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Our business involves a high degree of risk. You should carefully consider the risks described below, together with the other
information contained in this Annual Report on Form 10- K, including *“ Management’ s Discussion and Analysis of Financial
Condition and Results of Operations ” and the consolidated financial statements and the related notes, as well as the risks,
uncertainties and other information set forth in the reports and other materials filed or furnished by us and our majority-
controlled subsidiary, Immunovant, Inc. (“ Immunovant ), with the SEC. We cannot assure you that any of the events discussed
in the risk factors below will not occur. These risks could have a material and adverse impact on our business, prospects, results
of operations, financial condition and cash flows. If any such events were to happen, the trading shares of our Cemmen
common Shatres-shares could decline, and you could lose all or part of your investment. Unless the context otherwise requires,
references in this section to “ we, ” “ us, ” ““ our, ” * Roivant ” and the “ Company " refer to Roivant Sciences Ltd. and its
subsidiaries and affiliates, as the context requires. Risks Related to Our Business and Industry Risks Related to Our Financial
Position and Strategy Our limited operating history and the inherent uncertainties and risks involved in biopharmaceutical
product development and commercialization may make it difficult for us to execute on our business model and for you to
assess our future viability. We have net-generated signifteantlimited revenue from our operations since inception, and there is
no guarantee that we will do-se-generate significant revenues in the future. We are a commercial- stage biopharmaceutical and
healthcare technology company with a limited operating history upon which you can evaluate our business and prospects. We
were formed in April 2014, and our operations to date have primarily been limited to acquiring or in- licensing product
candidates, pursuing the clinical development and commercialization of those product candidates, efforts to discover new
product candidates, financing activities and the creation or acquisition of healthcare technology companies and products, as well
as the oversight and management of our subsidiaries developing and commercializing medicines, which we refer to as “ Vants. ”
-I:ast—ye&r—fe-l-}ewrﬂg—Followmg the approval by the U. S. Food and Drug Administration (the “ FDA ”) in May 2022 of
VTAMA ® (tapinarof) cream, 1 %, for the treatment of adults with plaque psoriasis, we commenced our transition from a
clinical- stage to-a-company te one with commercial- stage assets . In February 2024, we submitted a Supplemental New
Drug Application (“ SNDA ”) to the FDA for VTAMA for the topical treatment of atopic dermatitis (“ AD ) in adults
and children 2 years of age and older . VTAMA is not currently approved in any other jurisdictions and we do not have any
other product candidates that have received regulatory approvals in the U. S. or in any other jurisdiction. Our ability to execute
on our business model and generate revenues depends on a number of factors, including our ability to: ¢ successfully continue to
commercialize VTAMA identify-new-aequisttion-or-in—teensingopportunities; * successfully complete ongoing preclinical
studies and clinical trials and obtain regulatory approvals for our current and future preduets-and-product candidates; ¢
sueeessfully-identify new acquisition or in- licensing opportunities; * launch commercial sales of future product candidates
through-, whether alone our—- or dtseevefy—effefts—ln collaboratlon w1th others, mcludlng estabhshmg sales, marketing and
distribution systems advan * successfully grow our
healthcare technology Vants and market the products and services offered by those Vants; ¢ fa-tse—add-tt-teﬁa-l—ftmds—wheﬂ—needed
and-of-terms-aeeeptable-to-us;e-attract and retain experienced management and advisory teams; ¢ add operational, financial and
management information systems and personnel, including personnel to support Clrnrcal prechnrcal manufacturrng and
commercrahzatlon efforts and operatrons * 1a 6

relatronshrps Wrth third- party supphers and manufacturers and have commercial quantrtres of products and product candidates
manufactured at acceptable cost and quality levels and in compliance with FDA and other regulatory requirements; Table of
Contents ° set acceptable prices for products and product candidates and obtain coverage and adequate reimbursement from
third- party payors; * achieve market acceptance of products and product candidates in the medical community and with third-
party payors and consumers; ¢ raise additional funds when needed and on terms acceptable to us; * successfully identify
new product candidates through our discovery efforts and advance those product candidates into preclinical studies and
clinical trials; and * maintain, expand and protect our intellectual property portfolio. If we cannot successfully execute on these
objectives, our business may not succeed and the price of our Commen-common Shares-shares may be negatively impacted.
Because of the numerous risks and uncertainties associated with biopharmaceutical product development and
commercialization, we are unable to predict when and if our products and product candidates will achieve various milestones in
their clinical development, including marketing approval from the FDA or other regulatory authorities, the timing or amount of
increased expenses related to these activities or when we will be able to generate meaningfal-significant revenues eraehieve-or
maintain profitability ;#fever-. Our expenses could increase beyond expectations if we are required by the FDA or other
regulatory authorities to perform studies or clinical trials in addition to those that are currently anticipated or to otherwise
provide data beyond that which we currently believe is necessary to support an application for marketing approval or to continue
clinical development in the U. S. or another jurisdiction, or if there are any delays in any of our or our future collaborators’
clinical trials or the development of our product candidates that we may identify. We anticipate incurring significant costs
associated with the continued eemmeretalizing—- commercialization of VTAMA and that of any future product candidates, if
approved, and advancing our ongoing clinical trials and discovery efforts until our revenue-revenues from product sales of
VTAMA and any other approved products exceeds such expenses, which may never occur. We may never achieve sustained o
matntat-profitability. Investment in biopharmaceutical product development is highly speculative because it entails substantial



