currently unaware which may later result in issued patents that our product candidates or their use or manufacture may
infringe. In addition, third parties may obtain patents in the future and claim that use of our technologies infringes upon
these patents. If any third- party patent were held by a court of competent jurisdiction to cover our product candidates,
intermediates used in the manufacture of our product candidates or our materials generally, aspects of our formulations
or methods of use, the holders of any such patent may be able to block our ability to develop and commercialize the
product candidate unless we obtained a license or sublicense or until such patent expires or is finally determined to be
held invalid or unenforceable. In either case, such a license or sublicense may not be available on commercially
reasonable terms or at all. If we are unable to obtain a necessary license or sublicense to a third- party patent on
commercially reasonable terms, or at all, our ability to commercialize our product candidates may be impaired or
delayed, which could in turn significantly harm our business. Even if we obtain a license or sublicense, it may be
nonexclusive, thereby giving our competitors access to the same technologies licensed or sublicensed to us. In addition, if
the breadth or strength of protection provided by our patents and patent applications is threatened, it could dissuade
companies from collaborating with us to license, sublicense, develop or commercialize current or future product
candidates. Parties making claims against us may seek and obtain injunctive or other equitable relief, which could
effectively block our ability to further develop and commercialize our product candidates. Defense of these claims,
regardless of their merit, would involve substantial litigation expense and would be a substantial diversion of employee
resources from our business. In the event of a successful claim of infringement against us, we may have to pay substantial
damages, including treble damages and attorneys’ fees for willful infringement, obtain one or more licenses or
sublicenses from third parties, pay royalties or redesign our infringing products, which may be impossible or require
substantial time and monetary expenditure. We cannot predict whether any such license or sublicense would be
available at all or whether it would be available on commercially reasonable terms. Furthermore, even in the absence of
litigation, we may need to obtain licenses or sublicenses from third parties to advance our research or allow
commercialization of our product candidates. We may fail to obtain any of these licenses or sublicenses at a reasonable
cost or on reasonable terms, if at all. In that event, we would be unable to further develop and commercialize our
product candidates, which significantly. Third parties may assert that our employees

consultants or advisors have wrongfully used or disclosed confidential information or misappropriated trade secrets. As
is common in the biotechnology and biopharmaceutical industries, we collaborate with and / or employ and intend to
collaborate with and / or employ individuals who were previously affiliated with universities or other biotechnology or
biopharmaceutical companies, including those that operate in the same indications we do. Although no claims against us
are currently pending, and although we try to ensure that our employees and consultants do not use the proprietary
information or know- how of others in their work for us, we may be subject to claims that we or our employees,
consultants or independent contractors have inadvertently or otherwise used or disclosed intellectual property, including
trade secrets or other proprietary information, of a former employer or other third parties. Litigation may be necessary
to defend against these claims. If we fail in defending any such claims, in addition to paying monetary damages, we may
lose valuable intellectual property rights or personnel. Even if we are successful in defending against such claims,
litigation or other legal proceedings relating to intellectual property claims may cause us to incur significant expenses,
and could distract our technical and management personnel from their normal responsibilities. In addition, there could
be public announcements of the results of hearings, motions or other interim proceedings or developments, and, if
securities analysts or investors perceive these results to be negative, it could have a substantial adverse effect on the price
of our common stock. This type of litigation or proceeding could substantially increase our operating losses and reduce
our resources available for development activities. We may not have sufficient financial or other resources to adequately
conduct such litigation or proceedings. We may be unable to sustain the costs of such litigation or proceedings as a result
of our currently limited financial resources. Uncertainties resulting from the initiation and continuation of patent
litigation or other intellectual property related proceedings could adversely affect our ability to compete in the
marketplace. We may not be successful in obtaining or maintaining necessary rights to develop any future product
candidates on acceptable terms. Because our programs may involve additional product candidates that may require the
use of proprietary rights held by third parties, the growth of our business may depend in part on our ability to acquire,
in- license or use these proprietary rights. Our product candidates may also require specific formulations to work
effectively and efficiently and these rights may be held by others. We may develop products containing our drug
substance and pre- existing biopharmaceutical compounds. We may be unable to acquire or in- license any compositions,
methods of use, processes or other third- party intellectual property rights from third parties that we identify as



necessary or important to our business operations. We may fail to obtain any of these licenses at a reasonable cost or on
reasonable terms, if at all, which would harm our business. We may need to cease use of the compositions or methods
covered by such third- party intellectual property rights, and may need to seek to develop alternative approaches that do
not infringe on such intellectual property rights which may entail additional costs and development delays, even if we
were able to develop such alternatives, which may not be feasible. Even if we are able to obtain a license or sublicense, it
may be nonexclusive, thereby giving our competitors access to the same technologies licensed to us. In that event, we may
be required to expend significant time and resources to develop or license replacement technology. Additionally, we
currently collaborate and intend to continue collaborating with academic institutions to facilitate and / or complement
our preclinical research and / or clinical development under written agreements with these institutions. In certain cases,
these institutions may provide us with an option to negotiate a license to any of the institution’ s rights in technology
resulting from the collaboration. Regardless of such options, if we are granted one, we may be unable to negotiate a
license within the specified timeframe or under terms that are acceptable to us. If we are unable to do so, the institution
may offer the intellectual property rights to others, potentially blocking our ability to pursue our program. If we are
unable to successfully obtain rights to required third- party intellectual property or to maintain the existing intellectual
property rights we have, we may have to abandon development of such program and our business and

could suffer. The licensing and acquisition of third- party intellectual property rights is a competitive area, and
institutions, which may be more established, or have greater resources than we do, may also be pursuing strategies to
license or acquire third- party intellectual property rights that we may consider necessary or attractive in order to
commercialize our product candidates. More established institutions may have a competitive advantage over us due to
their size, cash resources and greater clinical development and commercialization capabilities. There can be no
assurance that we will be able to successfully complete such negotiations and ultimately acquire the rights to the
intellectual property surrounding the additional product candidates that we may seek to acquire. Risks Related to
Intellectual Property Litigation Third- party claims of intellectual property infringement may prevent or delay our
product discovery and development efforts. Our commercial success depends in part on our ability to develop,
manufacture, market and sell our product candidates and use our proprietary technologies without infringing the
proprietary rights of third parties. There is a substantial amount of litigation involving patents and other intellectual
property rights in the biotechnology and biopharmaceutical industries, as well as administrative proceedings for
challenging patents, including interference, derivation, inter partes review, post grant review, and reexamination
proceedings before the USPTO or oppositions and other comparable proceedings in foreign jurisdictions. We may be
exposed to, or threatened with, future litigation by third parties having patent or other intellectual property rights
alleging that our product candidates and / or proprietary technologies infringe their intellectual property rights.
Numerous U. S. and foreign issued patents and pending patent applications, which are owned by third parties, exist in
the fields in which we are developing our product candidates. As the biotechnology and biopharmaceutical industries
expand and more patents are issued, the risk increases that our product candidates may give rise to claims of
infringement of the patent rights of others. Moreover, it is not always clear to industry participants, including us, which
patents cover various types of drugs, products or their methods of use or manufacture. Thus, because of the large
number of patents issued and patent applications filed in our fields, there may be a risk that third parties may allege
they have patent rights encompassing our product candidates, technologies or methods. If a third party claims that we
infringe its intellectual property rights, we may face a number of issues, including, but not limited to: e infringement and
other intellectual property claims which, regardless of merit, may be expensive and time- consuming to litigate and may
divert our management’ s attention from our core business; ® substantial damages for infringement, which we may have
to pay if a court decides that the product candidate or technology at issue infringes on or violates the third- party’ s
rights, and, if the court finds that the infringement was willful, we could be ordered to pay treble damages and the
patent owner’ s attorneys’ fees; ® a court prohibiting us from developing, manufacturing, marketing or selling our
product candidates, or from using our proprietary technologies, unless the third- party licenses its product rights to us,
which it is not required to do; e if a license is available from a third- party, we may have to pay substantial royalties,
upfront fees and other amounts, and / or grant cross- licenses to intellectual property rights for our products and any
license that is available may be nonexclusive, which could result in our competitors gaining access to the same
intellectual property; and e redesigning our product candidates or processes so they do not infringe, which may not be
possible or may require substantial monetary expenditures and time. Some of our competitors may be able to sustain the
costs of complex patent litigation more effectively than we can because they have substantially greater resources. In
addition, any uncertainties resulting from the initiation and continuation of any litigation could have a material adverse
effect on our ability to raise the funds necessary to continue our operations or could otherwise have a material adverse
effect on our business eash-flows-financial condition and prospects. Furthermore , because of the
substantial amount of discovery required in connection with intellectual property litigation or administrative
proceedings, there is a risk that some of our confidential information could be compromised by disclosure. We may be
involved in lawsuits to protect or enforce our patents or the patents of our licensors, which could be expensive, time-
consuming and unsuccessful. Competitors may infringe our patents or the patents of our current or future licensors. To
counter infringement or unauthorized use, we may be required to file infringement claims, which can be expensive and
time- consuming. In addition, in and-- an infringement proceeding, a court may decide that one or more of our patents is
not valid or is unenforceable, or may refuse to stop the other party from using the technology at issue on the grounds
that our patents do not cover the technology in question or for other reasons. An adverse result in any litigation or
defense proceedings could put one or more of our patents at risk of being invalidated, held unenforceable, or interpreted



narrowly and could put our patent applications at risk of not issuing. Defense of these claims, regardless of their merit,
would involve substantial litigation expense and would be a substantial diversion of employee resources from our
business. We may choose to challenge the patentability of claims in a third- party’ s U. S. patent by requesting that the
USPTO review the patent claims in an ex- parte re- examination, inter partes review or post- grant review proceedings.
These proceedings are expensive and may consume our time or other resources. We may choose to challenge a third-
party’ s patent in patent opposition proceedings in the European Patent Office, or EPO, or other foreign patent office.
The costs of these opposition proceedings could be substantial, and may consume our time or other resources. If we fail
to obtain a favorable result at the USPTO, EPO or other patent office the-then trading-we may be exposed to litigation by
a third- party alleging that the patent may be infringed by our product candidates or proprietary technologies. In
addition, because some patent applications in the United States may be maintained in secrecy until the patents are
issued, patent applications in the United States and many foreign jurisdictions are typically not published until 18
months after filing, and publications in the scientific literature often lag behind actual discoveries, we cannot be certain
that others have not filed patent applications for technology covered by our owned and in- licensed issued patents or our
pending applications, or that we or, if applicable, a licensor were the first to invent the technology. Our competitors may
have filed, and may in the future file, patent applications covering our products or technology similar to ours. Any such
patent application may have priority over our owned and in- licensed patent applications or patents, which could require
us to obtain rights to issued patents covering such technologies. If another party has filed a U. S. patent application on
inventions similar to those owned by or in- licensed to us, we or, in the case of in- licensed technology, the licensor may
have to participate in an interference or derivation proceeding declared by the USPTO to determine priority of invention
in the United States. If we or one of our licensors is a party to an interference or derivation proceeding involving a U. S.
patent application on inventions owned by or in- licensed to us, we may incur substantial costs, divert management’ s
time and expend other resources, even if we are successful. Interference or derivation proceedings provoked by third
parties or brought by us or declared by the USPTO may be necessary to determine the priority of inventions with respect
to our patents or patent applications or those of our licensors. An unfavorable outcome could result in a loss of our
current patent rights and could require us to cease using the related technology or to attempt to license rights to it from
the prevailing party. Our business could be harmed if the prevailing party does not offer us a license on commercially
reasonable terms or at all, or if a nonexclusive license is offered and our competitors gain access to the same technology.
Litigation or interference proceedings may result in a decision adverse to our interests and, even if we are successful,
may result in substantial costs and distract our management and other employees. We may not be able to prevent, alone
or with our licensors, misappropriation of our trade secrets or confidential information, particularly in countries where
the laws may not protect those rights as fully as in the United States. Furthermore, because of the substantial amount of
discovery required in connection with intellectual property litigation, there is a risk that some of our confidential
information could be compromised by disclosure during this type of litigation. In addition, there could be public
announcements of the results of hearings, motions or other interim proceedings or developments. If securities analysts or
investors perceive these results to be negative, it could have a substantial adverse effect on the seeutities
common stock . Additienatrisks-Risks Related to Intellectual Property Laws Obtaining and maintaining our patent
protection depends on compliance with various procedural, document submission, 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 on any issued patent are due to be paid to the USPTO and foreign
patent agencies in several stages over the lifetime of the patent. The USPTO and various foreign governmental patent
agencies require compliance with a number of procedural, documentary, fee payment and other provisions during the
patent application process and following the issuance of a patent. While and-- an inadvertent lapse can in many cases be
cured by payment of a late fee or by other means in accordance with the applicable rules, there are situations in which
noncompliance can result in abandonment or lapse of the patent or patent application, resulting in partial or complete
loss of patent rights in the relevant jurisdiction. Noncompliance events that could result in abandonment or lapse of a
patent or patent application include, but are not limited to, failure to respond to official actions within prescribed time
limits, non- payment of fees and failure to properly legalize and submit formal documents. In certain circumstances,
even inadvertent noncompliance events may permanently and irrevocably jeopardize patent rights. In such an event, our
competitors might be able to enter the market, which would have a material adverse effect on our business. Any of our
patents covering our product candidates could be found invalid or unenforceable if challenged in court or the USPTO. If
we or one of our licensors initiate legal proceedings against a third- party to enforce a patent covering one of our product
candidates, the defendant could counterclaim that the patent covering our product candidate, as applicable, is invalid
and / or unenforceable. In patent litigation in the United States, defendant counterclaims alleging invalidity and / or
unenforceability are commonplace, and there are numerous grounds upon which a third- party can assert invalidity or
unenforceability of a patent. Third parties may also raise similar claims before administrative bodies in the United
States or abroad, even outside the context of litigation. Such mechanisms include re- examination, inter partes review,
post grant review, and equivalent proceedings in foreign jurisdictions (e. g., opposition proceedings). Such proceedings
could result in revocation or amendment to our patents in such a way that they no longer cover our product candidates.
The outcome following legal assertions of invalidity and unenforceability is unpredictable. With respect to the validity
question, for example, we cannot be certain that there is no invalidating prior art, of which we, our patent counsel and
the patent examiner were unaware during prosecution. If a defendant were to prevail on a legal assertion of invalidity
and / or unenforceability, or if we are otherwise unable to adequately protect our rights, we would lose at least part, and
perhaps all, of the patent protection on our product candidates. Such a loss of patent protection could have a material



adverse impact on our business and our ability to commercialize or license our technology and product candidates.
Likewise, without taking into account any possible patent term adjustments or extensions, our current sublicensed
patents sublicensed from Brown University and Rhode Island Hospital may expire before, or soon after, our first
product achieves marketing approval in the United States or foreign jurisdictions. Upon the expiration of our current
patents, we may lose the right to exclude others from practicing these inventions. The expiration of these patents could
also have a similar material adverse effect on our business, results of operations, financial condition and prospects. We
also have rights to pending patent applications covering our proprietary technologies or our product candidates, but we
cannot be assured that the USPTO or relevant foreign patent offices will grant any of these patent applications. Changes
in patent law in the U. S. and in foreign jurisdictions could diminish the value of patents in general, thereby impairing
our ability to protect our products. Changes in either the patent laws or interpretation of the patent laws in the United
States could increase the and costs surrounding the prosecution of patent applications and the enforcement
or defense of issued patents. Assuming that other requirements for patentability are met, prior to March 16, 2013, in the
United States, the first to invent the claimed invention was entitled to the patent, while outside the United States, the first
to file a patent application was entitled to the patent. On March 16, 2013, under the Leahy- Smith America Invents Act,
or the America Invents Act, enacted in September 2011, the United States transitioned to a first inventor to file system in
which, assuming that other requirements for patentability are met, the first inventor to file a patent application will be
entitled to the patent on an invention regardless of whether a third party was the first to invent the claimed invention. A
third party that files a patent application in the USPTO on or after March 16, 2013, but before us could therefore be
awarded a patent covering an invention of ours even if we had made the invention before it was made by such third
party. This will require us to be cognizant of the time from invention to filing of a patent application. Since patent
applications in the United States and most other countries are confidential for a period of time after filing or until
issuance, we cannot be certain that we or our licensors were the first to either (i) file any patent application related to our
product candidates or (ii) invent any of the inventions claimed in our or our licensor’ s patents or patent applications.
The America Invents Act also includes a number of significant changes that affect the way patent applications will be
prosecuted and also may affect patent litigation. These include allowing third party submission of prior art to the
USPTO during patent prosecution and additional procedures to attack the validity of a patent by USPTO administered
post- grant proceedings, including post- grant review, inter partes review, and derivation proceedings. Because of a
lower evidentiary standard in USPTO proceedings compared to the evidentiary standard in United States federal courts
necessary to invalidate a patent claim, a third party could potentially provide evidence in a USPTO proceeding sufficient
for the USPTO to hold a claim invalid even though the same evidence would be insufficient to invalidate the claim if first
presented in a district court action. Accordingly, a third party may attempt to use the USPTO procedures to invalidate
our patent claims that would have been invalidated if first challenged by the third party as a defendant in a district
court action. Therefore, the America Invents Act and its implementation could increase the uncertainties and costs
surrounding the prosecution of our owned or in- licensed patent applications and the enforcement or defense of our
owned or in- licensed issued patents, all of which could have a material adverse effect on our business, financial
condition, results of operations, and prospects. In addition, the patent positions of companies in the development and
commercialization of biopharmaceuticals are particularly uncertain. Recent U. S. Supreme Court rulings have narrowed
the scope of patent protection available in certain circumstances and weakened the rights of patent owners in certain
situations. This combination of events has created uncertainty with respect to the validity and enforceability of patents,
once obtained. Depending on future actions by the U. S. Congress, the federal courts, and the USPTO, the laws and
regulations governing patents could change in unpredictable ways that could have a material adverse effect on our
existing patent portfolio and our ability to protect and enforce our intellectual property in the future. We have limited
foreign intellectual property rights and may not be able to protect our intellectual property rights throughout the world.
We have limited intellectual property rights outside the United States. Filing, prosecuting and defending patents on
product candidates in all countries throughout the world would be prohibitively expensive, and our intellectual property
rights in some countries outside the United States can be less extensive than those in the United States. In addition, the
laws of some foreign countries do not protect intellectual property rights to the same extent as federal and state laws in
the United States. Consequently, we may not be able to presently—- prevent third parties from practicing our inventions
in all countries outside the United States, or from selling or importing products made using our inventions in and into the
United States or other jurisdictions. Competitors may use our technologies in jurisdictions where we have not obtained
patent protection to develop their krown—- own products and, further, may export otherwise infringing products
territories where we have patent protection but where enforcement is not as strong as that in the United States. These
products may compete with our products in jurisdictions where we do not have any issued patents and our patent claims
or other intellectual property rights may not be effective or sufficient to prevent them from competing. Many companies
have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions.
The legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of, and
may require a compulsory license to, patents, trade secrets and other intellectual property protection, particularly those
relating to biopharmaceutical products, which could make it difficult for us to stop the infringement of or-our patents or
marketing of competing products against third parties in violation of our proprietary rights generally. The initiation of
proceedings by third parties to challenge the scope or validity of our patent rights in foreign jurisdictions could result in
substantial cost and divert our efforts and attention from other aspects of our business. Proceedings to enforce our
patent rights in foreign jurisdictions could result in substantial costs and divert our efforts and attention from other
aspects of our business, could put our patents at risk of being invalidated or interpreted narrowly and our patent



applications at risk of not issuing and could provoke third parties to assert claims against us. We may not prevail in any
lawsuits eurrently-deem-initiate and the damages or other remedies awarded, if any, may not be commercially
meaningful. Accordingly, our efforts to enforce our intellectual property rights around the world may be inadequate to
obtain a significant commercial advantage from the intellectual property that we develop or license. Patent terms may be
inadequate to protect our competitive position on our product candidates for an adequate amount of time. Patents have a
limited lifespan. In the United States, if all maintenance fees are timely paid, the natural expiration of a patent is
generally 20 years from its earliest U. S. non- provisional filing date. Various extensions such as patent term adjustments
and / or extensions, may be available, but the life of a patent, and the protection it affords, is limited. Even if patents
covering our product candidates are obtained, once the patent life has expired, we may be open to competition from
competitive products. Given the amount of time required for the development, testing and regulatory review of new
product candidates, patents protecting such candidates might expire before or shortly after such candidates are
commercialized. As a result, our owned and licensed patent portfolio may not provide us with sufficient rights to exclude
others from commercializing products similar or identical to ours. If we do not obtain patent term extension and data
exclusivity for any product candidates we may develop, our business may be immaterial-— materially harmed. Depending
upon the timing, duration and specifics of any FDA marketing approval of any product candidates we develop, 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 Action of 1984, or the Hatch- Waxman Amendments. The Hatch- Waxman Amendments
permit a patent extension term of up to five years as compensation for patent term lost during the FDA regulatory
review process. A patent term extension cannot extend the remaining term of a patent beyond a total of 14 years from
the date of product approval, only one patent may be extended and only those claims covering the approved drug, a
method for using it, or a method for manufacturing it may be extended. However, we may not be granted an extension
because of, for example, failing to exercise due diligence during the testing phase or regulatory review process, failing to
apply within applicable deadlines, failing to apply prior to expiration of relevant patents, or otherwise failing to satisfy
applicable requirements. Moreover, the applicable time period or the scope of patent protection afforded 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, our competitors may obtain approval of competing products following our patent expiration, and our business,
financial condition, results of operations, and prospects could be materially harmed. If our trademarks and trade names
are not adequately protected, then we may not be able to build name recognition in our markets of interest and our
business may be adversely affected. Our registered or unregistered trademarks or trade names may be challenged,
infringed, circumvented or declared generic or determined to be infringing on other marks. We may not be able to
protect our rights to these trademarks and trade names or may be forced to stop using these names, which we need for
name recognition by potential partners or customers in our markets of interest. At times, competitors may adopt trade
names or trademarks similar to ours, thereby impeding our ability to build brand identity and possibly leading to
market confusion. In addition, there could be potential trade name or trademark infringement claims brought by
owners of other trademarks or trademarks that incorporate variations of our registered or unregistered trademarks or
trade names. If we are unable to establish name recognition based on our trademarks and trade names, we may not be
able to compete effectively and our business may be adversely affected. We may license our trademarks and trade names
to third parties, such as distributors. Though these license agreements may provide guidelines for how our trademarks
and trade names may be used, a breach of these agreements or misuse of our trademarks and tradenames by our
licensees may jeopardize our rights in or diminish the goodwill associated with our trademarks and trade names. Our
efforts to enforce or protect our proprietary rights related to trademarks, trade names, trade secrets, domain names,
copyrights or other intellectual property may be ineffective and could result in substantial costs and diversion of
resources and could adversely affect our competitive position, business, financial condition, results of operations and
prospects. Risks Related to Managing Our Business and Operations The outbreak of the novel coronavirus disease,
COVID- 19, could adversely impact our business, including our preclinical studies and clinical trials. In December 2019,
a novel strain of the coronavirus disease, COVID- 19, was identified in Wuhan, China. This virus continues to spread
globally and has spread to a number of countries globally, including the United States. The outbreak and government
measures taken in response have impair-had a significant impact, both direct and indirect, on businesses and
commerce, as worker shortages have occurred; supply chains have been disrupted; facilities and production have been
suspended; and demand for certain goods and services, such as medical services and supplies, has spiked, while demand
for other goods and services, such as travel, has fallen. In response to the spread of COVID- 19, we have closed our
executive offices with our administrative employees continuing their work outside of our offices and limited the number
of staff in any given research and development laboratory. As a result of the COVID- 19 pandemic, we may experience
disruptions that could severely impact our business, including: e interruptions in preclinical studies due to restricted or
limited operations at our laboratory facilities or at facilities of our collaborators; e interruption of, or delays in
receiving, supplies for preclinical and / or clinical trials from our CROs, CMOs or other collaborators due to staffing
shortages, production slowdowns or stoppages and disruptions in delivery systems; ® limitations on employee resources
that would otherwise be focused on the conduct of our preclinical studies and clinical trials, including because of sickness
of employees or their families or the desire of employees to avoid contact with large groups of people; ® interruption or
delays to our sourced discovery and clinical activities; ® delays in receiving authorizations from regulatory authorities to
initiate our planned clinical trials; e delays or difficulties in commencing enrollment of patients in our clinical trials,
enrolling and retaining patients in our clinical trials in adequate numbers and difficulties in clinical site initiation,
including difficulties in recruiting clinical site investigators and clinical site staff; e diversion of healthcare resources



away from the conduct of clinical trials, including the diversion of hospitals serving as our clinical trial sites and hospital
staff supporting the conduct of our clinical trials; e interruption of key clinical trial activities, such as clinical trial site
data monitoring, due to limitations on travel imposed or recommended by federal or state governments, employers and
others or interruption of clinical trial subject visits and study procedures that are deemed nonessential, which may
impact the integrity of subject data and clinical trial endpoints; and e interruption or delays in the operations of the
FDA or other regulatory authorities, which may impact review and approval timelines. The COVID- 19 pandemic
continues to rapidly evolve. The extent to which the outbreak impacts our business will depend on future developments,
which are highly uncertain and cannot be predicted with confidence, such as the ultimate geographic spread of the
disease, the duration of the pandemic, travel restrictions and social distancing in the United States and other countries,
business closures or business disruptions and the effectiveness of actions taken in the United States and other countries to
contain and treat the disease. Our internal computer systems, or those of our collaborators or other contractors or
consultants, may fail or suffer security breaches, which could result in a material disruption of our product development
programs. Our internal computer systems and those of our current and any future collaborators and other contractors
or consultants are vulnerable to damage from computer viruses, unauthorized access, natural disasters, terrorism, war
and telecommunication and electrical failures. Such a material system failure, accident or security breach could result in
a disruption of our development programs and , whether due to a loss of our trade secrets or other
proprietary information or other similar disruptions . This-Annual-Report-For example, the loss of clinical trial data from
an of our clinical trials could result in delays in our regulatory approval efforts and significantly increase our costs to
recover or reproduce the data. Additionally, during the COVID- 19 pandemic, there have been a number of security
breaches relating to companies providing or developing treatments or vaccines related to COVID- 19. To the extent that
any disruption or security breach were to result in a loss of, or damage to, our data or applications, or inappropriate
disclosure of confidential or proprietary information, we could incur liability, our competitive position could be harmed
and the further development and commercialization of our product candidates could be delayed. We could be subject to
risks caused by misappropriation, misuse, leakage, falsification or intentional or accidental release or loss of information
maintained in the information systems and networks of our company and our vendors, including personal information of
our employees and study subjects, and company and vendor confidential data. In addition, outside parties may attempt
to penetrate our systems or those of our vendors or fraudulently induce our personnel or the personnel of our vendors to
disclose sensitive information in order to gain access to our data and / or systems. We may experience threats to our data
and systems, including malicious codes and viruses, phishing and other cyberattack. The number and complexity of
these threats continue to increase over time. If a material breach of, or accidental or intentional loss of data from, our
information technology systems or those of our vendors occurs, the market perception of the effectiveness of our security
measures could be harmed and our reputation and credibility could be damaged. We could be required to expend
significant amounts of money and other resources to repair or replace information systems or networks. In addition, we
could be subject to regulatory actions and / or claims made by individuals and groups in private litigation involving
privacy issues related to data collection and use practices and other data privacy laws and regulations, including claims
for misuse or inappropriate disclosure of data, as well as unfair or deceptive practices. The development and
maintenance of these systems, controls and processes is costly and requires ongoing monitoring and updating as
technologies change and efforts to overcome security measures become increasingly sophisticated. Moreover, despite our
efforts, the possibility of these events occurring cannot be eliminated entirely. As we outsource more of our information
systems to vendors, engage in more electronic transactions with payors and patients, and rely more on cloud Ferm106- &k
based information systems, the related security risks will increase and we will need to expend additional resources to
protect our technology and information systems. In addition, there can be no assurance that our internal information
technology systems or those of our third- party contractors, or our consultants’ efforts to implement adequate security
and control measures, will be sufficient to protect us against breakdowns, service disruption, data deterioration or loss in
the event of a system malfunction, or prevent data from being stolen or corrupted in the event of a cyberattack, security
breach, industrial espionage attacks or insider threat attacks which could result in financial, legal, business or
reputational harm. We or the third parties upon whom we depend may be adversely affected by earthquakes or other
natural disasters, as well as occurrences of civil unrest, and our business continuity and disaster recovery plans may not
adequately protect us from a serious disaster, including earthquakes, outbreak of disease or other natural disasters and
civil unrest. Our operations may be adversely affected by fire, climate events, or other manmade or natural disasters or
incidents, and our business continuity and disaster recovery plans may not adequately protect us from a serious disaster
or event. Such incidents or events may result in us being unable to fully utilize our facilities, or the manufacturing
facilities of our third- party contract manufacturers, or of our collaborators, and thus may have a material and adverse
effect on our ability to operate our business, particularly on a daily basis, and may have significant negative
consequences on our financial and operating conditions. Loss of access to these facilities may result in increased costs,
delays in the development of our product candidates or interruption of our business operations. Natural or manmade
disasters could further disrupt our operations, and have a material and adverse effect on our business, financial
condition, results of operations and prospects. If a natural disaster, power outage, fire or other event occurred that
prevented us from using all or a significant portion of our critical infrastructure, such as our research facilities or the
research or manufacturing facilities of our third- party collaborators, or that otherwise disrupted operations, it may be
difficult or, in certain cases, impossible, for us to continue our business for a substantial period of time. Our disaster
recovery and business continuity plans may prove inadequate in the event of a serious disaster or similar event. We may
incur substantial expenses as a result of the limited nature of our disaster recovery, insurance coverage, and business



continuity plans, which could have a material adverse effect on our business. Risks Related to Growing Our
Organization We may encounter difficulties in managing our growth, which could adversely affect our operations. As of
March 28, 2023, we had nine full- time employees. As our clinical development and commercialization plans and
strategies develop, and as we transition into operating as a public company, we will need to expand our managerial,
clinical, regulatory, sales, marketing, financial, development, manufacturing and legal capabilities or contract with third
parties to provide these capabilities for us. As our operations expand, we expect that we will need to manage additional
relationships with various strategic collaborators, suppliers and other third parties. Our future growth would impose
significant added responsibilities on members of management, including: e identifying, recruiting, integrating,
maintaining and motivating additional employees; ® managing our development and commercialization efforts
effectively, including the clinical and FDA review process for our product candidates, while complying with our
contractual obligations to contractors and other third parties; and e improving our operational, financial and
management controls, reporting systems and procedures. Our ability to continue to develop and, if approved,
commercialize our product candidates will depend, in part, on our ability to effectively manage any future growth. Our
management may also eontains-forward-have to divert a disproportionate amount of its attention away from day - teeking
statements-to- day activities in order to devote a substantial amount of time to managing these growth activities. We
currently rely, and for the foreseeable future will continue to rely, in substantial part on certain independent
organizations, advisors and consultants to provide certain services, including contract manufacturers and companies
focused on research and development and discovery activities. There can be no assurance that the services of
independent organizations, advisors and consultants will continue to be available to us on a timely basis when needed, or
that we can find qualified replacements. In addition, if we are unable to effectively manage our outsourced activities or if
the quality, accuracy or quantity of the services provided is compromised for any reason, our pre- clinical and clinical
trials may be extended, delayed or terminated, and we may not be able to obtain, or may be substantially delayed in
obtaining, regulatory approval of our product candidates or otherwise advance our business. There can be no assurance
that we will be able to manage our existing consultants or find other competent outside contractors and consultants on
economically reasonable terms, or at all. If we are not able to effectively expand our organization by hiring new
employees and expanding our groups of consultants and contractors, we may not be able to successfully implement the
tasks necessary to further develop and commercialize our product candidates and, accordingly, may not achieve our
research, development and commercialization goals. We may acquire additional technology and complementary
businesses in the future. Acquisitions involve many risks , any of which and-uneertainties—Our-aetualrestaltscould differ
materially harm our business, including the diversion of management’ s attention from core business concerns, failure to
effectively exploit acquired technologies, failure to successfully integrate those—- the antteipated-inracquired business or
realize expected synergies or the loss ferward—lookingstatements-as-aresult-of factorsthat-are-deseribed-inr-key employees
from either our business or the felowingrisk-faetors-acquired businesses. The estimates of market opportunity and the
risks-desertbed-elsewhere-forecasts of market growth included in this Annual Report on Form 10- K may prove to be
inaccurate, and even if the markets in which we compete achieve the forecasted growth, our business may not grow at
similar rates, or at all. Market opportunity estimates and growth forecasts included in this Annual Report on Form 10-
K are subject to significant uncertainty and are based on assumptions and estimates which may not prove to be accurate.
The estimates and forecasts included in this Annual Report on Form 10- K relating to size and expected growth of our
target market may prove to be inaccurate. Even if the markets in which we compete meet the size estimates and growth
forecasts included in this Annual Report on Form 10- K, our business may not grow at similar rates, or at all. Our
growth is subject to many factors, including our success in implementing our business strategy, which is subject to many
risks and uncertainties. We may engage in strategic transactions, which could impact our liquidity, increase our
expenses, and present significant distractions to our management. We may consider engaging in a variety of different
business arrangements, including mergers and acquisitions, spin- outs, strategic partnerships, joint ventures, co-
marketing, co- promotion, distributorships, development and co- development, restructurings, divestitures, business
combinations and investments on a global basis. Any such transaction (s) may require us to incur non- recurring or
other charges, may increase our near- and long- term expenditures, grow and expand rapidly putting pressure on
current resources and capabilities, and may pose significant integration challenges or disrupt our management or
business, which could adversely affect our operations and financial results. Accordingly, there can be no assurance that
we will undertake or successfully complete any transactions of the nature described above, and any transaction that we
do complete could expose us to liability, delays, and implementation obstacles that could harm our business, financial
condition, operating results, and prospects. We have no current commitment or obligation to enter into any transaction
described above other than ones to which we are already committed . Risks Relating-Related to Employee Matters If we
lose key management our- or Seareh-scientific personnel, for— or if we fail to recruit additional highly skilled personnel ,
Consummationof-or-our Inability—- ability to Consummate;-aBusiness-Combination-develop current product candidates or
identify and PestBusiness-CombinationrRisks-develop new product candidates will be impaired, could result in loss of
markets or market share and could make us less competitive. Our searelfor-a-ability to compete in the highly competitive
biotechnology and biopharmaceutical industries depends upon our ability to attract and retain highly qualified
managerial, scientific and medical personnel. We are highly dependent on our management, including our Chief
Executive Officer, Elizabeth Ng, MBA and our Executive Vice President, Head of External Innovation and Academic
Partnerships, Daniel Behr, MBA and our scientific and medical personnel, including Dr. Elias and Dr. Kurtis. The loss
of the services of any of our executive officers, other key employees, and other scientific and medical advisors, and our
inability to find suitable replacements could result in delays in product development and harm our business eembinatiotr.