upfront capital expenditures and significant risk that a product candidate will fail to gain regulatory approval or become
commercially viable. While we have received regulatory approval for one product candidate, VTAMA for the treatment of
adults with plaque psoriasis in the U. S., and submitted an SNDA to the FDA for VTAMA for the topical treatment of AD in
adults and children 2 years of age and older, we have not yet to-reeetve-received marketing approval for any of our other
product candidates anywhere in the world and we have not generated significant product revenues from the commercial sale of
our biopharmaceutical products. We cannot estimate with precision the extent of our future losses. Since inception, we have
incurred significant losses and negative cash flows from operations. As of March 31, 2023-2024 , we had cash and-, cash
equivalents and restricted cash of approximately $ 46 . 76 billion and retained earnings an-aeeumulated-defiett-of
approximately $ 3-576 . 8-2 bithen-million . We may never be able to develop or successfully commercialize new marketable
drugs ;sueeesstfully-eommeretalize-a-marketable-drg-or achicve sustained profitability. To beeeme-achieve sustained
profitable-profitability , we must succeed in developing and commercializing products that generate significant revenue.
Revenue from the sale of any products or product candidate for which regulatory approval is obtained will be dependent, in part,
upon the size of the markets in the territories for which we have or may gain regulatory approval, the accepted price for the
product, the ability to obtain reimbursement at any price, the strength and term of patent exclusivity for the product, the
competitive landscape of the product market, and whether we own the commercial rights for that territory. For example, even
though VTAMA for the treatment of adults with plaque psoriasis has received regulatory approval in the U. S. and we have
submitted an sSNDA to the FDA for VTAMA for the topical treatment of AD ., we can provide no assurances that we will be
able to achieve profitability based on sales in that indication alone or that we will be able to receive approval of and
commercialize VTAMA for other indications or in other jurisdictions. Even if we achieve profitability from product revenues
in the future, we may not be able to sustain profitability in subsequent periods. Our failure to achieve sustained profitability
would depress the value of our company and could impair our ability to raise capital, expand our business, expand our pipeline,

market our products and, if dpproved product candidates, and continue our operatlons —Gtrr—pﬂer—}esses,—eeﬁrbmed-vm-h

We may never generate me"lnrngful product revenue from the commercml sales of our products or, if approved produet
candidates or achieve or maintain profitability. It is possible that we will eentirtete-incur substantial operating losses for the
foreseeable future. Our ability to generate meaningful product revenue and achieve sustained profitability is dependent on our
ability to complete the development of our products and product candidates, obtain necessary regulatory approvals for our
current and future preduaets-and-product candidates and manufacture dnd successfully market our current and future products aﬂd

produet-eandidates-alone or in collaboration with others.

at-ea Rt-a ; W v-have relatlvely to srgnrﬁcantly
delay, scale back or...... and results of operatrons We have limited experience as a Commercral - stage company and the
marketing and sale of VTAMA or any future products may be unsuccessful or less successful than anticipated. In May 2022, the
FDA approved VTAMA for the treatment of adults with plaque psoriasis in the U. S. While we have launched VTAMA in the
U. S., we have relatively limited experience as a commercial - stage company and therefore face significant risks and
uncertainties relating to the commercialization of VTAMA and any future products that receive marketing approval in the U. S.
or another jurisdiction, including: * our ability to recruit and retain effective sales, marketing and customer service personnel; ¢
our ability to obtain and retain access to physicians or persuade adequate numbers of physicians to prescribe VTAMA and any
future products; ¢ the inability to manufacture and to price VTAMA and any future products at a price point sufficient to ensure



an adequate and attractive level of profitability; ¢ the extent to which coverage and adequate reimbursement for VTAMA and
any future products will be available from government health administration authorities, private health insurers and other
organizations; ¢ the risks associated with potential co- promotion or partnership agreements, including the failure to realize the
expected benefits of such arrangements; » the costs and other risks associated with expansion of a commercial product into
multiple indications, including increased sales and marketing costs; and « other unforeseen costs, expenses and risks
aseocmted Wlth the commercmhzatlon of blopharmaceutlcal products, including compliance costs. In additien-February 2024 ,
A attorrof-we submitted an SNDA to the FDA for VTAMA for ;we-expeetto
een%rnue—te—tnefease—the ameuﬂt—toplcal treatment of eash-we-spend-in-AD for adults and children 2 years of age and order
older to-expand-ourcommeretaknfrastraeture-. To the extent that we are-able-to-gaitrreceive FDA approval for VTAMA in

that indication, or receive regulatory approval for VTAMA or any of our future products or product candldates in any
other jurisetetion-jurisdictions b 0 0 d d y
jatisdietion, we would expect to incur addmonal 1ncreaqed cash costs assoclated w1th those commercial act1v1t1es Our
relatively limited experience as a commercial- stage company means that there is limited information about our ability to
overcome many of the risks and uncertainties encountered by companies commercializing products in the biopharmaceutical
industry rineluding-those-outhned-hereirr Further, given our relatively limited experience of commercializing products, we do
not have a track record of successfully executing on the commercialization of an approved product. As we continue to develop
and seek regulatory approval of additional products and product candidates, as well as additional indications for VTAMA, and
to pursue regulatory approvals for VTAMA and other products and product candidates outside the U. S., it could be difficult for
us to obtain and devote the resources necessary to successfully manage-pursue our commercialization efforts. If we are unable
to manage the risks and uncertainties associated with the commercialization of VTAMA and any future products or product
candidates that receive marketing approval, we may be unable to generate significant revenues from the sales of these products
and product candidates or to achieve profitability, which will materially affect our business, prospects, financial condition and
results of operations. Our inability to successfully commercialize VTAMA or the failure of any of our product candidates in
ongoing or future clinical trials or preclinical studies, in addition to having a direct adverse impact on our business and prospects,
could also have a lasting negative impact on our reputation, which could, in turn, impact our ability to successfully enter into
future licensing arrangements or other transactions with potential counterparties, raise future capital or attract key personnel to
join us. Qur As-areswlour-business and prospects would be materially harmed by any such failures and our results of
operations and financial condition would likely suffer materially as a result . Our business is dependent to a significant extent
on the successful commercialization of VTAMA and the development, regulatory approval ;-and commercialization of our
current and future products and product candidates. We currently have one product approved by the FDA —: VTAMA, which
was approved for the treatment of plaque psoriasis in adults in the U. S. in May 2022. In February 2024, we submitted an
sNDA to the FDA for VTAMA for the topical treatment of AD for adults and children 2 years of age and older. The
success of our business, including our ability to finanee-oureompany-and-generate any substantial revente-revenues in the
future, will depend to a significant extent on the successful commercialization of VTAMA and the successful development,
regulatory approval ;-and commercialization of our other current and future products and product candidates. The
commercial success of VTAMA and the clinical and commercial success of our other current and future products and
product candidates will depend on a number of factors, including the following: Table of Contents * our ability to successfully
implement and execute on a marketing strategy for VTAMA and to commercialize any of our current or future produet
products eandidates-in the Ynited-States-U. S. and internationally -#f-appreved-, whether alone or in collaboration with others; *
acceptance by physicians, payers ;-and patients of the benefits, safety ;-and efficacy of VTAMA or any of our current or future
produet-products eandidatesif-approved-, including relative to alternative and competing treatments; ¢ timely completion of our
nonclinical studies and clinical trials, which may be significantly slower or cost more than we currently anticipate and will
depend substantially upon the performance of third- party contractors; « whether we are required by the FDA or stmttar-foreign
regulatory authorities to conduct additional clinical trials or other studies beyond those planned to support the approval and
commercialization of our current predueteandidates-or any-future products or product candidates; * acceptance of our
proposed indications and primary and secondary endpoint assessments relating to the proposed indications of our current or
future products or product candidates by the FDA and stmitar-foreign regulatory authorities; * the prevalence, duration s-and
severity of potential side effects or other safety issues experienced with VTAMA or our current or future products or product
candidates;  the timely receipt of necessary marketing approvals from the FDA and sim#ar-foreign regulatory authorities for
our current or future products or product candidates ; < achieving, maintaining s-and, where applicable, ensuring that our
third- party contractors achieve and maintain ;-compliance with our contractual obligations and with all regulatory requirements
applicable to VTAMA or any of our current or future products or product candidates; * the willingness of physicians and
patients to utilize or adopt VTAMA and any of our current eur—- or future products or product candidates, if approved; ¢ the
ability of third parties upon which we rely to manufacture clinical trial and commercial supplies of VTAMA or any of our
current or future products or product candidates to remain in good standing with relevant regulatory authorities and to
develop, validate ;-and maintain commercially viable manufacturing processes that are compliant with Current Good
Manufacturing Practice (“ cGMP ”); ¢ the availability of coverage and adequate reimbursement from private third- party payers
and governmental healthcare programs for VTAMA and any of our current or future products or product candidates , such
as Medicare and Medicaid; * patient demand for VTAMA and any appreved-of our current or future products or product
candidates ; * our ability to establish and enforce intellectual property rights in and to any of our current and-or future products
and-or product candidates; ¢ our ability to avoid third- party patent interference, intellectual property challenges s-or intellectual
property infringement claims; and ¢ the ability to raise any additional required capital on acceptable terms, or at all. Further,
competitors who are developing products in the dermatology field or that target the same indications as us with products that




have a similar mechanism of action may experience problems with their products that could indicate or result in class- wide
problems or additional requirements that would potentially harm our business. Due to these risks and uncertainties, we cannot
provide assurances that we will be able to generate sufficient revenue through the sale of VTAMA or any of our current etr—
or future products or product candidates er-any-future-produeteandidates-to eontinte-achieve our-- or business-maintain
profitability . We may not be successful in our efforts to acquire or in- license new product candidates , and newly acquired or
in- licensed product candidates may not perform as expected in clinical trials or be successful in eventually achieving
marketing approvals . The-Table of ContentsThe success of our business depend% in large part on our ability to successfully
identify new product candidates, whether-generally through acquisitions or in- licensing transactions erthretgh-ourinternat
diseevery-eapabiities- Our acquisition and in- hcenqlng efforts focus on identifying assets in development by third parties
across a diverse range of therapeutic areas that, in our view, are underserved or undervalued. ©ur-Once identified, we typically
seek to in- license these assets from partners for low or no upfront payment, with future royalty or milestone payments
to the licensor tied to the successful achievement of pre- specified development or commercialization benchmarks. From
time to time, we also use joint venture structures for our Vants, where the licensor receives a minority equity ownership
stake in the Vant formed around an in- licensed asset. Certain potential licensors may be unwilling or unable to pursue
these types of transaction structures, which could have the effect of limiting the number of available in- licensing
candidates or make us a less attractive partner for a given asset, relative to other potential acquirors. Following the
acquisition or in- licensing, our strategy often entails designing low- cost studies for a product candidate that result in a
quick “ go / no- go ” deeistons— decision on when-deetding-whether or how to proceed with future development for a given
asset renee-aeguired-. We may decide to proceed with the development of a product candidate on his-the basis of that study
and later determine that the more costly and time intensive trials required for regulatory approvals do not support the initial
value the product candidate was thought to hold or demonstrate the product profile required for a marketing approval .
Even if a product candidate does prove to be valuable or successful in receiving marketing approval , its value may be less
than we anticipated at the time of the investment , including after payments of applicable royalty and milestone payments
to the licensor, and we may not be able to recover our investment into the development of the product candidate . We
may-also face significant competition for attractive investment opportunities. A number of entittes-companies compete with us
for such opportunities, many-some of which have-eonsiderably-may possess greater financial and-or technical resources. If we
are unable to identify a sufficient number of saeh-potential product candidates for acquisition or in- licensing , or if the
product candidates that we identify do not prove to be as valuable as anticipated, we will not be able to successfully develop
generate-returns-and-implementour—- or investmentstrategy-receive marketing approval for those product candidates, and
our business and results of operations may suffer materially as a result . Any such failure to in- license or acquire new product
candidates from third parties , or the failure of those product candidates to succeed in clinical trials and eventually receive
marketing approval, would have a material adverse effect on our business, financial condition, results of operations and
prospects . Our drug discovery efforts may not...... successfully discovered product candidates may be limited . We face risks
associated with the allocation of capital and personnel across our businesses. Because we have Himtted-finite financial and
management resources, we have to make challenging decisions regarding the allocation of capital and personnel across our
businesses. We face certain risks associated with these decisions and may fail to capitalize on viable commercial product
candidates or profitable market opportunities. For example, we may decide not to pursue a particular in- licensing or acquisition
opportunity, or a potential target indication for a product candidate, that later proves to have greater commercial potential than
our current and planned development programs and product candidates. Similarly, our management’ s attention to one product
or product candidate may divert their attention from another opportunity that ultimately might have proven more successful. Our
spending on current and future research and development programs and other future product candidates may not yield any
commercially viable future product candidates. If we do not accurately evaluate the commercial potential or target market for a
particular product candidate, we may relinquish valuable rights to that product candidate through collaboration, licensing or
other royalty arrangements in cases in which it would have been more advantageous for us to retain sole development and
commercialization rights to such future product candidate. Additionally, we may pursue additional in- licenses or acquisitions of
product candidates or programs, which entails additional risk to us. Identifying, selecting and acquiring promising product
candidates requires substantial technical, financial , legal and human resources expertise. Efforts to do so may not result in the
actual acquisition or in- 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 , would have a material adverse effect on our
business, financial condition, results of operations and prospects . We face risks associated with the Vant structure. Our
products and product candidates are developed at our Vants, which operate similarly to independent biopharmaceutical
companies with their own management teams and equity incentive structures . While we believe that there are significant
competitive advantages to this structure, as compared to traditional pharmaceutical companies or smaller biopharma companies,
the Vant structure also poses certain risks for our business. Operatinng-Table of ContentsOperating the Vants independently,
rather than under a centralized, consolidated management team, may result in increased costs at Roivant and the Vants, as
certain functions or processes, including sales and marketing, clinical and nonclinical personnel, business development, finance,
accounting, human resources and legal functions, are replicated aeress-the-at Roivant and at multiple Vants. There may also
be certain start- up costs, associated with the establishment of a new Vant or integration of a newly acquired business into a
Vant, which are greater under the Vant model than they would be under a centralized model. The use of the Vant model may
also entail increased costs for us, including the time and expenses associated with hiring Vant CEOs and management teams,
overseeing Vant equity incentive arrangements and managing compliance- related risks, including the internal controls,