To mduce valuable employees to remam at our company in addition to salary and cash incentives any-target-business-with
; b otr-, we intend to provide restricted stock awards and stock options
that vest over t1me The value to employees of restricted stock awards and stock options that vest over time may be
significantly materially-adversely-affected by movements in our stock price that are beyond our control, and may at any
time be insufficient to counteract more lucrative offers from the-other engeing-eorenavirus(COVIB-companies. Despite
our efforts to retain valuable employees, members of our management, scientific and development teams may terminate

the1r employment w1th us on short notice. Our key employees are at - +93—p&néem*e—?he—€9¥l9—l—9—paﬂderme—has—resulted-

9 y e e lo not suppert—mamtam key person insurance. Our success
also depends on our ablhty to continue to attract, retain and motivate highly skilled junior, mid- level and senior
scientific and medical personnel. Our employees, independent contractors, consultants, commercial partners,
collaborators and vendors may engage in misconduct or other improper activities, including noncompliance with
regulatory standards and requirements. We are exposed to the risk of employee fraud or other illegal activity by our
employees, independent contractors, consultants, commercial partners, collaborators and vendors. Misconduct by these
parties could include intentional, reckless and / or negligent conduct that fails to comply with the laws of the FDA and
other similar foreign regulatory bodies, provide true, complete and accurate information to the FDA and other similar
foreign regulatory bodies, comply with manufacturing standards we have established, comply with healthcare fraud and
abuse laws in the United States and similar foreign fraudulent misconduct laws, or report financial information or data
accurately or to disclose unauthorized activities to us. If we obtain FDA approval of any of our product candidates and
begin commerclahzmg those products in the Unlted States, our potentlal exposure uuder \thh a—eembm-&ﬁeﬂ.—We—m&y

tedvete—&ny—feuﬂdeies-hares—held—by—t-hem—. as well as proposed and future sales, marketing and education programs. We

adopted a code of ethical business conduct, but it is not always possible to identify and deter misconduct by our
employees, independent contractors, consultants, commercial partners and vendors, 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 mvestlgatlons or other actions or lawsults stemmmg from a fallure to comply with
these laws or regulatlous If any actlons pblie-s o o A




we are not successful in defending ourselves or assertlng our rights,
those actions could result in the imposition of civil, criminal and administrative penalties, damages, monetary fines,

imprisonment, disgorgement, possible exclusion from participation in government healthcare programs, additional
reportmg obhgatlons and over51ght if we become sublecl toa corporate 1ntegr1ty the-SECs“pennystoekrutes)orany
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bttsiness—eefnbiﬂaﬁeﬂ—Beqaﬁe—etﬁomplmnu W 11 h these fu}es—laws fﬁa-sfeeldie}deﬁfaﬁs—te-feeewe-etﬁeﬁéer—effef
contractual damages, reputational harm, diminished profits and future earnings and the curtailment of or-our proxy
matertalsr-as-applicable;sueh-stoelkholder-operations. Risks Related to Tax and Accounting Matters Our ability to use our
net operating loss carryforwards and certain tax credit carryforwards may be subject to limitation. We may from time to
time generate net operating loss carryforwards that would be available to reduce future U. S. federal and state taxable
income. Certain of these carryforwards may be carried forward indefinitely for U. S. federal tax purposes. It is possible
that we will not beeeme-avware-generate taxable income in time to use all or a portion of the-these epportunity-to-redeentits
shares-net operating loss carryforwards before their expiration or at all. Under legislative changes made in December
2017, U. S. federal net operating losses incurred in 2018 and in future years may be carried forward indefinitely, but may
only offset 80 % of our taxable income in any given year . In addition, prexy-materials-or-our tender-offerdoeumentsnet
operating loss carryforwards are subject to review and possible adjustment by the IRS . and state tax authorities. The
federal and state net operatlng loss carryforwards and certaln other attrlbutes, such as apphe&b’:e—research tax credlts

i ple;swe-may be subJect
require-ourpublie-stoekholdersseeking-to exefetse—thetﬁedempﬁefrﬂghts—whet-heemgnlﬁcant hmltatlons under Section 382
and Section 383 of they— the afe—feeefd—he}defs-eiehe}d-U S Internal Revenue Code of 1986 as amended (t-henh the
shares+" Code stfeet—name— 7)) teeith ; e
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is used in Section 43-382 of the Code E—xeh&ﬂgeﬁet—) mcreased by 5
respeetto-more than 50 percentage points over the lowest percentage of our equity held by such 5- percent shareholders at
an-any aggregate-of +5-%-of time during the relevant testing period (usually the-three sharesseld-mr-years). Similar rules
may apply under state tax laws. Our ability to utilize our net operating loss carryforwards and the-other 1PO-without-tax
attrlbutes to offset future taxable income otr-- or tax llabllltles may be llmlted pﬂeikeeﬁseﬂt—w{a-teh—we—refer—te-as a result
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atdtted-raccordanece ds-of-the Publu Company Accounting Oversight Board

L nited Sldle\) —e%P%GB—"Phese—ln 1ts 1nternal control over lmanual statementrequirements-may-timit-the-peotreporting.

A materlal weakness is a defic1ency, ora comblnatlon of deﬁc1enc1es, in 1nternal control over ﬁnanclal reporting,

posslblhty that a material mlsstatement of the company s lmanual statements -rn—t-rme—wdl not be prevented for— or s
detected on a timely basis. Specifically, Legacy Ocean’ s material weakness was that its management does not have
adequate staffing in its accounting department and has not yet designed and implemented the appropriate processes and
internal controls to diselose-support accurate and timely financial reporting. Legacy Ocean is working to remediate the
material weakness and is taking steps to strengthen its internal control over financial reporting such as Legacy Ocean’ s
hiring of Gurinder Kalra as its Chief Financial Officer in the first quarter of 2021, and he is now serving as the
Company’ s Chief Financial Officer. Additionally, Legacy Ocean and the Company plan to further develop and
implement formal policies, processes and documentation procedures relating to financial reporting, including the
oversight of third- party service providers. The actions that Legacy Ocean and the Company are taking are subject to
ongoing executive management review. If Legacy Ocean and the Company are unable to successfully remediate the
material weakness, or if in the future, we identify further material weaknesses in our or Legacy Ocean’ s internal
controls over financial reporting, we may not detect errors on a timely basis, and our financial statements may be
materially misstated. We or our independent registered public accounting firm may not be able to conclude on an
ongoing basis that we or Legacy Ocean have effective internal control over financial reporting, which could harm our
operating results, cause investors to lose confidence in our reported financial information and cause the trading price of
our stock to fall. In addition, as a public company, we will be required to file accurate and timely quarterly and annual
reports with the SEC under the Exchange Act. Any failure to report our financial results on an accurate and timely basis
could result in sanctions, lawsuits, delisting of our shares from Nasdaq or other adverse consequences that would
materially harm our business. In addition, we could become subject to investigations by Nasdaq, the SEC, and other
regulatory authorities, and become subject to litigation from investors and stockholders, which could harm our
reputation and our financial condition, or divert financial and management resources from our core business. Our
lndependent reglstered pubhc accountlng firm has not performed an evaluatlon of our 1nternal control over financial
al-p p business hin-the provision of
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e ; e tlu Sdlbdlks ()\lu Act, because no such
evaluatlon has been fequﬁes—requlred Had fhat—we—eva-l-uate—aﬂd— an independent registered public accounting firm
performed an evaluation of our internal control over financial reporting in accordance with the provisions of the
Sarbanes- Oxley Act, additional material weaknesses might have been identified. If we fail to maintain an effective
system of internal control over financial reporting, we may not be able to accurately report en-our financial results et
or systemrprevent fraud. As a result, stockholders could lose confidence in our financial and other public reporting,
which would harm our business and the trading price of our common stock. Effective internal controls over financial
reporting are necessary for us to provide reliable financial reports and, together with adequate disclosure controls and
procedures, are designed to prevent fraud. Any failure to implement required new or improved controls, or difficulties
encountered in their implementation could cause us to fail to meet our reporting obligations. In addition, any testing by
us conducted in connection with Section 404, or any subsequent testing by our independent registered public accounting
firm, may reveal deficiencies in our internal controls over financial reporting that are deemed to be material weaknesses
or that may require prospective or retroactive changes to our financial statements or identify other areas for further
attention or improvement. Inferior internal controls could also cause investors to lose confidence in our reported
financial information, which could have a negative effect on the trading price of our stock. We are required to disclose
changes made in our internal controls and procedures on a quarterly basis and our management is required to assess the
effectiveness of these controls annually. In addition, our independent registered public accounting firm will be required
to attest to the effectiveness of our internal controls over financial reporting pursuant to Section 404, however they will
not be required to do so for so long as we are an EGC. We could be an EGC for up to five years. An independent
assessment of the effectiveness of our internal controls over financial reporting could detect problems that our
management’ s assessment might not. Undetected material weaknesses in our internal controls over financial reporting
could lead to restatements of our financial statements and require us to incur the expense of remediation. Our disclosure
controls and procedures may not prevent or detect all errors or acts of fraud. We are subject to certain reporting
requirements of the Exchange Act. Our disclosure controls and procedures are designed to reasonably assure that
information required to be disclosed by us in reports we file or submit under the Exchange Act is accumulated and




communicated to management, recorded, processed, summarized and reported within the time periods specified in the
rules and forms of the SEC. We believe that any disclosure controls and procedures or internal controls and procedures,
no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of
the control system are met. These inherent limitations include the realities that judgments in decision- making can be
faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented by
the individual acts of some persons, by collusion of two or more people or by an unauthorized override of the controls.
Accordingly, because of the inherent limitations in our control system, misstatements or insufficient disclosures due to
error or fraud may occur and not be detected. Risks Related to Marketing, Reimbursement, Healthcare Regulations and
Ongoing Government Regulatory Compliance Coverage and reimbursement may be limited or unavailable in certain
market segments for our product candidates, if approved, which could make it difficult for us to sell any product
candidates profitably. Significant uncertainty exists as to the coverage and reimbursement status of any products for
which we may obtain regulatory approval. In the United States, sales of any products for which we may receive
regulatory marketing approval will depend, in part, on the availability of coverage and reimbursement from third- party
payors. Third- party payors include government authorities such as Medicare, Medicaid, TRICARE, and the Veterans
Administration, managed care providers, private health insurers, and other organizations. Patients who are provided
medical treatment for their conditions generally rely on third- party payors to reimburse all or part of the costs
associated with their treatment. Coverage and adequate reimbursement from governmental healthcare programs, such
as Medicare and Medicaid, and commercial payors are critical to new product acceptance. Patients are unlikely to use
our product candidates unless coverage is provided and reimbursement is adequate to cover a significant portion of the
cost. We cannot be sure that coverage and reimbursement will be available for, or accurately estimate the potential
revenue from, our product candidates or assure that coverage and reimbursement will be available for any product that
we may develop. Government authorities and other third- party payors decide which drugs and treatments they will
cover and the amount of reimbursement. Coverage and reimbursement by a third- party payor may depend upon a
number of factors, including the third- party payor’ s determination that use of a product is: ® a covered benefit under
its health plan; e safe, effective and medically necessary; e appropriate for the specific patient; e cost- effective; and e
neither experimental nor investigational. In the United States, no uniform policy of coverage and reimbursement for
products exists among third- party payors. As a result, obtaining coverage and reimbursement approval of a product
from a government or other third- party payor is a time- consuming and costly process that could require us to provide
to each payor supporting scientific, clinical and cost- effectiveness data for the use of our products on a payor- by- payor
basis, with no assurance that coverage and adequate reimbursement will be obtained. Even if we obtain coverage for a
given product, the resulting reimbursement payment rates might not be adequate for us to achieve or sustain
profitability or may require co- payments that patients find unacceptably high. Additionally, third- party payors may
not cover, or provide adequate reimbursement for, long- term follow- up evaluations required following the use of
product candidates, once approved. It is difficult to predict what third- party payors will decide with respect to the
coverage and reimbursement for our product candidates, if approved. Changes to currently applicable laws and state
and federal healthcare reform measures that may be adopted in the future may result in additional reductions in
Medicare and other healthcare funding and otherwise affect the prices we may obtain for any product candidates for
which we may obtain regulatory approval or the frequency with which any such product candidate is prescribed or used.
Our relationships with healthcare providers and physicians and third- party payors will be subject to applicable anti-
kickback, fraud and abuse and other healthcare laws and regulations, which could expose us to criminal sanctions, civil
penalties, contractual damages, reputational harm and diminished profits and future earnings. Healthcare providers,
physicians and third- party payors in the United States and elsewhere play a primary role in the recommendation and
prescription of biopharmaceutical products. Arrangements with third- party payors, health care providers and
customers can expose biopharmaceutical manufacturers to broadly applicable fraud and abuse and other healthcare
laws and regulations, including, without limitation, the federal Anti- Kickback Statute, or AKS, and the federal False
Claims Act, or FCA, which may constrain the business or financial arrangements and relationships through which such
companies sell, market and distribute biopharmaceutical products. In particular, the research of our product
candidates, as well as the promotion, sales and marketing of healthcare items and services, as well as certain business
arrangements in the healthcare industry, are subject to extensive laws designed to prevent fraud, kickbacks, self- dealing
and other abusive practices. These laws and regulations may restrict or prohibit a wide range of pricing, discounting,
marketing and promotion, structuring and commission (s), certain customer incentive programs and other business
arrangements generally. Activities subject to these laws also involve the improper use of information obtained in the
course of patient recruitment for clinical trials. The applicable federal, state and foreign healthcare laws and regulations
laws that may affect our ability to operate include, but are not limited to: e the federal Anti- Kickback Statute, which
prohibits, among other things, knowingly and willfully soliciting, receiving, offering or paying any remuneration
(including any kickback, bribe, or rebate), directly or indirectly, overtly or covertly, in cash or in kind, to induce or
reward, or in return for, either the referral of an individual, or the purchase, lease, order or recommendation of any
good, facility, item or service for which payment may be made, in whole or in part, under a federal healthcare program,
such as the Medicare and Medicaid programs. A person or entity can be found guilty of violating the statute without
actual knowledge of the statute or specific intent to violate it. In addition, a claim submitted for payment to any federal
health care program that includes items or services that were made as a result of a violation of the federal Anti-
Kickback Statute constitutes a false or fraudulent claim for purposes of the FCA. The Anti- Kickback Statute has been
interpreted to apply to arrangements between biopharmaceutical manufacturers on the one hand and prescribers,



purchasers, and formulary managers, among others, on the other. There are a number of statutory exceptions and
regulatory safe harbors protecting some common activities from prosecution; e the federal civil and criminal false
claims laws, including the FCA, and civil monetary penalty laws which prohibit, among other things, individuals or
entities from knowingly presenting, or causing to be presented, false, fictitious or fraudulent claims for payment to, or
approval by Medicare, Medicaid, or other federal healthcare programs; knowingly making, using or causing to be made
or used a false record or statement material to a false or fraudulent claim or an obligation to pay or transmit money or
property to the federal government; or knowingly concealing or knowingly and improperly avoiding or decreasing or
concealing an obligation to pay money to the federal government. A claim that includes items or services resulting from a
violation of the federal Anti- Kickback Statute constitutes a false or fraudulent claim under the FCA. Manufacturers can
be held liable under the FCA even when they do not submit claims directly to government payors if they are deemed to “
cause ” the submission of false or fraudulent claims. The FCA also permits a private individual acting as a
whistleblower ” to bring qui tam actions on behalf of the federal government alleging violations of the FCA and to share
in any monetary recovery; ® the federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, which
created additional federal criminal statutes that prohibit knowingly and willfully executing, or attempting to execute, a
scheme 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) and knowingly and willfully falsifying, concealing or covering up by any
trick or device a material fact or making any materially false statements in connection with the delivery of, or payment
for, healthcare benefits, items or services relating to healthcare matters. Similar to the federal AKS, a person or entity
can be found guilty of violating HIPAA without actual knowledge of the statute or specific intent to violate it; ¢ HIPAA,
as amended by the Health Information Technology for Economic and Clinical Health Act of 2009, or HITECH, and their
respective implementing regulations, which impose, among other things, requirements relating to the privacy, security
and transmission of individually identifiable health information on certain covered healthcare providers, health plans,
and healthcare clearinghouses, known as covered entities, as well as their respective “ business associates, ” those
independent contractors or agents of covered entities that perform services for covered entities that involve the creation,
use, receipt, maintenance or disclosure of individually identifiable health information. HITECH also created new tiers of
civil monetary penalties, amended HIPAA to make civil and criminal penalties directly applicable to business associates,
and gave state attorneys general new authority to file civil actions for damages or injunctions in federal courts to enforce
the federal HIPAA laws and seek attorneys’ fees and costs associated with pursuing federal civil actions; e the federal
Physician Payments Sunshine Act, created under the ACA, and its implementing regulations, which require some
manufacturers of drugs, devices, biologics and medical supplies for which payment is available under Medicare,
Medicaid or the Children’ s Health Insurance Program (with certain exceptions) to report annually to CMS information
related to payments or other transfers of value made to physicians (defined to include doctors, dentists, optometrists,
podiatrists and chiropractors) and teaching hospitals, as well as ownership and investment interests held by physicians
and their immediate family members. Effective January 1, 2022, these reporting obligations will extend to include
transfers of value made in the previous year to certain non- physician providers such as physician assistants and nurse
practitioners; e federal consumer protection and unfair competition laws, which broadly regulate marketplace activities
and activities that potentially harm consumers; and e analogous state and foreign laws and regulations, such as state
anti- kickback and false claims laws, which may apply to sales or marketing arrangements and claims involving
healthcare items or services reimbursed by third- party payors, including private insurers, and may be broader in scope
than their federal equivalents; state and foreign laws that require biopharmaceutical companies to comply with the
biopharmaceutical industry’ s voluntary compliance guidelines and the relevant compliance guidance promulgated by
the federal government or otherwise restrict payments that may be made to healthcare providers and other potential
referral sources; state and foreign laws that require drug manufacturers to report information related to payments and
other transfers of value to physicians and other healthcare providers, marketing expenditures or drug pricing; state and
local laws that require the registration of biopharmaceutical sales representatives; and state and foreign laws governing
the privacy and security of health information in certain circumstances, many of which differ from each other in
significant ways and often are not preempted by HIPAA, thus complicating compliance efforts. The distribution of
biopharmaceutical products is subject to additional requirements and regulations, including extensive record- keeping,
licensing, storage and security requirements intended to prevent the unauthorized sale of biopharmaceutical products.
The scope and enforcement of each of these laws is uncertain and subject to rapid change in the current environment of
healthcare reform, especially in light of the lack of applicable precedent and regulations. Ensuring business
arrangements comply with applicable healthcare laws, as well as responding to possible investigations by government
authorities, can be time- and resource- consuming and can divert a company’ s attention from the business. It is possible
that governmental and enforcement authorities will conclude that our business practices may not comply with current or
future statutes, regulations or case law interpreting applicable fraud and abuse or other healthcare laws and 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 civil, criminal and
administrative penalties, damages, fines, disgorgement, imprisonment, reputational harm, possible exclusion from
participation in federal and state funded healthcare programs, contractual damages and the curtailment or restricting of
our operations, as well as additional reporting obligations and oversight if we become subject to a corporate integrity
agreement or other agreement to resolve allegations of non- compliance with these laws. Further, if any of the physicians
or other healthcare providers or entities with whom we expect to do business are found to not be in compliance with