reporting systems and procedures necessary for us to operate as a public company. We may also be exposed to increased ““ key
employee ” risks, in the event a Vant CEO were to depart, including the loss of other senior Vant personnel, potentially resulting
in adverse impacts to commercialization or development work at the Vant. These increased expenses, complexities and other
challenges may make using and scaling the Vant model more challenging and costly than it would be for a traditional
pharmaceutical company to both operate and expand the number of product candidates under development, which could have a
material adverse effect on our consolidated business, financial condition, results of operations or prospects. This decentralized
model could also make compliance with applicable laws and regulations more challenging to monitor and may expose us to
increased costs that could, in turn, harm our business, financial condition, results of operations or prospects. In addition, a single
or limited number of the Vants may, now or in the future, comprise a large proportion of our value. Similarly, a large proportion
of our consolidated revenues may be derived from one or a small number of Vants. For example, our only approved product,
VTAMA, was developed and is being commercialized by Dermavant, one of our Vants. Any adverse development at
Dermavant or any other Vant, including the loss of key members of management, the termination of a key license agreement or
other loss of the intellectual property underlying a product or product candidate or the failure of a clinical trial for a product
candidate under development at the Vant, could have a material adverse effect on our consolidated business, financial condition,
results of operations or prospects. We do not wholly —own many of our Vants . Qur Vants have equity incentive plans, which
can dilute our ownership interest in the Vant as those awards vest and are exercised , and certain of our Vants have issued
debt or equity securities senior to our ownership interests, which dilutes our economic interest in the Vants and can in certain
cases, such as our publicly traded subsidiary Immunovant, limit our operational control of the Vant . The vesting and
exercise of incentive equity awards at the Vants, as well as Fatare-future capital needs at ndividual-the Vants — which may
alse-be financed through senior debt or equity securities s-or common equity —s-al-efswhieh-may further dilute et or
subordinate our ownership and cconomic interest-interests in a-the Vants or reduce our operational control of the Vants.
In addition, recipients of Vant equity awards may have economic alignment with a Vant that incentivizes them to act in
ways that prioritize the success of a Vant over the success of the Company as a whole, which could adversely impact our
consolidated business, financial condition, results of operations or prospects . For more information on our ownership of
our Vants, see “ Business — Overview — Vant Ownership. ” We manage the Vants in part through our designees who serve on
the Vant boards of directors. In their capacities as directors, those individuals may owe fiduciary duties to the Vants and their
shareholders under applicable law, which may at times require them to take actions that are not directly in our interest as a
shareholder . To the extent any such actions have an adverse effect on the value of our ownership interest in the Vant, it could
further adversely impact our consolidated business, financial condition, results of operations or prospects. We face risks
associated with potential future payments related to our products and product candidates. Our asset in- licensing transactions
typically involve zero or low upfront payments combined with milestone and royalty payments. These arrangements generally
involve a payment or payments upon the achievement of certain development or regulatory milestones, including regulatory
approval, and then royalty payments upon the achievement of specified levels of sales, which can extend for up to the life of a
product. Some of these payments may become due before a product is generating revenues;t-which-ease-we-maynothave
sufficient funds avatable-to enable us to meet our obligations. If this were to occur, we would default on our payment
obligations and could face penalties, delays in commercialization or development activities , the termination of a license
agreement or reputational damage. Even for a product that is commercialized and generating revenue, payments could become
due that are so large that the investment is not profitable or is less profitable than anticipated. For example, this could occur if at
the time of the initial investment, we overestimated the value of the product and agreed to a payment schedule using these
inflated estimates. If we are unable to make milestone and royalty payments related to our product candidates when due, our
business and prospects could suffer and our ability to in- license future product candidates could be impaired. Our business
strategy and potential for future growth relies on a number of assumptions, some or all of which may not be realized. Our
business strategy and plans for future growth rely on a number of assumptions, including, in the case of our products and
product candidates, assumptions related to adoption of a particular therapy, incidence and prevalence of an indication, use of a
product or product candidate versus competitor therapies and size of the addressable patient populations. Some or all of these
assumptions may be incorrect due to errors or mistaken assumptions in our analysis or the inherent uncertainties in the
drug development process, among other reasons . We cannot accurately predict whether our products or product candidates
will achieve significant market acceptance in line with these assumptions or whether there will be a market for our products or
product candidates that reaches the anticipated size. If any of these assumptions are incorrect or overstated, our results and
future prospects will be materially and adversely affected. We-Table of ContentsWe may engage in strategic transactions that
could impact our liquidity, increase our expenses and present significant distractions to our management. From time to time, we
may consider strategic transactions, including acquisitions or divestitures of companies, asset purchases or sales and out-
licensing or in- licensing of intellectual property, products or technologies. Additional potential transactions that we may
consider in the future include a variety of business arrangements, including spinoffs, strategic partnerships, joint ventures,
collaborations, restructurings, divestitures, business combinations and investments. For example, in December 2023, we
completed a transaction to sell Telavant, which was owned by us and Pfizer, to Roche for aggregate upfront
consideration of $ 7. 1 billion and a near- term, one- time milestone payment of $ 150 million (the “ Roche Transaction
”). Any future transactions could increase our near and long- term expenditures, result in potentially dilutive issuances of our or
our Vants’ equity securities, including our €emmen-common Shares-shares , or the incurrence of debt, contingent liabilities,
amortization expenses or acquired in- process research and development expenses, and could expose us to the risk of litigation,
any of which could affect our financial condition, liquidity and results of operations. Future acquisitions , which may or may
not include using all or a portion of the cash proceeds from the Roche Transaction as consideration, may also require us to
obtain additional financing, which may not be available on favorable terms or at all. These transactions may never be successful



and may require significant time and attention of our management, as well as significant costs, whether or not successfully
consummated. In addition, the integration or separation of any business that we may acquire in the future may disrupt our
existing business and may be a complex, risky and costly endeavor for which we may never realize the full benefits of the
aequsitten-transaction . For any alliances or joint ventures that we enter into in the biopharmaceutical industry, we may
encounter numerous difficulties in discovering, developing, manufacturing and marketing any new products or product
candidates related to such businesses, which may delay or prevent us from realizing the expected benefits or enhancing our
business. Divestiture transactions s+f-such as they— the Roche Transaction were-te-oeeur;-may adversely impact the price of
our common shares, to the extent investors believe the value of the consideration received in the transaction is not equivalent to
the value of the asset or program divested. Accordingly, althetgh-there can be no assurance that we-wih-undertake-or
sueeessfully-eomplete-anyaddittenal-transactions of the nature described above will be undertaken or successfully completed
, and that any additienal-transaettens— transaction that-we do complete eewtd-will not have a material adverse effect on our
business, results of operations, financial condition and prospects. We face risks associated with the use of our cash, cash
equivalents and restricted cash, including any return of capital to shareholders. As of March 31, 2024, we had cash, cash
equivalents and restricted cash of approximately $ 6. 6 billion, which includes the cash proceeds from the Roche
Transaction. Our management team has broad discretion in respect of use of our cash, cash equivalents and restricted
cash, including the proceeds from the Roche Transaction. We may use all or a portion of such proceeds for one or more
strategic transactions, including acquisitions of companies, asset purchases or sales or in- licensing of intellectual
property, products or product candidates or technologies, as described above. We may not be able to find a suitable
strategic transaction that we deem sufficiently attractive to pursue, and may not be able to complete a strategic
transaction in the future. Our ability to complete a strategic transaction may be negatively impacted by general market
conditions, volatility in the capital markets and the other risks described herein. We may also decide to return capital to
shareholders through one or a combination of public or private share repurchases, or the issuance of cash dividends on
our common shares. As previously disclosed, our board of directors has authorized a common share repurchase
program, allowing for repurchases of common shares in an aggregate amount of up to $ 1. 5 billion (excluding fees and
expenses) (the “ 2024 Repurchase Program ). A portion of the 2024 Repurchase Program, approximately $ 648. 4
million, was used to repurchase all of the common shares held by Sumitomo Pharma Co., Ltd. in April 2024. The timing
and total amount of any additional common shares repurchased under the 2024 Repurchase Program or any future
repurchase authorization from our board of directors will depend on several factors, including the market price of our
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of dlrectors, or its delegees, that any such act1v1ty would be in the best mterests of our shareholders and global-economies
in compliance with all applicable laws and our contractual obligations. In the event that we decide to pursue further
repurchases of common shares, we may be limited in our ability to repurchase our common shares by various
governmental laws, rules and regulations which prevent us from purchasing our common shares during periods when
we are in possession of material non- public information. We may also use our discretion to repurchase common shares
from certain shareholders without offering the opportunity to all shareholders to have their common shares repurchased
at that time and price. In addition, our ability to pay dividends may be limited by covenants of any existing and future
outstanding indebtedness we or our subsidiaries incur. Table of ContentsThe amount of cash available to return to
shareholders, if any, can vary significantly from period to period for a number of reasons, including, among other things,
our results of operations, financial condition, cash requirements, contractual restrictions, applicable law and other
factors that our board of directors may deem relevant. The returns of capital to shareholders may change in form,
amount, value and frequency from time to time, and we cannot guarantee that any such future returns of capital will
take place. The trading price of our common shares may decline, possibly materially, if we are unable to meet investor
expectations with respect to the timing and total amount of future capital returns to shareholders. There is no guarantee
that our significant balance of cash, cash equivalents and restricted cash, including the proceeds from the Roche
Transaction, will be used to increase our operating results, return capital to shareholders or enhance the value of our
common shares. We are exposed to risks related to our significant holdings of cash, cash equivalents and restricted cash.
Our significant holdings of cash, cash equivalents and restricted cash can be negatively affected by changes in liquidity,
financial results, markets— market —International-and H-economic conditions, political risk, currency risk, credit risk,
sovereign risk, interest rate fluctuations or other factors . S-As a result, the value and liquidity of our cash, cash
equivalents and restricted cash may fluctuate substantially . gevemmeﬁal—&ufheﬂes—ﬁrﬂﬁpaefed—fegieﬂs—Addltlonally, we
may from time to time have takerrbalances in bank accounts that are in excess of insured deposit limits , and could be
subject to risks of bank failures. Therefore, although we have not realized any significant losses on our cash, cash
equivalents and restricted cash, future fluctuations in their value could result in significant losses and could have a
material adverse impact on our results of operations and financial condition. We may require additional capital to fund
our operations, and if we fail to obtain necessary financing, we may not be able to successfully market our products,
acquire or in- license new products or product candidates, complete the development and commercialization of our
products and product candidates and continue to pursue our drug discovery take-aetions-iraneffort-efforts . Acquiring or
in to-stow-the-spread-of- COVID-- 19-licensing, discovering, developing, commercializing and vartants-of marketing
biopharmaceutical products and product candidates is expensive and time consuming, and, in the future, we may
require additional capital to pursue the-these wirus-activities . The-eentinted-spread-We are also responsible for payments