applicable laws, they may be subject to significant criminal, civil or administrative sanctions, including exclusions from
government funded healthcare programs. Any action for violation of these laws, even if successfully defended, could
cause a biopharmaceutical manufacturer to incur significant legal expenses and divert management’ s attention from the
operation of the business. Prohibitions or restrictions on sales or withdrawal of future marketed products could
materially affect business in an adverse way. Even if we receive regulatory approval of any product candidates, we will
be subject to ongoing regulatory obligations and continued regulatory review, which may result in significant additional
expense and we may be subject to penalties if we fail to comply with regulatory requirements or experience
unanticipated problems with our product candidates. If any of our product candidates are approved, they will be subject
to ongoing regulatory requirements for manufacturing, labeling, packaging, storage, advertising, promotion, sampling,
record- keeping, conduct of post- marketing studies and submission of safety, efficacy and other post- market
information, including both federal and state requirements in the United States and requirements of comparable foreign
regulatory authorities. In addition, we will be subject to continued compliance with cGMP and GCP requirements for
any clinical trials that we conduct post- approval. Manufacturers and their facilities are required to comply with
extensive FDA and comparable foreign regulatory authority requirements, including ensuring that quality control and
manufacturing procedures conform to cGMP regulations. As such, we and our contract manufacturers will be subject to
continual review and inspections to assess compliance with cGMP and adherence to commitments made in any
marketing application, and previous responses to inspection observations. Accordingly, we and others with whom we
work must continue to expend time, money, and effort in all areas of regulatory compliance, including manufacturing,
production and quality control. Any regulatory approvals that we receive for our product candidates may be subject to
limitations on the approved indicated uses for which the product may be marketed or to the conditions of approval, or
contain requirements for potentially costly post- marketing testing, including Phase 4 clinical trials and surveillance to
monitor the safety and efficacy of the product candidate. The FDA may also require a risk evaluation and mitigation
strategy, or REMS, as a condition of approval of our product candidates, which could entail requirements for long- term
patient follow- up, a medication guide, physician communication plans or additional elements to ensure safe use, such as
restricted distribution methods, patient registries and other risk minimization tools. The FDA may impose consent
decrees or withdraw approval if compliance with regulatory requirements and standards is not maintained or if
problems occur after the product reaches the market. Later discovery of previously unknown problems with our product
candidates, including adverse events of unanticipated severity or frequency, or with our third- party manufacturers or
manufacturing processes, or failure to comply with regulatory requirements, may result in, among other things:
restrictions on the marketing or manufacturing of our products, withdrawal of the product from the market or
voluntary or mandatory product recalls; ® manufacturing delays and supply disruptions where regulatory inspections
identify observations of noncompliance requiring remediation; e revisions to the labeling, including limitation on
approved uses or the addition of additional warnings, contraindications or other safety information, including boxed
warnings; e imposition of a REMS, which may include distribution or use restrictions; ® requirements to conduct
additional post- market clinical trials to assess the safety of the product; e fines, warning letters or holds on clinical
trials; e refusal by the FDA to approve pending applications or supplements to approved applications filed by us or
suspension or revocation of license approvals; e product seizure or detention or refusal to permit the import or export of
our product candidates; and e injunctions or the imposition of civil or criminal penalties. The FDA’ s and other
regulatory authorities’ policies may change and additional government regulations may be enacted that could prevent,
limit or delay regulatory approval of our product candidates. We cannot predict the likelihood, nature or extent of
government regulation that may arise from future legislation or administrative action, either in the United States or
abroad. If we are slow or unable to adapt to changes in existing requirements or the adoption of new requirements or
policies, or if we are not able to maintain regulatory compliance, we may lose any marketing approval that we may have
obtained and we may not achieve or sustain profitability. The FDA and other regulatory agencies actively enforce the
laws and regulations prohibiting the promotion of off- label uses. The FDA and other regulatory agencies strictly
regulate the post- approval marketing, labeling, advertising, and promotion of products that are placed on the market.
The FDA and other regulatory agencies impose stringent restrictions on sponsors’ communications regarding off- label
use. Products may be promoted only for the approved indications and in accordance with the provisions of the approved
label. However companies may share truthful and not misleading information that is not inconsistent with the labeling.
The FDA and other agencies actively enforce the laws and regulations prohibiting the promotion of off- label uses and a
company that is found to have improperly promoted off- label uses may be subject to significant liability. The federal
government has levied large civil and criminal fines against companies for alleged improper promotion of off- label use
and has enjoined several companies from engaging in off- label promotion. Violation of the Federal Food, Drug, and
Cosmetic Act, or the FDCA, and other statutes, including the False Claims Act, and equivalent legislation in other
countries relating to the promotion and advertising of prescription products may also lead to investigations or allegations
of violations of federal and state and other countries’ health care fraud and abuse laws and state consumer protection
laws. Even if it is later determined we were not in violation of these laws, we may be faced with negative publicity, incur
significant expenses defending our actions and have to divert significant management resources from other matters. If
we cannot successfully manage the promotion of our product candidates, if approved, we could become subject to
significant liability, which would materially adversely affect our business and financial condition. Ongoing healthcare
legislative and regulatory reform measures may have a material adverse effect on our business and results of operations.
Changes in regulations, statutes or the interpretation of existing regulations could impact our business in the future by
requiring, for example: (i) changes to our manufacturing and distribution arrangements; (ii) additions or modifications



to product labeling; (iii) the recall or discontinuation of our products; or (iv) additional record- keeping requirements. If
any such changes were to be imposed, they could adversely affect the operation of our business. In the United States,
there have been and continue to be a number of legislative initiatives to contain healthcare costs. For example, in March
2010, the Patient Protection and Affordable Care Act, or ACA, was passed, which substantially changed the way health
care is financed by both governmental and private insurers, and significantly impacted the U. S. biopharmaceutical
industry. The ACA, among other things, addressed a new methodology by which rebates owed by manufacturers under
the Medicaid Drug Rebate Program are calculated for drugs that are inhaled, infused, instilled, implanted or injected,
increased the minimum Medicaid rebates owed by manufacturers under the Medicaid Drug Rebate Program and
extended the rebate program to individuals enrolled in Medicaid managed care organizations, established annual fees
and taxes on manufacturers of certain branded prescription drugs, and created a new Medicare Part D coverage gap
discount program, in which manufacturers must agree to offer 70 % (increased pursuant to the Bipartisan Budget Act of
2018, or BBA, effective as of 2019) point- of- sale discounts off negotiated prices of applicable brand drugs to eligible
beneficiaries during their coverage gap period, as a condition for the manufacturer’ s outpatient drugs to be covered
under Medicare Part D. Since its enactment, there have been numerous judicial, administrative, executive, and
legislative challenges to certain aspects of the ACA, and we expect there will be additional challenges and amendments to
the ACA in the future. Various portions of the ACA are currently undergoing legal and constitutional challenges in the
United States Supreme Court. It is unclear how such litigation and other efforts to repeal and replace the ACA will
impact the ACA and our business. In addition, the former Trump administration issued various Executive Orders which
eliminated cost sharing subsidies and various provisions that would impose a fiscal burden on states or a cost, fee, tax,
penalty or regulatory burden on individuals, healthcare providers, health insurers, or manufacturers of pharmaceuticals
or medical devices. Additionally, Congress has introduced several pieces of legislation aimed at significantly revising or
repealing the ACA. It is unclear whether the ACA will be overturned, repealed, replaced, or further amended. We
cannot predict what affect further changes to the ACA would have on our business. Other legislative changes have been
proposed and adopted in the United States since the ACA was enacted. The Budget Control Act of 2011, among other
things, created measures for spending reductions by Congress. A Joint Select Committee on Deficit Reduction, tasked
with recommending a targeted deficit reduction of atleast $ 1. 2 trillion for the years 2013 through 2021, was unable to
reach the required goals, thereby triggering the legislation’ s automatic reduction to several government programs,
including aggregate reductions of Medicare payments to providers of 2 % per fiscal year. These reductions went into
effect on April 1, 2013 and, due to subsequent legislative amendments to the statute, including the BBA, will remain in
effect through 2030, unless additional congressional action is taken. However, these Medicare sequester reductions have
been suspended multiple times. Most recently, the Protecting Medicare and American Farmers from Sequester Cuts Act
impacts payments for all Medicare Fee for Services claims as follows: no payment adjustment through March 31, 2022; 1
% payment adjustment April 1- June 30, 2022; and 2 % payment adjustment beginning July 1, 2022. The sequester may
be delayed by future legislation. The BBA also amended the ACA, effective January 1, 2019, by increasing the point- of-
sale discount that is owed by pharmaceutical manufacturers who participate in Medicare Part D and closing the
coverage gap in most Medicare drug plans, commonly referred to as the “ donut hole. ” On January 2, 2013, the
American Taxpayer Relief Act of 2012 was signed into law, which, among other things, further reduced Medicare
payments to several types of providers, including hospitals, imaging centers and cancer treatment centers, and increased
the statute of limitations period for the government to recover overpayments to providers from three to five years.
Moreover, increasing efforts by governmental and third- party payors in the United States and abroad to cap or reduce
healthcare costs may cause such organizations to limit both coverage and the level of reimbursement for newly approved
products and, as a result, they may not cover or provide adequate payment for our product candidates. There has been
increasing legislative and enforcement interest in the United States with respect to specialty drug pricing practices.
Specifically, there have been several recent U. S. Congressional inquiries and proposed and enacted federal and state
legislation designed to, among other things, bring more transparency to drug pricing, reduce the cost of prescription
drugs under Medicare, review the relationship between pricing and manufacturer patient programs, and reform
government program reimbursement methodologies for drugs. At the federal level, the former Trump administration’ s
budget for fiscal year 2021 included a $ 135 billion allowance to support legislative proposals seeking to reduce drug
prices, increase competition, lower out- of- pocket drug costs for patients, and increase patient access to lower- cost
generic and biosimilar drugs. On March 10, 2020, the former Trump administration sent “ principles ” for drug pricing
to Congress, calling for legislation that would, among other things, cap Medicare Part D beneficiary out- of- pocket
pharmacy expenses, provide an option to cap Medicare Part D beneficiary monthly out- of- pocket expenses, and place
limits on pharmaceutical price increases. The former Trump administration previously released a *“ Blueprint ” to lower
drug prices and reduce out of pocket costs of drugs that contained proposals to increase manufacturer competition,
increase the negotiating power of certain federal healthcare programs, incentivize manufacturers to lower the list price
of their products and reduce the out of pocket costs of drug products paid by consumers. On November 30, 2020, HHS
issued regulations excluding from the definition of a “ discount ” eligible for Anti- Kickback Statute safe harbor
protection certain reductions in price or other remuneration from a manufacturer of prescription pharmaceutical
products to plan sponsors under Medicare Part D or pharmacy benefit managers under contract with them, modifying
the existing discount safe harbor in particular contexts; and creating safe harbors for certain point- of- sale reductions in
price on prescription pharmaceutical products and for certain PBM service fees. Following a lawsuit brought by the
Pharmaceutical Care Management Association, the Biden Administration delayed the rule’ s effective date to January 1,
2023. Subsequently, the Infrastructure Investment and Jobs Act, signed by President Biden on November 15, 2021, has



further delayed implementation to January 2026. On September 24, 2020, HHS and FDA issued a final rule under
Section 804 of the Food, Drug, and Cosmetic Act allowing commercial importation of certain prescription drugs from
Canada without the manufacturer’ s authorization. The validity final rule has been challenged in federal court by the
Pharmaceutical Research and Manufacturers of America, the Partnership for Safe Medicines and the Council for
Affordable Health Coverage. On November 20, 2020, CMS announced a new payment model, the Most Favored Nation
Model and issued a corresponding interim final rule, intended to lower prescription drug costs by paying no more for
high- cost Medicare Part B drugs and biologicals than the lowest price that drug manufacturers receive in other similar
countries. The interim rule was enjoined on December 29, 2020 and withdrawn by CMS on December 27, 2021. On
November 20, 2020, CMS and the HHS Office of the Inspector General issued two final rules implementing changes to
the Physician Self- Referral Law, or Stark Law, and the Anti- Kickback Statute. These new rules codify new value-
based exceptions and safe harbors to the Stark Law and the Anti- Kickback Statute, as well as offer additional
clarification in the form of updated definitions. We continue to analyze and monitor the potential impact of these new
and amended exceptions and safe harbors. On December 23, 2020, the Health Resources and Services Administration
issued a final rule requiring federally qualified health centers in the 340B Drug Pricing Program to pass drug discounts
on to certain low- income patients as a condition of receiving federal grant funding. HHS has solicited feedback on some
of these measures and has implemented others under its existing authority. For example, in May 2019, CMS issued a
final rule that would allow Medicare Advantage Plans the option of using step therapy, a type of prior authorization, for
Part B drugs beginning January 1, 2020. This final rule codified CMS’ s policy change that was effective January 1,
2019. Although a number of these and other measures may require additional authorization to become effective,
Congress has indicated that it will continue to seek new legislative measures to control drug costs. Any reduction in
reimbursement from Medicare and other government programs may result in a similar reduction in payments from
private payers. In addition, individual states in the United States have also increasingly passed legislation and
implemented regulations designed to control pharmaceutical product pricing, including price or patient reimbursement
constraints, discounts, restrictions on certain product access and marketing cost disclosure and transparency measures,
and, in some cases, designed to encourage importation from other countries and bulk purchasing. Further, on May 30,
2018, the Right to Try Act was signed into law. The law, among other things, provides a federal framework for certain
patients to access certain investigational new drug products that have completed a Phase 1 clinical trial and that are
undergoing investigation for FDA approval. Under certain circumstances, eligible patients can seek treatment without
enrolling in clinical trials and without obtaining FDA permission under the FDA expanded access program. There is no
obligation for a pharmaceutical manufacturer to make its drug products available to eligible patients as a result of the
Right to Try Act. In November 2021, the Departments of Health and Human Services, Labor, the Treasury, and the
Office of Personnel Management proposed rules under the Consolidated Appropriations Act of 2021 requiring health
plans, health insurance issuers offering group or individual health insurance coverage, and health benefits plans offered
to federal employees to submit key drug pricing data with a goal of increasing transparency of drug cost, with the
ultimate goal of promoting competition and bringing down overall health care costs. On August 16, 2022 the Inflation
Reduction Act of 2022 was passed, which among other things, allows for CMS to negotiate prices for certain single-
source drugs and biologics reimbursed under Medicare Part B and Part D, ten high- cost drugs paid for
by Medicare Part D starting in 2026, followed by 15 Part D drugs in 2027, 15 Part B or Part D drugs in 2028, and 20
Part B or Part D drugs in 2029 and beyond. The legislation subjects drug manufacturers to civil monetary penalties and
a potential excise tax for failing to comply with the legislation by offering a price that is not equal to or less than the
negotiated “ maximum fair price ” under the law or for taking price increases that exceed inflation. The legislation also
caps Medicare beneficiaries’ annual out- of- pocket drug expenses at $ 2, 000. The effect of the Inflation Reduction Act of
2022 on our business and the healthcare industry in general is not yet known. At the state level, legislatures are
increasingly passing legislation and implementing regulations designed to control biopharmaceutical and biologic
product pricing, including price or patient reimbursement constraints, discounts, restrictions on certain product access
and marketing cost disclosure and transparency measures, and, in some cases, designed to encourage importation from
other countries and bulk purchasing. These laws, and future state and federal healthcare reform measures may be
adopted in the future, any of which may result in additional reductions in Medicare and other healthcare funding and
otherwise affect the prices we may obtain for any of our product candidates for which we may obtain regulatory
approval or the frequency with which any such product candidate is prescribed or used. Additionally, we expect to
experience pricing pressures in connection with the sale of any future approved product candidates due to the trend
toward managed healthcare, the increasing influence of health maintenance organizations, cost containment initiatives
and additional legislative changes. Inadequate funding for the FDA, the SEC and other government agencies could
hinder 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, passage of federal FDA user fee legislation every five years, ability to hire and retain key personnel and
accept the payment of user fees, public health emergencies, 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 the SEC and
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 last several years, the U. S.
government has shut down several times, and certain regulatory agencies, such as the FDA and the SEC, have had to
furlough critical employees and 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. Further, future government shutdowns could impact our ability to access the public
markets and obtain necessary capital in order to properly capitalize and continue our operations. We are subject to
certain U. S. and foreign anti- corruption, anti- money laundering, export control, sanctions, and other trade laws and
regulations. We can face serious consequences for violations. Among other matters, U. S. and foreign anti- corruption,
anti- money laundering, export control, sanctions, and other trade laws and regulations, which are collectively referred
to as Trade Laws, prohibit companies and their employees, agents, clinical research organizations, legal counsel,
accountants, consultants, contractors, and other partners from authorizing, promising, offering, providing, soliciting, or
receiving directly or indirectly, corrupt or improper payments or anything else of value to or from recipients in the
public or private sector. Violations of Trade Laws can result in substantial criminal fines and civil penalties,
imprisonment, the loss of trade privileges, debarment, tax reassessments, breach of contract and fraud litigation,
reputational harm, and other consequences. We have direct or indirect interactions with officials and employees of
government agencies or government- affiliated hospitals, universities, and other organizations. We also expect our non-
U. S. activities to increase in time. We plan to engage third parties for clinical trials and / or to obtain necessary permits,
licenses, patent registrations, and other regulatory approvals and we can be held liable for the corrupt or other illegal
activities of our personnel, agents, or partners, even if we do not explicitly authorize or have prior knowledge of such
activities. If we fail to comply with environmental, health and safety laws and regulations, we could become subject to
fines or penalties or incur costs that could have a material adverse effect on the success of our business. Our research
and development activities and our third- party manufacturers’ and suppliers’ activities involve the controlled storage,
use, and disposal of hazardous materials, including the components of our product candidates and other hazardous
compounds. We and our manufacturers and suppliers are subject to laws and regulations governing the use,
manufacture, storage, handling, and disposal of these hazardous materials. In some cases, these hazardous materials and
various wastes resulting from their use are stored at our and our manufacturers’ facilities pending their use and
disposal. We cannot eliminate the risk of contamination, which could cause an interruption of our commercialization
efforts, research and development efforts, and business operations, and cause environmental damage resulting in costly
clean- up and liabilities under applicable laws and regulations governing the use, storage, handling, and disposal of these
materials and specified waste products. Although we believe that the safety procedures utilized by us and our third-
party manufacturers for handling and disposing of these materials generally comply with the standards prescribed by
these laws and regulations, we cannot guarantee that this is the case or eliminate the risk of accidental contamination or
injury from these materials. In such an event, we may be held liable for any resulting damages and such liability could
exceed our resources, and state or federal or other applicable authorities may curtail our use of specified materials and /
or interrupt our business operations. Furthermore, environmental laws and regulations are complex, change frequently,
and have tended to become more stringent. We cannot predict the impact of such changes and cannot be certain of our
future compliance. We do not currently carry biological or hazardous waste insurance coverage. Compliance with
governmental regulations regarding the treatment of animals used in research could increase our operating costs, which
would adversely affect the commercialization of our products. The Animal Welfare Act, or AWA, is the federal law that
covers the treatment of certain animals used in research. Currently, the AWA imposes a wide variety of specific
regulations that govern the humane handling, care, treatment and transportation of certain animals by producers and
users of research animals, most notably relating to personnel, facilities, sanitation, cage size, and feeding, watering and
shipping conditions. Third parties with whom we contract are subject to registration, inspections and reporting
requirements under the AWA. Furthermore, some states have their own regulations, including general anti- cruelty
legislation, which establish certain standards in handling animals. Comparable rules, regulations, and or obligations
exist in many foreign jurisdictions. If we or our contractors fail to comply with regulations concerning the treatment of
animals used in research, we may be subject to fines and penalties and adverse publicity, and our operations could be
adversely affected. Risks Related to Government Regulations Internationally Even if we obtain FDA approval of any of
our product candidates, we may never obtain approval or commercialize such 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 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 can involve additional product testing and validation and
additional administrative review periods. Seeking foreign regulatory approvals could result in significant delays,
difficulties and costs for us and may require additional preclinical studies or clinical trials which would be costly and
time consuming. Regulatory requirements can vary widely from country to country and could delay or prevent the
introduction of our products in those countries. Satisfying these and other regulatory requirements is costly, time
consuming, uncertain and subject to unanticipated delays. 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. We do not have any
product candidates approved for sale in any jurisdiction, including international markets, and we do not have
experience in obtaining regulatory approval in international markets. If we fail to comply with regulatory requirements
in international markets or to obtain and maintain required approvals, our ability to realize the full market potential of



our products will be harmed. EU drug marketing and reimbursement regulations may materially affect our ability to
market and receive coverage for our products in the European member states. We intend to seek approval to market our
product candidates in both the United States and in selected foreign jurisdictions. If we obtain approval in one or more
foreign jurisdictions for our product candidates, we will be subject to rules and regulations in those jurisdictions. In
some foreign countries, particularly those in the EU, the pricing of drugs is subject to governmental control and other
market regulations which could put pressure on the pricing and usage of our product candidates. In these countries,
pricing negotiations with governmental authorities can take considerable time after obtaining marketing approval of a
product candidate. In addition, market acceptance and sales of our product candidates will depend significantly on the
availability of adequate coverage and reimbursement from third- party payors for our product candidates and may be
affected by existing and future health care reform measures. Much like the federal Anti- Kickback Statute prohibition in
the United States, the provision of benefits or advantages to physicians to induce or encourage the prescription,
recommendation, endorsement, purchase, supply, order or use of medicinal products is also prohibited in the EU. The
provision of benefits or advantages to induce or reward improper performance generally is governed by the national
anti- bribery laws of EU Member States, and in respect of the U. K. (which is longer a member of the EU), the U. K.
Bribery Act 2010. Infringement of these laws could result in substantial fines and imprisonment. EU Directive 2001 / 83 /
EC, which is the EU Directive governing medicinal products for human use, provides that, where medicinal products are
being promoted to persons qualified to prescribe or supply them, no gifts, pecuniary advantages or benefits in kind may
be supplier, offered or promised to such persons unless they are inexpensive and relevant to the practice of medicine or
pharmacy. Breach of this provision is an offence under the Human Medicines Regulations 2012, which is the national
implementing legislation of Directive 2001 / 83 / EC in the U. K. Payments made to physicians in certain EU Member
States must be publicly disclosed. Moreover, agreements with physicians often must be the subject of prior notification
and approval by the physician’ s employer, his or her competent professional organization and / or the regulatory
authorities of the individual EU Member States. These requirements are provided in the national laws, industry codes or
professional codes of conduct, applicable in the EU Member States. Failure to comply with these requirements could
result in reputational risk, public reprimands, administrative penalties, fines or imprisonment. In addition, in most
foreign countries, including those in the European Economic Area, or EEA, the proposed pricing for a drug must be
approved before it may be lawfully marketed. The requirements governing drug pricing and reimbursement vary widely
from country to country. For example, the EU provides options for its member states to restrict the range of medicinal
products for which their national health insurance systems provide reimbursement and to control the prices of medicinal
products for human use. Reference pricing used by various EU member states and parallel distribution, or arbitrage
between low- priced and high- priced member states, can further reduce prices. A member state may approve a specific
price for the medicinal product or it may instead adopt a system of direct or indirect controls on the profitability of the
company placing the medicinal product on the market. In some countries, we may be required to conduct a clinical trial
or other studies that compare the cost- effectiveness of any of our product candidates to other available therapies in
order to obtain or maintain reimbursement or pricing approval. There can be no assurance that any country that has
price controls or reimbursement limitations for biopharmaceutical products will allow favorable reimbursement and
pricing arrangements for any of our products. Historically, products launched in the EU do not follow price structures of
the United States and generally prices tend to be significantly lower. Publication of discounts by third- party payors or
authorities may lead to further pressure on the prices or reimbursement levels within the country of publication and
other countries. If pricing is set at unsatisfactory levels or if reimbursement of our products is unavailable or limited in
scope or amount, our revenues from sales and the potential profitability of any of our product candidates in those
countries would be negatively affected. We may incur substantial costs in our efforts to comply with evolving global data
protection laws and regulations, and any failure or perceived failure by us to comply with such laws and regulations may
harm our business and operations. The global data protection landscape is rapidly evolving, and we may be or become
subject to or affected by numerous federal, state and foreign laws and regulations, as well as regulatory guidance,
governing the collection, use, disclosure, transfer, security and processing of personal data, such as information that we
collect about participants and healthcare providers (including information relating to their representatives) in
connection with clinical trials. Processing of personal data, including health related information, is increasingly subject
to legislation and regulations in numerous jurisdictions around the world, including General Data Protection Regulation,
(EU) 2016 / 679, or GDPR, and each of the California Consumer Privacy Act of 2018, or CCPA, and the Health
Insurance Portability and Accountability Act, or HIPAA, in the United States, among many others. Our regulatory
obligations in foreign jurisdictions could harm the use or cost of our solution in international locations as data protection
and privacy laws and regulations around the world continue to evolve. Implementation standards and enforcement
practices are likely to remain uncertain for the foreseeable future, which may create uncertainty in our business, affect
our or our service providers’ ability to operate in certain jurisdictions or to collect, store, transfer use and share personal
data, result in liability or impose additional compliance or other costs on us. Any failure or perceived failure by us to
comply with federal, state, or foreign laws or self- regulatory standards could result in negative publicity, diversion of
management time and effort and proceedings against us by governmental entities or others. Recently, the CCPA, which
went into effect on January 1, 2020 and provides new data privacy rights for consumers and new operational
requirements for companies, which may increase our compliance costs and potential liability. The CCPA gives California
residents expanded rights to access and delete their personal information, opt out of certain personal information
sharing, and receive detailed information about how their personal information is used. The CCPA provides for civil
penalties for violations, as well as a private right of action for data breaches that is expected to increase data breach



litigation. The CCPA (a) allows enforcement by the California Attorney General, with fines set at $ 2, 500 per violation
(i. e., per person) or $ 7, S00 per intentional violation and (b) authorizes private lawsuits to recover statutory damages
for certain data breaches. Additionally, on November 3, 2020, California voters approved the California Privacy Rights
Act or CPRA ballot initiative. The CPRA, which will come into effect on January 1, 2023, will significantly modify the
CCPA and expand the privacy rights of California residents. We cannot yet predict the impact of the CPRA on our
business or operations, but it may require us to incur additional costs and expenses. While there is currently an
exception for protected health information that is subject to HIPAA and clinical trial regulations, as currently written,
the CCPA may impact certain of our business activities. The new California law may lead to similar laws in other U. S.
states or at a national level, which could increase our potential liability and adversely affect our business. In addition to
our operations in the United States, which may be subject to healthcare and other laws relating to the privacy and
security of health information and other personal information, may seek to conduct clinical trials in EEA and may
become subject to additional European data privacy laws, regulations and guidelines. The GDPR, became effective on
May 25, 2018, and deals with the collection, use, storage, disclosure, transfer, or other processing of personal data,
including personal health data, regarding individuals in the EEA. The GDPR has extra- territorial application and
applies not only to organizations with a presence in the EU or the UK but also to businesses based outside the EU or the
UK that carry out processing that is related to (i) an offer of goods or services to individuals in the EU or the UK, or (ii)
the monitoring of their behavior so long as this takes place in the EU or the UK, even if the data is stored outside the EU
or the UK. Running clinical trials involving participants in the EU or the UK and processing personal data in the context
of that activity will trigger the application of the GDPR. The GDPR imposes a broad range of strict requirements on
companies subject to the GDPR, including requirements relating to having legal bases for processing personal
information relating to identifiable individuals and restrictions on cross- border data transfers unless a legal mechanism
as set out in the GDPR can be relied on, such as transferring such information outside the EEA, including to the United
States, (as detailed further below) providing details to those individuals regarding the processing of their personal health
and other sensitive data, obtaining consent of the individuals to whom the personal data relates, keeping personal
information secure, having data processing agreements with third parties who process personal information, responding
to individuals’ requests to exercise their rights in respect of their personal information, reporting security breaches
involving personal data to the competent national data protection authority and affected individuals, appointing data
protection officers, conducting data protection impact assessments, and record- keeping. The EU and UK may introduce
further conditions, including limitations which could limit our ability to collect, use and share personal data (including
health and medical information), or could cause our compliance costs to increase. In addition, the GDPR imposes strict
rules on the transfer of personal data out of the EU / UK to third countries deemed to lack adequate privacy protections
(including the United States), unless an appropriate safeguard specified by the GDPR is implemented, such as the
Standard Contractual Clauses, or SCCs, approved by the European Commission, or a derogation applies. The Court of
Justice of the European Union, or CJEU, recently deemed that the SCCs are valid. However, the CJEU ruled that
transfers made pursuant to the SCCs and other alternative transfer mechanisms need to be analyzed on a case- by- case
basis to ensure EU standards of data protection are met in the jurisdiction where the data importer is based, and there
continue to be concerns about whether the SCCs and other mechanisms will face additional challenges. European
regulators have issued recent guidance following the CJEU ruling that imposes significant new diligence requirements
on transferring data outside the EEA, including under an approved transfer mechanism. This guidance requires an *
essential equivalency ” assessment of the laws of the destination country. If essentially equivalent protections are not
available in the destination country, the exporting entity must then assess if supplemental measures can be put in place
that, in combination with the chosen transfer mechanism, would address the deficiency in the laws and ensure that
essentially equivalent protection can be given to the data. Complying with this guidance will be expensive and time
consuming and may ultimately prevent us from transferring personal data outside the EEA, which would cause
significant business disruption. Until the legal uncertainties regarding how to legally continue transfers pursuant to the
SCCs and other mechanisms are settled, we will continue to face uncertainty as to whether our efforts to comply with
our obligations under the GDPR will be sufficient. This and other future developments regarding the flow of data across
borders could increase the complexity of transferring personal data across borders in some markets and may lead to
governmental enforcement actions, litigation, fines and penalties or adverse publicity, which could have an adverse effect
on our reputation and business. In addition, following the UK’ s exit from the European Union, or Brexit, on January
31, 2020 and the transition period through December 31, 2020 during which the GDPR continued to apply in the UK, on
January 1, 2021, the GDPR was brought into UK law as the ¢ UK GDPR.’ On June 28, 2021, the EU Commission
adopted two adequacy decisions for the UK, which enabled the free flow of data from the EU to the UK, where the level
of data protection is essentially the same as that guaranteed under EU law. Nonetheless, there may be further
developments about the regulation of particular issues such as UK- EU data transfers that may require us to take steps to
ensure the lawfulness of our data transfers. The GDPR increases substantially the penalties to which we could be subject
in the event of any non- compliance, including fines of up to 10, 000, 000 Euros or up to 2 % of our total worldwide
annual turnover for certain comparatively minor offenses, or up to 20, 000, 000 Euros or up to 4 % of our total
worldwide annual turnover, whichever is greater, for more serious offenses. The GDPR also confers a private right of
action on data subjects and consumer associations to lodge complaints with supervisory authorities, seek judicial
remedies, and obtain compensation for damages resulting from violations of the GDPR. The GDPR also introduces the
right for non- profit organizations to bring claims on behalf of data subjects. Further, national laws of member states of
the EU are in the process of being adapted to the requirements under the GDPR, thereby implementing national laws