to third parties under our license and acquisition agreements, including milestone and royalty payments. Because of
€6VDb-the inherent uncertainties in these activities — including the outcome of preclinical and clinical trials and the
regulatory approval process — we cannot reasonably estimate the actual amounts necessary to successfully complete the
development, regulatory approval process and commercialization of our current and future products and product
candidates. Our future funding requirements, both near - +9-and long- term the-measures-taken-by-governmentat-authorittes
, and-will depend on any-many factors, including, but not limited to- J the time and costs necessary to complete our
ongoing, planned and future epidemte-clinical trials or-for pa
severely-impaet-our current and future products and product candldates; e the tlme and costs necessary to pursue
regulatory approvals for our current and future product candidates; * the costs associated with future acquisitions et
or bustness-in- licensing transactions; ¢ the approval , progress, timing, scope and costs of our preclinical studies, clinical
trials and finanetal-eonditiorrother related activities , including by=-the ability to enroll patients in a timely manner for our
ongoing and planned clinical trials and potential future clinical trials for our current and future product candidates; °
disrupting-the costs associated with our ongoing, planned and future preclinical studies and the-other drug discovery
activities; ¢ our ability to successfully identify and negotiate acceptable terms for third- party supply ehain-and the
contract manufaeture-manufacturing ershipment-agreements with contract manufacturing organizations (“ CMOs *); ¢
the costs of drug-substanees-obtaining adequate clinical and fintshed-commercial supplies of raw materials and drug
products for our current and future products and product candidates for-use-trourtresearch;preelinieal-studtes-and-elinteat
trials-; © delayingHmiting-or-our preventing-ability to successfully commercialize VTAMA, including: o the
manufacturing, selling and marketing costs associated with VTAMA, including the cost and timing of expanding sales
and marketing capabilities etir— or employees-entering into strategic collaborations with third parties; and-ando €ROs
the amount and timing of sales and other revenues from eentinuingresearelr VTAMA, including the sales price and
development-aetivities-the availability of adequate third- party reimbursement; Table of Contents ¢ the cost of filing,
prosecuting, defending and enforcing our patent claims and other intellectual property rights, including current and
future patent infringement actions brought against third parties, for our current and future product candidates ;
impeding-the cost of pursuing and defending potential intellectual property disputes, including patent 1nfr1ngement
actions with third parties, relating to our current our—- or elintealtrial-initiation-future products or product candidates;
and ¢ our reernitmentand-the-ability to hire, attract and retain qualified personnel. In the event that we require additional
financing, we cannot be certain that additional capital will be available to us or the Vants on acceptable terms, or at all.
If we or the Vants 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 our in- licensing and acquisition, discovery, development,
commercialization and marketing activities. In addition, attempting to secure additional capital may divert the time and
attention of patientstime-and-attenttorref-our management from day- to- day activities and harm our business.Because of the
numerous risks and uncertainties associated with our business,we are unable to estimate the amounts of increased capital
outlays,operating expenditures and capital requirements associated with our current and future product development programs
and discovery efforts.Moreover,risks associated with broader market conditions,including high levels of inflation, rising
heightened interest rates and increasing market and banking sector instability and volatility,all of which have been observed in
recent periods,may further adversely impact our ability to obtain financing on acceptable terms or at all. We-expeet-that-In the
future,we may require significant additional capital to continue our operations, pursue business opportunities or strategic
transactions, or respond to challenges, competition or unforeseen circumstances. Until such time, if ever, that we can
generate substantial revenues, we may finance future cash needs through a combination of equity offerings, debt
financings, strategic alliances and license and development agreements or other collaborations at Roivant and the Vants.
To the extent that we raise additional capital by issuing equity securities at Roivant or the Vants, our existing
shareholders’ ownership, or our ownership in elinteat-triats-in-the Vants,may experience substantial dilution,and the terms of
these securities may include liquidation or other preferences that could harm the rights of our shareholders.Additionally,any
agreements for future debt or preferred equity financings,if available,may involve covenants limiting or restricting our ability to
take specific actions,such as incurring additional debt,making capital expenditures or declaring dividends.If we raise additional
funds through collaborations,strategic alliances or marketing,distribution or licensing arrangements with third parties,we may
have to relinquish valuable rights to our products and product candidates,future revenue streams,research programs or
technologies or grant licenses on terms that may not be favorable to us.The foregoing restrictions associated with potential
sources of additional capital may make it more difficult for us to raise additional capital or to pursue business opportunities ,
including the-risk-thatpartieipants-enrolled-potential acquisitions. If adequate funds are not available to us, we may be
required to forego potential in eur-elinieat-trials-witteontract COVAD-- 19-while-the-elinteal-trial-is-ongoing licensing or
acquisition opportunities, delay, limit or terminate one or more development or discovery programs, scale back
marketlng efforts for our current and future products or be unable to expand 0perat10ns or otherw1se capltallze on
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deseribedHrthisseetion~. We may not be able to complete certain strategic transactions if a proposed transaction may be subject
to review or approval by regulatory authorities pursuant to certain U. S. laws or regulations. Certain potential acquisitions ,
divestitures or other business combinations that we may pursue could be subject to review or approval by regulatory authorities
pursuant to certain U. S. laws or regulations. In the Pnited-States-U. S. , certain mergers that potentially could affect competition
may require certain filings and review by the Department of Justice and the Federal Trade Commission. In recent years, there
has been enhanced regulatory scrutiny over such transactions. In the event that we were to make an investment, acquisition or
disposition that was determined to be subject to regulatory review, and such regulatory approval or clearance is not obtained, or
the review process is extended beyond the period of time that would permit such strategic transactions to be consummated, we
may not be able to consummate such strategic transactions or counterparties may be deterred from pursuing potential strategic
transactions with us. This may impair our ability to raise capital when needed and to pursue accretive transactions, which is an
important part of our business model, and have an adverse effect on our business, financial condition and prospects . Gur-Table
of ContentsOur drug discovery efforts may not be successful in identifying new product candidates.Our drug discovery efforts
are centered on our discovery Vants,including Psivant, Covant MyvantPreteovant-and VantAl which employ a variety of
approaches to the drug discovery process,including quantltatlve proteomics,induced proximity stargeted-protein-degradationand
covalency.As a company,we have relatively limited experience in drug discovery generally and with certain of the computational
tools that are employed in those efforts.Our future success depends,in part,on our ability to successfully use these approaches
and technologies to identify promising new product candidates and eventually advance those product candidates through
preclinical studies and clinical trials.We have not yet succeeded and may not succeed in advancing any product candidates
developed through these discovery efforts into clinical trials,demonstrating the efficacy and safety of such product candidates or
obtaining regulatory approval thereafter.As a result,it is difficult to predict the time and cost of product candidate development
from our discovery Vants and we cannot predict whether the application of these approaches will result in the development and
regulatory approval of any products.In addition,many of the active drug discovery efforts at our discovery Vants are being
conducted pursuant to collaboration agreements with third parties,in which the third parties are either owed milestone and
royalty payments tied to the successful development and commercialization of successfully identified drug candidates,or have
been granted exclusive or shared development and commercialization rights with respect to successfully identified drug
candidates in exchange for upfront payments,shared expenses,and certain milestone and royalty payments owed to the discovery
Vants.Any problems that we or our third party partners experience in the future related to this platform or any of our related
development programs may cause significant delays or unanticipated costs or may prevent the development of a commercially
viable product.Any of these factors may prevent us from completing our preclinical studies or any clinical trials that we may
initiate or commercializing any internally discovered product candidates we may develop on a timely or profitable basis,if at
all.Even if successful,as a result of our collaboration agreements,our rights to commercialize any successfully discovered
product candidates may be limited . Risks Related to the Development of Our Products and Product Candidates Clinical trials
and preclinical studies are very expensive, time- consuming, difficult to design and implement and involve uncertain outcomes.
We may encounter substantial delays in clinical trials, or may not be able to conduct or complete clinical trials or preclinical
studies on the expected timelines, if at all. Our biopharmaceutical product candidates that are in clinical development or
preclinical studies will require, as applicable, extensive clinical testing before a New Drug Application (“ NDA ) or other
similar application for regulatory approval, such as a Biologics License Application (“ BLA ) or an application for marketing
authorization in the European Union (“ EU ) or United Kingdom (“ UK ), may be submitted, or extensive preclinical testing
before an Investigational New Drug application (“ IND ) or an application for authorization to conduct a clinical trial in the EU
or UK may be submitted, a Clinical Trial Application (“ CTA ). We cannot provide any assurance that we will submit an IND,
NDA, CTA or other similar application for regulatory approval for our product candidates within projected timeframes or
whether any such application will be accepted for review or ultimately approved by the relevant regulatory authorities.
Clinical trials and preclinical studies are very expensive, time- consuming and difficult to design and implement, in part because
they are subject to rigorous regulatory requirements. For instance, the FDA, an institutional review board (“ IRB ), an Ethics
Committee (“ EC ”) or other regulatory authorities may not agree with the proposed analysis plans or trial design for the clinical
trials of our product candidates, and during any such review, may identify unexpected efficacy or safety concerns, which may
delay the effective date of an IND or approval of an NDA, BLA or similar application. The FDA, the European Medicines
Agency (“ EMA ”), the European Commission, the Medicines and Healthcare product Regulatory Agency (“ MHRA ”) or other
relevant regulatory authority may also find that the benefits of any product candidate in any applicable indication do not
outweigh its risks in a manner sufficient to grant regulatory approval. The FDA or other regulatory authorities may also not