which may partially deviate from the GDPR and impose different obligations from country to country, so that we do not
expect to operate in a uniform legal landscape in the EEA. Also, as it relates to processing and transfer of genetic data,
the GDPR specifically allows national laws to impose additional and more specific requirements or restrictions, and
European laws have historically differed quite substantially in this field, leading to additional uncertainty. The United
Kingdom’ s decision to leave the EU, often referred to as Brexit, has created uncertainty with regard to data protection
regulation in the United Kingdom. In particular, it is unclear how data transfers to and from the United Kingdom will be
regulated now that the United Kingdom has left the EU. In the event we commence clinical trials in the EEA, the GDPR
may increase our responsibility and liability in relation to personal data that we process where such processing is subject
to the GDPR, and we may be required to put in place additional mechanisms and safeguards to ensure compliance with
the GDPR, including as implemented by individual countries. Compliance with the GDPR will be a rigorous and time-
intensive process that may increase our cost of doing business or require us to change our business practices, and despite
those efforts, there is a risk that we may be subject to fines and penalties, litigation, and reputational harm in connection
with our European activities, as well as materially and adversely affecting our operations and business performance. We
expect that we will continue to face uncertainty as to whether our efforts to comply with any obligations under European
privacy laws will be sufficient. If we are investigated by a European data protection authority, we may face fines and
other penalties. Any such investigation or charges by European data protection authorities could have a negative effect
on our existing business and on our ability to attract and retain new clients or biopharmaceutical partners. We may also
experience hesitancy, reluctance, or refusal by European or multi- national clients or biopharmaceutical partners to
continue to use our products and solutions due to the potential risk exposure as a result of the current (and, in particular,
future) data protection obligations imposed on them by certain data protection authorities in interpretation of current
law, including the GDPR. Such clients or biopharmaceutical partners may also view any alternative approaches to
compliance as being too costly, too burdensome, too legally uncertain, or otherwise objectionable and therefore decide
not to do business with us. Any of the forgoing could materially harm our business, prospects, financial condition and
results of operations. Additional laws and regulations governing international operations could negatively impact or
restrict our operations. If we expand our operations outside of the United States, we must dedicate additional resources
to comply with numerous laws and regulations in each jurisdiction in which we plan to operate. The U. S. Foreign
Corrupt Practices Act, or the FCPA, prohibits any U. S. individual or business entity from paying, offering, authorizing
payment or offering of anything of value, directly or indirectly, to any foreign official, political party or candidate for the
purpose of influencing any act or decision of the foreign entity in order to assist the individual or business in obtaining or
retaining business. The FCPA also obligates companies whose securities are listed in the United States to comply with
certain accounting provisions requiring the company to maintain books and records that accurately and fairly reflect all
transactions of the corporation, including international subsidiaries, and to devise and maintain an adequate system of
internal accounting controls for international operations. Compliance with the FCPA is expensive and difficult,
particularly in countries in which corruption is a recognized problem. In addition, the FCPA presents particular
challenges in the biopharmaceutical industry, because, in many countries, hospitals are operated by the government, and
doctors and other hospital employees are considered foreign officials. Certain payments to hospitals and healthcare
providers in connection with clinical trials and other work have been deemed to be improper payments to government
officials and have led to FCPA enforcement actions. Various laws, regulations and executive orders also restrict the use
and dissemination outside of the United States, or the sharing with certain non- U. S. nationals, of information products
classified for national security purposes, as well as certain products, technology and technical data relating to those
products. If we expand our presence outside of the United States, it will require us to dedicate additional resources to
comply with these laws, and these laws may preclude us from developing, manufacturing, or selling certain products and
product candidates outside of the United States, which could limit our growth potential and increase our development
costs. The failure to comply with laws governing international business practices may result in substantial civil and
criminal penalties and suspension or debarment from government contracting. The Securities and Exchange
Commission, or SEC, also may suspend or bar issuers from trading securities on U. S. exchanges for violations of the
FCPA’ s accounting provisions. Risks Related to Our Securities There is a limited public market for our common stock
and warrants, the stock price of our common stock and warrants may be volatile or may decline regardless of our
operating performance and you may not be able to resell out-your common stock or warrants at or above price you paid
for them. There is a limited public market for our common stock and warrants. You may not be able to sell your shares
or warrants quickly or at the market price if trading in our common stock or warrants is not active. An active or liquid
market in common stock and warrants may not develop or, if it does develop, it may not be sustainable. As a result of
these and other factors, you may be unable to resell your shares of our common stock or warrants at or above price you
paid for them. Further, an inactive market may also impair our ability to raise capital by selling shares of our common
stock and may impair our ability to enter into strategic collaborations or acquire companies or products by using our
shares of common stock as consideration. The price of our common stock and warrants may be volatile, and you could
lose all or part of your investment. The trading price of our common stock and warrants may be highly volatile and
could be subject to wide fluctuations in response to various factors, some of which are beyond our control, including
limited trading volume. In addition to the factors discussed in this “ Risk Factors ” section and elsewhere in this
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filings, including without limitation the FDA’ s issuance of a “ refusal to file ” letter or a request for additional
information; e adverse results or delays in our clinical trials; ® our decision to initiate a clinical trial, not to initiate a
clinical trial or to terminate an existing clinical trial; e adverse regulatory decisions, including failure to receive
regulatory approval of any product candidate; ® changes in laws or regulations applicable to any product candidate,
including but not limited to clinical trial requirements for approvals; e adverse developments concerning our
manufacturers; e our inability to obtain adequate product supply for any approved product or inability to do so at
acceptable prices; ® our inability to establish collaborations, if needed; ® our failure to commercialize our product
candidates, if approved; e additions or departures of key scientific or management personnel; ® unanticipated serious
safety concerns related to the use any of our product candidates; ® introduction of new products or services offered by us
or our competitors; ® announcements of significant acquisitions, strategic partnerships, joint ventures or capital
commitments by us or our competitors; ® our ability to effectively manage our growth; e actual or anticipated variations
in quarterly operating results; ® our cash position; e our failure to meet the estimates and projections of the investment
community or that we may otherwise provide to the public; e publication of research reports about us or our industry,
or product candidates in particular, or positive or negative recommendations or withdrawal of research coverage by
securities analysts; ® changes in the market valuations of similar companies; ® changes in the structure of the healthcare
payment systems; ® overall performance of the equity markets; e sales of our common stock and public warrants by us
or our stockholders in the future; e trading volume of our common stock and public warrants; e changes in accounting
practices; o ineffectiveness of our internal controls; e disputes or the-other developments relating to proprietary rights,
including patents, litigation matters and our ability to obtain patent protection for our technologies; e significant
lawsuits, including patent or stockholder litigation; ® general political and economic conditions, including any impact of
the ongoing COVID- 19 pandemic; and e other event-events we-or factors, many of which arc beyond deemed-to-be-atarge
aeeeleratedfer-or-our control. In addition, the stock market in general, and the market for biopharmaceutical
companies in particular, have experienced extreme price and volume fluctuations that have often been unrelated or
disproportionate to the operating performance of these companies. Broad market and industry factors, as well as local
or global socio- economic and political factors, including the conflict between Russia and Ukraine, may negatively affect
the market price of our common stock, regardless of our actual operating performance. If the market price of our
common stock and warrants does not exceed the price you paid for them, you may not realize any return on your
investment in us and may lose some or all of your investment. In the past, securities class action litigation has often been
instituted against companies following periods of volatility in the market price of a company’ s securities. This type of
litigation, if instituted, could result in substantial costs and a diversion of management’ s attention and resources. We are
“ controlled company ” within the meaning of Nasdaq rules and the rules of the SEC. As a result, we qualify for
exemptions from certain corporate governance requirements that provide protection to shareholders of other companies.
Poseidon Bio, LLC owns a majority of our outstanding common stock. As a result, we are a “ controlled company ”
within the meaning of the corporate governance standards of Nasdaq. Under these rules, a company of which more than
50 % of the voting power is held by an individual aeeelerated-ter-, group or another company is a “ controlled company
> may elect not to comply with certain corporate governance requirements, including: e the requirement that a
majority of our board of directors consist of “ independent directors ” as defined under the rules of Nasdaq; e the
requirement that we have a compensation committee that is composed entirely of directors who meet the Nasdaq
independence standards for compensation committee members; and e the requirement that our director nominations be
made, or recommended to our full board of directors, by our independent directors or by a nominations committee that
consists entirely of independent directors. We currently rely on these exemptions. If we continue to utilize such
exemptions available to controlled companies, we may not have a majority of independent directors, our nominations
committee and compensation committee may not consist entirely of independent directors and such committees may not
be subject to annual performance evaluations. Accordingly, under these circumstances, you will not have the same
protections afforded to shareholders of companies that are subject to all of the corporate governance requirements of
Nasdaq. We do not intend to pay dividends on our common stock so any returns will be limited to the value of our stock.
We currently anticipate that we will retain future earnings for the development, operation and expansion of our business
and do not anticipate declaring or paying any cash dividends for the foreseeable future. Furthermore, future debt or
other financing arrangements may contain terms prohibiting or limiting the amount of dividends that may be declared
or paid on our common stock. Any return to stockholders will therefore be limited to the appreciation of their stock. Our
principal stockholders and management own a significant percentage of our Common and are able to exert significant
control over matters subject to stockholder approval. Our executive officers, directors and their affiliates and our
principal stockholders beneficially hold, in the aggregate, approximately 74 % of our outstanding voting stock. These
stockholders, acting together, would be able to significantly influence all matters requiring stockholder approval. For
example, these stockholders would be able to significantly influence elections of directors, amendments of our
organizational documents, or approval of any merger, sale of assets, or other major corporate transaction. This may
prevent or discourage unsolicited acquisition proposals or offers for our common stock that you may feel are in your
best interest as one of our stockholders. Our issuance of additional capital stock in connection with financings,
acquisitions, investments, our stock incentive plans, employee stock purchase plan or otherwise will dilute all other
stockholders. We expect to issue additional capital stock in the future that will result in dilution to all other stockholders.
We expect to grant equity awards to employees, directors, and consultants under our stock incentive plans and employee
stock purchase plan. We may also raise capital through equity financings in the future. As part of our business strategy,
we may acquire or make investments in complementary companies, products, or technologies and issue equity securities



to pay for any such acquisition or investment. Any such issuances of additional capital stock, including as a result of the
exercise of any warrants to purchase shares of common stock, may cause stockholders to experience significant dilution
of their ownership interests and the per share value of our common stock to decline. We will incur increased costs as a
result of operating as a public company, and our management will devote substantial time to compliance with its public
company responsibilities and corporate governance practices. As a public company, we will incur significant legal,
accounting and other expenses that Legacy Ocean did not incur as a private company, and these expenses may increase
even more after we are no longer gaalifi-as-an emerging growth company, witb-we-be-as defined in Section 2 (a) of the
Securities Act. We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, which
required— require to-eomply-, among other things, that we file with the independentregistered-public-aceounting-firm
attestationrequirementon-SEC annual, quarterly and current reports w1th respect t0 our busmess and tn-terna-l—eeﬂtre-l-evef
[manual fepeﬁ-mg—condltlon FurtherIn addltlon 0 ; A ;

ab 58 the Sarbanes-
()\lu Au p&r&eu-}&r}y—bttréeﬂseme-eﬂ—us— eemp&red—te—well as rules subsequently adopted by other—- the SEC and
Nasdaq publie-e v v we-seek-to implement eomplete-our-initial-business
eembtﬂaﬂeﬂ—mayﬂet—be-&reempﬁaﬂeeﬂﬁﬁ-}rﬂae—plo\ isions 0[ the Sdlbdlk% Oxley Act regarding-adequaey-, impose significant

requirements on public companies, including requiring establishment and maintenance of i#s-internat-effective disclosure
and financial reporting controls and changes in corporate governance practices . Further, in July 2010, the Dodd- Frank
Wall Street Reform and Consumer Protection Act, or the Dodd- Frank Act, was enacted. The-There developmentofare
significant corporate governance and executive compensation related provisions in the Dodd- Frank Act that require the
SEC to adopt additional rules and regulations in the-these areas internat-econtretofany-such entity-as “ say on pay ” and
proxy access. EGCs are permitted to achieve-implement many of these requirements over a longer period. Stockholder
activism, the current political environment and the current high level of government intervention and regulatory reform
may lead to substantial new regulations and disclosure obligations, which may lead to additional compliance with-costs
and impact the Sarbanes—OxleyAetmay-manner in which we operate our business in ways we cannot currently
ant1c1pate We expect the rules and regulatlons apphcable to publlc compames to substantlally increase the—t-rme—our legal




exeettﬁve—efﬁeefs-eet&d—have—a—de&rfneﬁ%a-l—cl[cu on our busmess. The increased costs w1ll decrease our net income or

increase our net loss, and may require us —Gﬂ%key—pefseﬂﬂel-rnay—negeﬁafe—efﬂp-}ejﬂﬁeﬁt—to reduce costs in other areas of or
our constlting-agreements-with-a-target-business 1
provide-for-—- or increase fhefn— the prlces

Ldml()l predlct ﬁS‘Sﬂfe-yeﬂ—t'h&t—&ﬂ'y
e-PetrP or estlmate the amountkey—pefseﬂnel—er—remaﬁﬁfrseﬂter—m&ﬂagefneﬂ{—( adﬁsefy—pes-rt-teﬂs—wrt-h—us—tlmmg of
additional costs we may incur to respond to these requirements . The impact determinationras-to-whether-any-of eurkey
pefseﬂﬂel—wﬂ—femam—wﬁh—us—er—be—made—&t—&re—these requlrements {-nﬁe-ef—t-he—eeﬁswﬁmaﬁeﬁ—e%etﬁnma-l—busmess




euraffairs-Certain-of our independent-direeters-also serve as officers or board members for...... the business combination. The

foregoing may make it more difficult and-expenstve-for us to eonsummate-attract and retain qualified persons to serve on
our board of directors, our board committees or as executive officers. Our management team has limited experience
managing a public company. Most of the members of our management team have limited to no experience managing a
publicly traded company, interacting with public company investors and complying with the increasingly complex laws
pertaining to public companies. Our management team has not worked together at prior companies that were publicly
traded. Our management team may not successfully or efficiently manage their new roles and responsibilities. Our
transition to being a public company has subjected us to significant regulatory oversight and reporting obligations under
the federal securities laws and the continuous scrutiny of securities analysts and investors. These new obligations and
constituents will require significant attention from our senior management and could divert their attention away from
the day- to- day management of our business, which could have a material adverse effect on our business, financial
condition and results of operations. The Company’ s Third Amended and Restated Certificate of Incorporation requires,
to the fullest extent permitted by law, that derivative actions brought in our name, as applicable, against their respective
directors, officers, other employees or stockholders for breach of fiduciary duty and other similar actions may be
brought only in the Court of Chancery in the State of Delaware, which may have the effect of discouraging lawsuits
against our directors, officers, other employees or stockholders, as applicable. Pursuant to the Company’ s Third
Amended and Restated Certlﬁcate of Incorporatlon (“ the « Amended Certlﬁcate ”), unless we consent in wrltlng to the

appheabledaw;-(i) any derivative action ;-or plouulm(T brought on or-our behalf (u) any action assertmg a clalm of breach
of a fiduciary duty or other wrongdoing by any of our directors, officers, employees or agents to us or our stockholders;
(iii) any action assertlng a claim auamxt us ar ising pursuant to ettt—e-ﬁe%relat—rng—rn—dnv w&y—te—provnslon of the General
Corporation Law warta e e SA¢€ e-brotg § S s-of the State
of Delaware, New%lerleeﬁ he U-nrted—States—Btstﬂet—Amended Certlﬁcate and the Company s bylaws, (1v) any action to
interpret, apply, enforce or determine the validity of the Amended Certificate and the Company’ s bylaws; or (v) any
action asserting a claim governed by the internal affairs doctrine, in each case subject to the Court for-the-SeuthernDistriet
of Chancery having personal New—Yotk-and-(i)-that-we-irrevoeably-submit-to-steh-jurisdiction over -whiehjurisdietion-shalt

be—lhe 1nd1spensable partles named as defendants thereln, or the Delaware forum prov1s10n Th1s exclusive forum -fe%any

ovistons— prov1s1on e%the—w&rr&nt—ag-reement—\\ 111 not dppl\ to
strrts—breug-ht—te—eﬂ-feree—am l-tabi-l-rty—causes of actlon ar1s1ng under the Securities Act or duty-ereated-by-the Exchange Act or

any other claim for which the federal distrtet-courts have exclusive jurisdiction. Unless we consent in writing to the selection
of an alternate forum, the United States efAmertea-are-District Courts shall be the sole and exclusive forum for resolving
any complaint asserting a cause of action arising under the Securities Act, or the federal forum provision, as our
principal office is located in Providence, Rhode Island . Any-In addition, the Amended Certificate that any person or
entity purchasing or otherwise acquiring any interest in aftF-shares of our swarrants-shal-be-common stock is deemed to have
notice of and consented to the Delaware forum provision and the federal forum provision; provided, however, that
stockholders cannot and will not be deemed to have eonsentedto-waived our compliance with the federal securities laws
and the rules and regulations thereunder. The Delaware forum previsiens— provision and ireur-warrant-agreement—Iany
aettor;-the subjeet—mattefe-f—wh-teh—federal forum prov1s10n may 1mpose add1t10nal htlgatlon costs on stockholders who
assert the provnslon is not enforceable with g he

jurisdiet—ieﬂ—e-ﬁthe—sta-te—dm -federal—eeurts—lee&ted—may impose more general add1t10nal htlgatlon costs in pursumg the-State
of New—Yorkireonneetion-with-any-action-breughtin-any such eeurtto-enforee-claims, particularly if the stockholders do



not re51de in or near the State of Delaware. In addltlon, fhe—these orum selectlon clauses preﬁsreﬂs—éan—eﬁ-fefeemeﬁt

stockholders At

hal -rt—they finds—- find avorable for dls )ules w nh us ot Or company-our dlrectors, officers or employees which may
discourage such lawsuits —Adternatively-against us and our directors, officers and employees even though an action , if &
successful, might benefit our stockholders. In addition, while the Delaware Supreme Court ruled in March 2020 that
federal forum selection provisions purporting to require claims under the Securities Act be brought in federal court were
“ facially valid ” under Delaware law, there is uncertainty as to find-this-whether other courts will enforce our federal

forum plO\ ision e-ﬁetﬂﬂ#&m&ﬂt—agreerﬂeﬁt—rﬂ&pp{-reab}e—ef If the federal forum prov1slon is found to be unenl(nceable wrt-h

the Unlted States District Courts may also reach dlfferent ]udgments ﬂeﬂamal—ree}emp{-refrpﬂee—wh-teh—at—&re—tﬂﬁe—fhe
eufs’t&nd-rng—w&rr&&?s—&r&ea—l-}ed—fer— or results fee}emp{-reﬂ—tsﬂe}y—te—be—s-ubst&ﬂt-r&Hy—}ess—llmn would {-he—na&rket—va-}ue—e%seteh




meu%&ddf&eﬁal—ees-tshasseetated—wﬁ-}rfesewrﬁg—be located or would 0therw1se choose to brmg the actlon, and such
Judgments may be more ﬁeﬁﬁﬂ—rﬂ-ﬁfheﬁ&ﬂsd-leﬁeﬂs—%‘hfeh—eeﬂ'}d—haﬂﬂ-% or less favorable to us business;-operating

at-than our stockholders the

Section 27 of the EXLhdnUL Act creates exclusive deml jurisdiction over all suits bloughl to Cnlouc any dulv or liability
created by the Exchange Act or the rules and regulations thereunder. As a result, the exclusive forum provision will not apply to
suits blouszhl to Cnlouc any dulv or liability created by the Exehanﬂe Act or any olhc1 claim 101 which the federal courts hd\L

fegu-l-&t—teﬂs—t-hefeuﬂder—Seulon 22 of the SLLUIIIILS Acl creates (,OllLLlllLl]lJull\dlCll()l] or federal and state &ﬁd—fe&ef&l-wulls
over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder.
General RiskFaetors-We-are-Accordingly, both state and federal courts have jurisdiction to entertain such claims. As
noted above, the Amended Certificate provides that the federal district courts of the United States will be the exclusive
forum for the resolution of any complaint asserting a newlyfornted-cause of action under the Securities Act. Due to the
concurrent jurisdiction for federal and state courts created by Section 22 of the Securities Act over all suits brought to
enforce any duty or liability created by the Securities Act or the rules and regulations thereunder, there is uncertainty as