agree with the scope of our proposed investigational plan. For example, they may find that our proposed development program
is not sufficient to support a marketing authorization application, or that the proposed indication is considered to be too broad.
Moreover, the FDA or other regulatory authorities may also refuse or impose certain restrictions on our reliance on data
supporting our clinical trial application or marketing authorization application should such data originate from studies outside of
the relevant jurisdiction or be affected by regulatory non- compliance, including issues of data integrity. In the EU, data derived
from clinical trials that were conducted outside the EU cannot be used to support a CTA unless the clinical trial was registered
on a relevant database. In each case, this could delay the clinical development and authorization timeline for a given product
candidate. Failures can occur at any stage of development, including clinical trials or preclinical studies, and we could encounter
problems that cause us to abandon or repeat clinical trials or preclinical studies. In addition, results from clinical trials or
preclinical studies may require further evaluation, delaying the next stage of development or submission of an IND or an NDA
or similar application in the U. S. or another jurisdiction. Further, product candidates in later stages of clinical trials may fail to
show the desired safety and efficacy results despite having successfully progressed through preclinical and earlier stage clinical
trials. Such product candidates may exhibit safety signals in later stage clinical trials that they did not exhibit in earlier studies or
trials. A number of companies in the biopharmaceutical industry have suffered significant setbacks in, or the discontinuation of,
advanced clinical trials with a product candidate due to lack of efficacy or adverse safety findings, despite having promising
results in earlier trials or studies. Likewise, the results of early clinical trials or preclinical studies of our product candidates may
not be predictive of the results of current or future development programs. There can also be no assurance that the results of
studies conducted by collaborators or other third parties with similar product candidates in similar indications will be viewed
favorably or indicative of our own future trial results. Fhe-Table of ContentsThe commencement and completion of preclinical
studies and clinical trials may be delayed by several factors, including: ¢ failure to obtain regulatory authorization to commence
a clinical trial or reaching consensus with regulatory authorities regarding the design or implementation of our studies;  other
regulatory issues, including the receipt of any inspectional observations on FDA’ s Form- 483, Warning or Untitled Letters,
clinical holds, or complete response letters or similar communications / objections by other regulatory authorities; * unforeseen
safety issues, or subjects experiencing severe or unexpected adverse events; * occurrence of serious adverse events in trials of
the same class of agents conducted by other sponsors; ¢ lack of effectiveness during clinical trials; * resolving any dosing issues,
including those raised by the FDA or other regulatory authorities; ¢ inability to reach agreement on acceptable terms with
prospective CROs and clinical trial sites, the terms of which can be subject to extensive negotiation and may vary significantly
among different CROs and trial sites; * slower than expected rates of patient recruitment or failure to recruit suitable patients to
participate in a trial; * failure to add a sufficient number of clinical trial sites; ¢ unanticipated impact from changes in or
modifications to protocols or clinical trial design, including those that may be required by the FDA or other regulatory
authorities; ¢ inability or unwillingness of clinical investigators or study participants to follow our clinical and other applicable
protocols or applicable regulatory requirements; * an IRB or EC refusing to approve, suspending, or terminating the trial at an
investigational site, precluding enrollment of additional subjects, or withdrawing their approval of the trial; ¢ premature
discontinuation of study participants from clinical trials or missing data; ¢ failure to manufacture or release sufficient quantities
of our product candidates or failure to obtain sufficient quantities of active comparator medications for our clinical trials, if
applicable, that in each case meet our quality standards, for use in clinical trlals . 1nab111ty to monitor patrents adequately durrng
or after treatment; or* 1nappr0pr1ate unbhndrng of trial results We -8 P ; y gOthg