to whether a court would enforce the exclusive forum provision. Investors also cannot waive compliance with the federal
securities laws and the rules and regulations thereunder. Anti- takeover provisions contained in the Amended Certificate
and the Company’ s bylaws, as well as provisions of Delaware law, could impair a takeover attempt. The Amended
Certificate and the Company’ s bylaws contain provisions that could delay or prevent a change of control of our company
svith-or changes in our board of directors that our stockholders might consider favorable. Some of these provisions
include: e a board of directors divided into three classes serving staggered three- year terms, such that not all members
of the board will be elected at one time; ® a prohibition on stockholder action through written consent, which requires
that all stockholder actions be taken at a meeting of our stockholders; ® a requirement that special meetings of
stockholders be called only by the board of directors acting pursuant to a resolution approved by the affirmative vote of
a majority of the directors then in office; ® advance notice requirements for stockholder proposals and nominations for
election to our board of directors; e a requirement that no eperating-history-member of our board of directors may be
removed from office by our stockholders except for cause and , in addition to any other vote required by law, upon the
approval of no-not reventes;-and-you-have-less than two- thirds of all outstanding shares of our voting stock then entitled
to vote in the election of directors; e a requirement of approval of ro-not basis-less than two- thirds of all outstanding
shares of our voting stock to amend any bylaws by stockholder action or to amend specific provisions of the Amended
Certificate; o the authority of the board of directors to issue convertible preferred stock on terms determined by the
board of directors w1thout stockholder approval and W lmh convertible preferred stock may mclude rlghts superlor to
the rlghts evalas ' v b b W Wy Y

eeﬂap-}efmg—eﬁﬁmﬁt&l-the holders of common stock andThe Amended Certlﬁcate contalns a prohlbltlon on us engaging in
a business combination with an interested stockholder for a period of three years following becoming an interested
stockholder unless (i) approved by the Board prior to the person becoming an interested stockholder, (ii) the interested
stockholder owning at least 85 % of the voting stock of the company at the time the transaction commenced or (iii)
approved by the Board and at least 66 2 / 3 % of the outstanding stock of the company not ene-owned by the interested
stockholder. An interested stockholder includes persons owning 15 % or more target-of the company’ s voting stock. In
addition, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the General
Corporation Law of the State of Delaware, which may prohibit certain businesses—- business combinations with
stockholders owning 15 % or more of our outstanding voting stock. These anti- takeover provisions and other provisions
in the Amended Certificate and the Company’ s bylaws could make it more difficult for stockholders or potential
acquirers to obtain control of our board of directors or initiate actions that are opposed by the then- current board of
directors and could also delay or impede a merger, tender offer or proxy contest involving our company. These
provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect
directors of your choosing or cause us to take other corporate actions you desire. Any delay or prevention of a change of
control transaction or changes in our board of directors could cause the market price of our common stock to decline.
Claims for indemnification by our directors and officers may reduce our available funds to satisfy successful third- party
claims against us and may reduce the amount of money available to us. The Amended Certificate and the Company’ s
bylaws provide that we will indemnify our directors and officers, in each case to the fullest extent permitted by Delaware
law. In addition, as permitted by Section 145 of the DGCL, the Amended Certificate, the Company’ s bylaws and the
indemnification agreements that we entered into with our directors and officers provide that: e we will indemnify our
directors and officers for serving us in those capacities or for serving other business enterprises at its request, to the
fullest extent permitted by Delaware law. Delaware law provides that a corporation may indemnify such person if such
person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests
of the registrant and, with respect to any criminal proceeding, had no reasonable cause to believe such person’ s conduct
was unlawful; e we may, in our discretion, indemnify employees and agents in those circumstances where
indemnification is permitted by applicable law; e we are required to advance expenses, as incurred, to our directors and
officers in connection with defending a proceeding, except that such directors or officers shall undertake to repay such
advances if it is ultimately determined that such person is not entitled to indemnification; e we are not be obligated
pursuant to the Amended Certificate and the Company’ s bylaws to indemnify a person with respect to proceedings
initiated by that person against us or our other indemnitees, except with respect to proceedings authorized by our board
of directors or brought to enforce a right to indemnification; and e the rights conferred in the Amended Certificate and
the Company’ s bylaws are not exclusive, and we are authorized to enter into indemnification agreements with our
directors, officers, employees and agents and to obtain insurance to indemnify such persons . I swe-securities or industry
analysts do not publish or cease publishing research or reports about us, our business or our market, or if they change
their recommendations regarding our securities adversely, the price and trading volume of our securities could decline.
The trading market for our common stock and warrants is influenced by the research and reports that industry or
securities analysts may publish about us, our business, market or competitors. Securities and industry analysts do not
currently, and may never, publish research on us. If no securities or industry analysts commence coverage of us, our
share price and trading volume would likely be negatively impacted. If any of the analysts who may cover us change
their recommendation regarding our common stock or warrants adversely or provide more favorable relative
recommendations about our competitors, the price of shares of our common stock and warrants would likely decline. If
any analyst who may cover us were to cease coverage of us or fail to eemptete-regularly publish reports on it, our
common stock and warrants could lose visibility in the financial markets, which in turn could cause the price out-- or
inttial-business-eombination-trading volume of our common stock and warrants to decline. Future issuances of debt



securities and equity securities may adversely affect us , including the market price of our common stock and warrants
and may be dilutive to existing stockholders. In the future, we may incur debt or issue equity- ranking senior to our
common stock. Those securities will revergenerate-generally have priority upon liquidation. Such securities also may be
governed by an indenture or other instrument containing covenants restricting our operating flexibility. Additionally,
any operating reventes—Changes-convertible or exchangeable securities that we issue in faws-the future may have rights,
preferences and privileges more favorable than those of or-our regulations;-common stock. Because or-our decision to
issue debt or equity in the future will depend on market conditions and other factors beyond our control, we cannot
predict or estimate the amount, timing, nature or success of our future capital raising efforts. As a faiture-result, future
capital raising efforts may reduce the market price of our common stock and warrants and be dilutive to existing
stockholders. There can be no assurance that we w1ll be able to u)mply with the contmued hstmg standards yould-be

e&ﬂﬂe{—asstlfe—yeﬂ—ﬂ%&t—we—er—be—&b-}e—m meet fhese——— the -rmﬁa-l—contmued llstmu 1equuemem\ at—of Nasdaq could result in a
delisting of our common stock and warrants.Following the Business Combination,our common stock and warrants

(other that-than time-warrants issued to Second Street Capital, LL.C (the “ Second Street Warrants ”)) were listed on

Nasdaq under the symbols “ OCEA ” and “ OCEAW,” respectively .I{ Nasdag-delists-our-seetrittesfrom-trading-onits

exehange-and-we are not able to Hst-ourseetrities-oranother national-seeurities-exehange-comply with the continued listing
standard of Nasdaq ,we expeetoursectrities-eoutd-be-quoted-onamnand over—the—eountermarketdf this-were-to-oeeur—- our

stockholders swe-could face significant material adverse consequences -including ,but not limited to :e a limited availability
of market quotations for our securities;® reduced liquidity for our securitics;® a determination that our seetrities-are-common
stock is a ““ penny stock , ” which will require brokers trading in our seewrtttes-common stock to adhere to more stringent rules
and possibly result in a reduced level of trading activity in the secondary trading market for our seeurities-common stock ;e a
limited amount of news-and-analyst coverage;and e a decreased ability to issue additional securities or obtain additional
financing in the future. The National Securities Markets Improvement Act of 1996,which is a federal statute,prevents or preempts
the states from regulating the sale of certain securities,which are referred to as “ covered securities.” Since Beeause-we-expeet
that-our units-and-eventually-eur-ClassA-common stock and warrants are swittbe-listed on Nasdaq, they eurunits;ClassA
eemmon-stoelgand-warrants-will be covered securities. Although the states are preempted from regulating the sale of our
securities,the federal statute does allow the states to investigate companies if there is a suspicion of fraud,and,if there is a finding
of fraudulent activity,then the states can regulate or bar the sale of covered securities in a particular case. While we are not aware
of a state ,other than the state of Idaho, having used these powers to prohibit or restrict the sale of securities issued by blank
check companies sother-thanthe-State-efddake- certain state securities regulators view blank check companies unfavorably and
might use these powers,or threaten to use these powers,to hinder the sale of securities of blank check companies in their
states.Further,if s+e-our securities were no longer listed on Nasdaq,our securities would not be covered securities and we would
be subject to regulation in each state in which we eoffer-offers our securities sineladingireonneetion-with-oturtnitial-business
eombination-[f ,after listing, we seekstoekholder-approval-fails to satisfy the continued listing requirements of Nasdaq
such as the corporate governance requirements or the minimum closing bid price requirement,Nasdaq may take steps to
delist its securities.Such a delisting would likely have a negative effect on the price of the securities and would impair et
your initial-business-eombination-and-we-ability to sell or purchase the securities when you wish to do so.In the event of a
delisting,We can provide no assurance that any taws-and-regutations-action taken by it to restore compliance with listing
requirements would allow its securities to become listed again , stabilize the market price or improve the liquidity of its
securities, prevent its securities from dropping below the Nasdaq minimum bid price requirement or prevent future non-
compliance with Nasdaq’ s listing requirements. Additionally, if our securities are not listed on, or become delisted from,
Nasdagq for any reason, and are quoted on any of the markets offered by OTC Markets Group Inc., the liquidity and
price of these securities may be more limited than if they were quoted or listed on Nasdaq or another national securities
exchange. Our securityholders may be unable to sell their securities unless a market can be established or sustained. An
active market for our securities may not develop, which would adversely affect the liquidity and price our securities. The
price of our securities may vary significantly due to factors specific to us as well as to general market etr— or business
economic conditions. Furthermore , inehiding-our-ability-to-negotiate-and-- an eomplete-active trading market for our
securities may never develop eut— or initial-business-eombination-, if developed, it may not be sustained. Holders of our
securities may be unable to sell their securities unless a market can be established and sustained. The market price of our
securities may decline as a results— result efoperations-market factors . We-Fluctuations in the price of our securities
could contribute to the loss of all or part of your investment. If an active market for our securities develops and
continues, the tradmg prlce of our securities could be volatlle and sub]ect to w1de ﬂuctuatlons in response to various

could

ha\ a mdtuml dd\'Cl’SC el[eel on ewryour bﬂﬂﬁess—mvesﬁﬂeﬁts— mvestment in our securltles and festl-l-ts—e-ﬁepefaﬁeﬂs—our
securities may trade at prices significantly below the price you paid for our securities . In additierrsuch circumstances ,

the trading price of afatlure-to-comply-with-applieabletaws-or-our regutations;-securities may not recover and may
experience a further decline. The market price of our securities may decline as interpreted-and-apphed;eoutd-havea
materiat-adverse-effeet-orrotr-business;result for a number of other reasons including eur-abiity-to-negotiate-and-eomplete



foHowingrisks-: o if the effect of the Busmess Comblnatlon on our busmess &n—and prospects is not conslstent mabﬁ-rty—te
eompete-effeetively-inahighly-competitive-environment-with m b 0

expectations of securities or industry analysts ; o &n—mabﬂ-rt—y—te—maﬂage—lf we do not achleve the percelved benefits of the
Business Combination as rapid-rapidly ehange-and-growth-or to the extent anticipated by securities or industry analysts ;
&ﬁ—m&brl-rty—actual or antlclpated ﬂuctuatlons in our quarterly ﬁnanclal results or the quarterly financial results of

these—ol ﬂ%rrd—p&mes—th&t—we—wet&d—utﬂﬁeﬁn—euhumatmns ° success of competltors, ° changes in ﬁnanclal estlmates aft
and recommendations by securities analysts concerning us or the biopharmaceutical industry in general; ® operating
and share price performance of other companies that investors deem comparable to us; e our inabitity—- ability to
market new and enhanced products and technologies on a timely basis; ® changes in laws and regulations affecting our
business; ® our ability to meet compliance requirements; ® commencement of, or involvement in, litigation involving us;
e changes in our capital structure, such as future issuances of securities or the incurrence of additional debt; e the
volume of our securities available for public sale; or ® any major change in our board of directors or management.
Certain existing stockholders purchased our securities at a price below the current trading price of such securities, and
may experience a positive rate of return based on the current trading price. Certain of our securityholders acquired
shares of our common stock or warrants at prices below the current trading price of our common stock, and may
experience a positive rate of return based on the current trading price. Such securityholders may be incentivized to sell
their securities at prices below the prevailing trading price of such securities because the prices at which they acquired
their shares may be lower than prevailing market prices and / or the prices at which public investors purchased our
securities in the open market, and therefore such shareholders may generate positive rates of return on their investment
that would not be available to public shareholders that acquired their securities at higher prices. Future sales, or the
perception of future sales, by us -or er-our stockholders in the public market could cause the market price for our
common stock to decline. The sale of shares of our common stock in the public market, or the perception that such sales
could occur, could harm the prevailing market price of shares of our common stock. These sales, or the possibility that
these sales may occur, also might make it more difficult for us to sell equity securities in the future at a refasat-time and
at a price that it deems appropriate. Following the Business Combination, we have a total of 33, 774, 467 shares of
common stock outstanding (excluding any outstanding warrants). Shares held by regulatory-authorities-our public
stockholders are freely tradable without registration under the Securities Act , and without restriction, following the
Closing, by persons other than our “ affiliates ” (as defined under Rule 144 of the Securities Act, “ Rule 144 ), including
our directors, executive officers and other affiliates. In connection with the Business Combination, certain existing of our
stockholders, who collectively own approximately 23, 299, 608 shares of our common stock following the Business
Combination, have agreed, subject to provide-approvals-certain exceptions, not to dispose of or hedge any of their shares
of our common stock or securities convertible into or exchangeable for shares of our common stock during the period
from the date of the Closing and ending on the earlier of (x) six months from the Closing or (y) subsequent to the
Closing, the date we consummate a liquidation, merger, share exchange, reorganization or the-other similar transaction
with an unaffiliated third party that results in all of our stockholders having the right to exchange their shares of our
common stock for cash, securities or other property. The Sponsor and its members have agreed, subject to certain
exceptions, not to transfer their 2, 625, 000 shares of common stock or securities convertible into or exchangeable for
shares of common stock ending on the earlier of (i) one year from the Closing, (ii) if the reported last sale price of eertaint

produets;-e-potentiaH-iability-the common stock equals or exceeds $ 12. 00 per share (as adjusted for neghgenee-stock

splits , eopyright-stock dividends, right issuances, reorganizations and the like) er-for trademariinfringement-any 20
trading days within any 30- trading day period commencing at least 150 days after the Closing, or (iii) the date on which

the Company completes a liquidation, merger, capital stock exchange, reorganization or other elaims-based-similar
transaction that results in all of our stockholders having the right to exchange their shares of common stock for cash,
securities or other property. In addition, the shares of our common stock reserved for future issuance under the 2022
Stock Option and Incentive Plan (the “ Incentive Plan ) and 2022 Employee Stock Purchase Plan (the “ ESPP ) will
become eligible for sale in the public market once those shares are issued, subject to any applicable vesting
requirements, lockup agreements and other restrictions imposed by law. The Incentive Plan and ESPP will initially



reserve up to 6, 540, 000 shares of our common stock for issuance as awards in accordance with the terms of the
Incentive Plan and ESPP. We expect to file one or more registration statements on Form S- 8 under the Securities Act to
register shares of our common stock or securities convertible into or exchangeable for shares of our common stock
issued pursuant to the Incentive Plan or the ESPP. Any such Form S- 8 registration statements will automatically
become effective upon filing. Accordingly, shares registered under such registration statements will be available for sale
in the open market. The initial registration statement on Form S- 8 is expected to cover shares of our common stock. In
the future, we may also issue our securities in connection with investments or acquisitions. The amount of shares of our
common stock issued in connection with an investment or acqu1s1t10n could constitute a materlal portlon of the t-he—then
ﬁafufe—aﬁd-eeﬂte&t— outstandlng shares of produ

stock Any 1ssuance of additional securltles in connection w1th 1nvestments ot or networks;systems-acquisitions may

result in additional dilution to er-our teehnetogy-stockholders. We qualify as an aresult-ofeomputer-viruses; emerging
growth company eybef-—&&aeks—” ﬁrfs&ppfepﬂa-&eﬂ—ef—d&ta—efe{-her—m&}feas&neenls w ell as eﬂ%&ges,—ﬂ&tufa-l-dtsaﬁefs,—teﬁeﬂsf

gfewt-h—eefﬁp&rry—aﬂd-a—smdl]el reportum company ” w1th1n the meaning 01‘ the fu-}es—&éep’fed—by—t-he—Securltles Act ﬁﬂd‘
Exchange-Commisstorr, and if we take advantage of certain exemptions from disclosure requirements available to emerging

growth companies and-smalerreporting-eompantes-, this could make our securities less attr: actlve to investors and may mdke it
more difficult to compare our performance with other public companies. We are-qualify as an ““ emerging growth company ”

within the meaning of the rales-adepted-by-Section 2 (a) (19) of the Securities Act and-Exehange-Commisston, as modified by
the JOBS Act . As such , and-we may take advantage of certain exemptions from various reporting requirements that are
applicable to other public companies that are not emerging growth companies for as long as we continue to be an emerging
growth company, including, but not limited to, (i) not being required to comply with the auditor interral-eentrels-attestation
requirements of Section 404 of the Sarbanes- Oxley Act, (ii) reduced disclosure obligations regarding executive compensation in
our periodic reports and proxy statements sand (iii) exemptions from the requirements of holding a nonbinding advisory vote on
executive compensation and stockholder approval of any golden parachute payments not previously approved. As a result, our
stockholders may not have access to certain information they may deem important. We eeutd-be-will remain an emerging
growth company fer-up-te-five-until the earliest of (i) the last day of the fiscal sears— year in which ;-altheugh-eireumstanees
eotld-eatse-us-to-tose-thatstatusearhertnehdingif-the market value of our €lassA-common stock that is held by non-
affiliates exceeds $ 700 mithen-, 000, 000 as of the end of aﬁy—}&ne—}eﬂa—befefe—that ﬁn&e—year s second fiscal quarter . (ii) the
last day of the fiscal year in which ease-we w 6 : v-have total annual gross
revenue of $ 1, 070, 000, 000 or more during such ﬁscal year ( as e-fmdexed for 1nﬂat10n), (iii) the date on which we have
issued more than $ 1, 000, 000, 000 in non- convertible debt in the prior the-three - year period or (iv) the last day of the
fiscal year following Deeember3+st-the fifth anniversary of the date of the first sale of our common stock, as defined by
the JOBS Act . We-eannotpredietwhethertnvestors-Investors wil-may find our securities less attractive because we will rely
on these exemptions. If some investors find our securities less attractive as a result of eur-its reliance on these exemptions, the
trading prices of our securities may be lower than they otherwise would be, there may be a less active trading market for eur-its
securities and the trading prices of enr-its securities may be more volatile. Further, Section 102 (b) (1) of the JOBS Act exempts
emerging growth companies from being required to comply with new or revised financial accounting standards until private
companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of
securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The
JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that
apply to non- emerging growth companies but any such an election to opt out is irrevocable. We intend have-eleetednot-to ept
outtake advantage of such extended transition period, which means that when a standard is issued or revised and it has
different application dates for public or private companies, we, as an emerging growth company, can adopt the new or revised
standard at the time private companies adopt the new or revised standard. This may make comparison of our financial
statements with another public company which is neither an emerging growth company nor an emerging growth company which
has opted out of using the extended transition period difficult or impossible because of the potential differences in accounting
standards used. Additionally, we are-qualify as a *“ smaller reporting company ” as defined in Rede-Item 10 (f) (1) of Regulation




S- K promulgated by the SEC . Smaller reporting companies may take advantage of certain reduced disclosure obligations,
including, among other things, providing only two years of audited financial statements. We will remain a smaller reporting
company for so long as unti-thetast-day-ofthe-fiseal-yearin-whieh(H-the market value of ear-its common stock held by non-
affiliates equals-or-exeeeds-is less than S 250 . 0 million as-efmeasured on the end-last business day of the-prierJune-30trits
second fiscal quarter , or{2)-our—- or its annual reventes— revenue equated-or-exeeeded-is less than $ 100 . 0 million during
suelr-the most recently completed fiscal year and the market value of ewt-its common stock held by non- affiliates exeeeds-is
less than $ 700 . 0 million as-efmeasured on the prierJune-36thlast business day of our second fiscal quarter . To the
extent we take advantage of such reduced disclosure obligations, it may also make comparison of e#its financial statements
with other publu companies dl ficult or 1mposs1blc F ollowmg consummatlon of the Busmess Comblnatlon -I—"PEM—I—B—




pfespeem‘e—aeqtusrtteﬁ—e&néd&tes—perfemng—duc (11 igence on Legacy Ocean pfeﬁaeeﬁve—t&rget—busrnesses— thls dlllgence
may not surface all materlal issues that may be present with Legacy Ocean payrﬁg—fer—travel-expeﬁdrtufes—se}eeﬁng—the

Fhe-Company-’ sbusmess Factors outs1de of 0 t aren tgate an-the 7
-fuﬁds—frem—t-rme—te—t-rme-erour and Legacy Ocean s control may, al any lum m—w&&ateve%&metmt—&rey&deefn—reaseﬁab-}e-in

successfully 1dent1ﬁed certaln rlsks, unexpected rlsks may arise, and prev1ously known rlsks may materialize in a
manner not consistent with our preliminary risk analys1s Even though these charges may be non- cash 1tems and
therefore not have an immediate impact on p g

busitess-to-merge-with-or-our aeqtufe-hquldlty

charges of this nature could contribute initial-b d
negative market perceptions about us or our securltles In add-rt-teﬂak addltlon fuﬂds—m—eféer—te—meet—t-he—expeﬁdf&tfes
fequﬁed—fe%eper&&ﬂg—the—btwﬁxess—lﬁwevef charges rﬂt-he—eemp&ny—s—es‘t-rma-te—ol thls nature t-he—eesfs—e-f—rdeﬁﬁ-fymg—a

&metu%t—neeess&ry—te—de—seﬁ-he—Gemp&ny—mav cause us ha-ve—rnsu-fﬁetent—funds—av&rl-ab-}e—lo be unable epef&te—the—bustness—pﬂer
he-trtttal-busthess-combination—v pay-need-to ()blalnadd-rt-teﬁa-l-future 1nanunoe1-t-her—te-eemp-}ete

aeeeptab-}e—lu ms or —rﬁal all. -I-f—We may redeem unexplred pubhc warrants prlor to t-he—thelr Company-antietpates-exercise
at a time that is disadvantageous #-may-netbe-able-to eonsummate-the holders, thereby making your public warrants
worthless We have the ablhty to redeem outstandlng pubhc warrants at an—any -rmﬁa-l—buﬂﬁess—eefnbmaﬁeﬁ—wrthm—l—z-



















feefg&mzaﬁeﬁs—ree&pﬁahz&ﬁeﬂs—&ﬂd-&te—}ﬁee)— or any 20 lladmg days within &ny—a 3() trading ddV pulod eeﬂameﬁeiﬂg—a-t—l-e&st
-lée-endmg on the third trading days-— day prlor to a—ftefetﬂhrrrr&al—bﬂﬁress—eembmat-teﬂ—er—éﬁ—mc ddIL 6ﬂ—W'h-teh-\\ e give




fhe—pre—e-Hraﬁsaeﬁeﬁ—t-ha-t—ll is )—Hewever—unable to reglster or quallfy t-hese——— the underlymg securltles Tﬂd'ﬁ‘tdﬂﬂ'}s—WiH—be
fermbufsed-lm sale under ANY-O S v :

Q%TGGG—Sh&res—e-PeﬂPeeﬂafnefrs’feeieeeﬂsisﬁﬂg—e-ﬁ( i) to exercise thelr publlc warrants -1'9—6'99—999-8‘1‘1&68-6%0&1'—@}&8‘87*
eommenstoek-and pay the exercise price therefor at a time when it may be disadvantageous for them to do so, (ii) 2;-625;
666-shares-of to sell their public warrants at the then- current market price when you might otherwise wish to hold eur
your €lassB-eemmen-stoel-public warrants or (111) to accept the nommal redemptlon prlce whlch issued-and-at the time
the outstanding public warrants are called as-o eept-for redemptlon the
eleetion-of directors-of the-board-, is llkely to be substantlally h ek-a







pt-tha G SO long as lhcy are hc d by eﬂﬁspeﬂser—the-thelr ttﬂéeﬁb‘l“ﬁefs—lnltlal
purchasers or their permitted uanslcrccx‘ If we do Fh-maynot tinetading-file and maintain a current and effective
reglstratlon statement relatlng to the shafes—e-f—elassﬁﬁ—wmmon stock issuable upon exercise of these—- the warrants ¥,
b p A 10lders unti-36-days-after-the-eompletionofour

-i-n-'rt-ia-l—bﬂs-'mess—eefﬂbiﬁ&t-ieﬂ—&nd-éﬂ)—\\ i1l only be eﬁt-l-t-}ed-able lo exercise such registration-rights—Theprivate-placement
warrants {ineluding-the-shares-of-ClassA-on a « cashless basis. ” If we do not file and maintain a current and effective

prospectus relating to our common stock issuable upon exercise of thereef-may-not-subjeet-to-eertainltimited-exeeptions; be
transferred;assigned-orsold-by-the warrants at the time that helder-holders wish to exercise such warrants, they will only

be able to exercise them on a “ cashless basis ” provided that an exemption from registration is available . As a result

more-fully-diseussed-in-ttem1+0-Direetors, the numberE—xeeﬂtwe—Ofﬁeefs—&ﬂd-Gefpeﬁte—Geveﬂ&&ﬂee—Geﬂﬂtets—( “shares
-I-ﬂtefest,;l%&ny—ol eﬂfe-fﬁeefs—efour common stock ¢t ity-that falls




receive upon exercise of be—eﬂtrt-}ed—te—make—&p—te—thfee» the &em&nds—exel-u&rng—shert—warrants w1ll be fewer than it would

have been had such holder exercised its Warrant fornt for cash. Further, if an exemption from registration demands-is
not available , that-we-register-sueh-seeurities-holders would not be able to exercise on a cashless basis and would only be
able to exercise their warrants for cash if a current and effective sale-under-the-SeeuritiesAettraddition-these-holders-with
have-“piggy—baek>registration rights-to-inelude-theirseeurities-in-other registration-statements— statement filed-byusrelating

to our common stock 1ssuable upon exerclse of the warrants is avallable We—h&ve—eﬁtefed—mte-Under the terms of certam

payrﬁg—lhese condltlons /M

and-eompleting-amand to file 1

by-eursponser-oramrand maintain a current 8
tr&ﬁsaeﬁeﬁ—eests—rrreeﬂﬂeeﬁeﬁ—wﬁh—&n—and effectlve reglstratlon rnteﬁdedﬁﬁﬁiai-bﬁsmess—eembmaﬁeﬁ—thﬁerms—e—flwl‘neh




gto

tin

<




5

5

ise

jarrants S;

W

ck issuable upon exerc

sto

ommon

C




t

r

tion o

ira

exp

| after-the

reventes-unti

S

ant

a

W




p g i3iti annol assure you lhdl 1tetrep-1-&ns—te—ra-tse—e&pi-ta-l—eﬁe
eeﬂsmﬂmate—t-he—Bﬁsmess-Gernbmaﬁeﬂ—\\ 11 be Sﬂeeessfu-l-able to do so. If we are unable to do so, the potential “ upside ” of

the holder’ s investment in us may be reduced or the warrants may expire worthless. There is no guarantee that the
warrants will ever be in the money, and they may expire worthless and the terms of warrants may be amended. The
exercise price for the warrants (other than the Second Street Warrants) is $ 11. 50 per share of common stock. There is
no guarantee that the warrants will ever be in the money prior to their expiration, and as such, the warrants may expire
worthless. The exercise price for our public warrants is higher than in many similar blank check company offerings in
the past, and, accordingly, the public warrants are more likely to expire worthless. The exercise price of our public
warrants is higher than is typical with many similar blank check companies in the past. Historically, with regard to units
offered by blank check companies, the exercise price of a public warrant was generally a fraction of the purchase price
of the units in the initial public offering. The exercise price for our public warrants is $ 11. S0 per share, subject to
adjustment as provided therein. As a result, the public warrants are less likely to ever be in the money and more likely to
expire worthless. The warrants will become exercisable for our common stock, which would increase the number of
shares ehglble for future resale in the publlc market and result in dllutlon to our stockholders ()m prlvate heaidity




clsable for 5 250 ()()()







The Second Street 999—1—pe1esh&fe—&nd—eﬂe-—ha-l-f—e-ﬁeﬂe
fee}eemab%e—waﬁ&ﬁt—%Pﬂ-bhe—W&H&nt—Warrants are exerclsable for 511, 712 1)—E&eh—1vVhe}e—Pu-b-l-te—Wftffetﬂt—vsﬂ-l-l—eﬂtrrt-}e—t-he
he%&eﬁe—pﬂfehase—eﬂe—sh&fe—shares of Glassﬂﬁ—wmmon stock at an e\uuse pl of § -1—1—8 06 ée—per—whe-}e—shafe—(see—Nete—?










. 50-47 per share ;-e—“~warrants-are-to-ott
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of common stock at an exercise price of $ H-7






























































































at an exercise price of $ -1—1—10 59—1361“%‘1‘16-}6-34 The addltlonal shafe—shares of our common stock 1ssued upon exercise of
our warrants will result in dilution to the then existing holders of our common stock and increase the number of shares
eligible for resale in the public market. Sales of substantial numbers of such shares in the public market could adversely
affect the market price of our common stock. The Excise Tax included in the Inflation Reduction Act of 2022 may
decrease the value of our securities or decrease the amount of funds available for distribution in connection with a
liquidation. On August 16, 2022, President Biden signed into law the Inflation Reduction Act of 2022 ( the “ IR Act ” see
Note-7—Stoekholders™Equity-) , which, among other things, imposes a 1 % excise tax on certain repurchases (including
certain redemptions) of stock by publicly traded domestic (i . %X-e., U. S.) corporations and certain domestic subsidiaries
of pubhcly traded forelgn (8 e, n0n U RefefeﬂeesNe—deﬁmt-teﬁ—aiﬁr}ab}e— S -Beta-r}s—Naﬂ&e—

corporatlon ”) The excise tax will apply to repurchases 0ccurr1ng in %92—1—2023 Prw&te—P—laeeﬁaeﬂt—Prwate—P-laeeﬁaeﬂt—Nete
4—PrivatePlacement-Stmultancousty-and beyond. The amount of the excise tax is generally 1 % of the fair market value of
the shares repurchased at the time of the repurchase. The U. S. Department of Treasury has authority to provide
regulations and other guidance to carry out, and prevent the abuse or avoidance of, the excise tax. On December 27,
2022, the U. S. Department of the Treasury issued a notice that provides interim operating rules for the excise tax,
including rules governing the calculation and reporting of the excise tax, on which taxpayers may rely until the
forthcoming proposed Treasury regulations addressing the excise tax are published. Although such notice clarifies
certain aspects of the excise tax, the interpretation and operation of other aspects of the excise tax remain unclear, and
such interim operating rules are subject to change. Because Ocean Biomedical is a Delaware corporation and its
securities are trading on Nasdagq, it is expected that Ocean Biomedical is a “ covered corporation ” for this purpose, and

it is expected that Ocean Blomedlcal w1ll be subject to the excise tax W 1111 respect the—e}esmg—e%t-he—l-mt-ral—P-ubhe—effermg—

4—1—1—999—10 any redemptlons of the—Gemp&ny—E&eh—Prwate—P}aeemem—W&rr&ﬂt—rs—lts shares tdeﬁt-tea-l—te—t-he—w&ﬁ&nts—effefed—m
connection with the Business Combination Initial Publie-Offeringexeept-that are treated thePrivate Placement-Warrants; so
fong-as repurchases for this purpose. The extent of they— the are-hetd-by-our-Sponser-excise tax that may be incurred

would depend on a number of factors , including erits-permitted-transferees;(i) whether m&y—net—érﬂe}ud-mg—l e common
redemptlon is treated as a repurchase of stock shares—tssuab%e—ttpeﬂ—for purposes 0f the exefetse——— excise tax e-f—sueh










value 2-of the redemptlon treated

asa repurchase of stock in connectlon with the Busmess Comblnatlon, ( iii &eﬁﬁed—be}ew—) the nature and amount of the
equity issued in connection with the Business Combination, and (iv) the content of forthcoming regulations and other
guidance from the U. S. Department of the Treasury. Generally, issuances of stock by {y)-a repurchasing corporation in a
year in which such corporatlon repurchases stock would reduce the fa—nhmarket—va-}ue—amount of excise tax 1mposed w1th

: § : rg-on the thrrd—traehﬁg—d&y—pﬂer—te-repurchasmg corporatlon 1tself not
the date-shareholders from which shares are repurchased and only limited guidance on the mechanics of any required
reporting and payment of the excise tax on which t-he—neﬁee—e%reéempﬁeﬁ—ts—seﬁt—taxpayers may rely has been 1ssued to

date the-holders-ofwarrants- The imposition of Placenten ng-atd rits-the

Company-excise tax could reduce the amount of cash avallable to Ocean Blomedlcal to fund operatlons and to make
distributions to shareholders If the number of securities redeemed exceeds the number of securltles rssues-lssued under

the—pareﬁt—eﬂﬁeyeaﬂd—neﬂeeﬂtre-l-}mg—m-terest— Backstop Agreement and +
ﬁet—l-rrﬁrted—te—ba-}aﬁees-ef—eemmeﬁ—Common steew}eStock Purchase Agreement however pfeferred-steele ae}d-rtteﬂa-l—pa-td-—m

eapital-other—- the ¢ g
and—amoum of eeﬂapreheﬂswe-meeme-exclse tax could be substantlal Consequently RefereﬂeesRefereﬁee—l—hft-p—/—Fwww—




Wefe—rsstted—eﬂ‘}eﬁ—— the t-haﬂ—value of your 1nvestment in our securltles may decrease as deserﬂaed—be}ew—a result of the
Company-didnottdentify-any-subsequent-events-that-excise tax. We may be the target of securities class action and
derivative lawsults whlch wet&d—could result have—reqﬂﬁed-&djﬁstmeﬁt—erdﬂe{ewfe—l n substantlal costs t-he—ﬁnaﬁﬁa-}
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St&n&&rds—@edrﬁe&ﬁefﬁepie—%é-—stﬂeﬁﬂersmﬁ—actlon lawsults and derlvatlve lawsults éHlafagf&ph%-

AR afaoran

ttnt—ﬂ—prrva-te—eemp&mes—(t-hat—ts—t-hese—t hat have experlenced volatlhty in the market price of thelr stock ﬂet—had—a—Seeﬂﬂﬁes
Aetregistration-statement-deelared-effeetive-or-donothave a-been subject to securities litigation, including class efseeurities
registered-under-action litigation. We may be the Exehange-Aet)-target of this type of litigation in the future. Even if the
lawsuits arc required-to-eomply-with-without merit, defending against the-these niew-claims can result in substantial costs
and divert management time and resources. An adverse judgment could result in monetary damages, which could have a
negatlve 1mpact on or-our feﬂsed-hquldlty and financial condltlon aeeeﬁnﬁﬂg—staﬂdards— We cannot predlct whether T—he






















=
=






STAFF COMMENTS


