eting-oreompleting plan sOig W the FDA or other regulatory
authorltles may suspend our chnrcal trials in an entire country at any time, or an IRB / EC may suspend our clinical trial sites
within any country, if it appears that we or our collaborators, or the principal investigator, are failing to conduct a trial in
accordance with the protocol, applicable regulatory requirements, including Good Clinical Practice (“ GCP ”) regulations, that
we are exposing participants to unacceptable health risks, or if the FDA or other regulatory authority finds deficiencies in our
IND or equivalent applications for other countries or in the manner in which clinical trials are conducted. In addition,
disruptions caused by any ongoing effects of the COVID- 19 pandemic or future pandemics may increase the likelihood
that we encounter such difficulties or delays in initiating, enrolling, conducting or completing our planned and ongoing
clinical trials. Therefore, we cannot predict with any certainty the schedule for commencement and completion of future
clinical trials. If we experience delays in the commencement or completion of our clinical trials, or if we terminate a clinical trial
prior to completion, the commercial prospects of our product candidates could be harmed, and our ability to generate product
revenue from any of our product candidates, if approved, may be delayed. In addition, any delays in our clinical trials could
increase our costs, cause a decline in our share price, slow down the approval process, and jeopardize our ability to commence
product sales and generate revenue. Any of these occurrences may harm our business, financial condition and results of
operations. In addition, many of the factors that cause or lead to a termination or suspension of, or delay in the commencement
or completion of clinical trials may also ultimately lead to the denial of regulatory approval of our product candidates. We may
make formulation or manufacturing changes to our product candidates, in which case we may need to conduct additional
preclinical or clinical studies to bridge our modified product candidates to earlier versions. Any delays to our clinical trials that
occur as a result could shorten any period during which we may have the exclusive right to commercialize our product
candidates and our competitors may be able to bring product candidates to market before we do, and the commercial viability of
our product candidates could be significantly reduced. Mereover-Table of ContentsMoreover , 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 other
regulatory authorities. The FDA or other regulatory authorities may conclude that a financial relationship between us and a
principal investigator has created a conflict of interest or otherwise affected the integrity of the study. The FDA or other



regulatory authorities 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 and
authorization applications by the FDA or other regulatory authorities, as the case may be, and may ultimately lead to the denial
of marketing approval of any of our product candidates. In addition, for our products or product candidates that are in clinical
development, prior to our acquisition of the rights to those products or product candidates we had no involvement with or control
over the preclinical or clinical development of those products or product candidates. We are therefore dependent on our
licensing and other transaction partners having conducted such research and development in accordance with the applicable
protocols and legal, regulatory and scientific standards, having used appropriately regulated and compliant equipment and
devices during the preclinical or clinical development, having accurately reported the results of all clinical trials and other
research they conducted prior to our acquisition of the rights to those products or product candidates, having correctly collected
and interpreted the data from these trials and other research and having supplied us with complete information, data sets and
reports required to adequately demonstrate the results reported through the date of our acquisition of these products or product
candidates. Problems associated with the pre- acquisition development of our products or product candidates could result in
increased costs and delays in the commercialization of our products or development of our product candidates, which could
harm our ability to generate any future revenue from sales of products or, if approved, product candidates . We may encounter
difficulties enrolling and retaining patients in clinical trials,and clinical development activities could thereby be delayed or
otherwise adversely affected. We may encounter delays or difficulties in enrolling,or be unable to enroll,a sufficient number of
patients to complete any of our clinical trials for our products or product candidates on current timelines,or at all,and even once
enrolled we may be unable to retain a sufficient number of patients to complete any of our clinical trials for these products or
product candidates.Enrollment in our clinical trials may also be slower than we anticipate,or be stopped,leading to delays in the
development timelines for our products and product candidates.Patient enrollment and retention in clinical trials depends on
many factors,including EC approval of patient participation as proposed,the size of the patient population,the nature of the trial
protocol,our ability to recruit clinical trial investigators with the appropriate competencies and experience,delays in enrollment
due to travel or quarantine policies,or other factors,including those related to the-any ongoing effects of COVID- 19 pandemic or
future pandemics,the existing body of safety and efficacy data with respect to the study drug,the number and nature of
competing treatments and ongoing clinical trials of competing drugs for the same indication,the proximity of patients to clinical
sites,the eligibility criteria for the trial and the proportion of patients screened that meets those criteria,our ability to obtain and
maintain patient consents and our ability to successfully complete prerequisite studies before enrolling certain patient
populations.For certain of our products and product candidates,including IMVT- 1402 and batoclimab,which targets-- target
certain rare-autoimmune indications,there are limited patient pools from which to draw in order to complete our clinical trials in
a timely and cost- effective manner.In addition,for certain of our early- stage development programs,there may be a limited
number of sites where it is feasible to run clinical trials,making such programs particularly susceptible to delays caused by issues
at those sites.Furthermore,any negative results or new safety signals we may report in clinical trials of our products or product
candidates may make it difficult or impossible to recruit and retain patients in other clinical trials we are conducting or to
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candidates may negatively affect patient recruitment in our clinical trials.Also,marketing authorization of competitors in this
same class of drugs may impair our ability to enroll patients into our clinical trials,delaying or potentially preventing us from
completing recruitment of one or more of our trials.Delays or failures in planned patient enrollment or retention may result in
increased costs,program delays or both,which could have a harmful effect on our ability to develop our products and product
candidates,or could render further development impracticable.In addition,we expect to rely on CROs and clinical trial sites to
ensure proper and timely conduct of our future clinical trials,and,while we intend to enter into agreements governing their
services,we will be limited in our ability to compel their actual performance.Any such delays in our current or future clinical
trials could have a material adverse impact on our operations and financial condition and results. Fhe-Table of ContentsThe
results of our preclinical studies and clinical trials may not support our proposed claims for our products or product
candidates,or regulatory approvals on a timely basis or at all,and the results of earlier studies and trials may not be predictive of
future trial results.Success in preclinical studies and early clinical trials does not ensure that later clinical trials will be
successful,and we cannot be sure that the results of later clinical trials will replicate the results of prior preclinical studies and
earlier clinical trials.For example,we cannot assure you that the effteaey-and-safetyresults-fromour THSCANY—2triatof RV~
Ho+Hnuleerative-eolitis-or-thereductions in IgG antibodies thatwe-have-and favorable analyte profile observed te-date-in our
ehinteal-Phase 1 trials— trial and-preehinteal-studies-of batoehmab-and-IMVT- 1402 and-will be observed in future clinical
trials,including pivotal trials necessary for regulatory approvals.Likewise,promising interim results or other preliminary analyses
do not ensure that the clinical trial as a whole will be successful and may lack statistical significance,which would further limit
the reliability of such interim or preliminary data.A number of companies in the pharmaceutical industry,including
biotechnology companies,have suffered significant setbacks in,or the discontinuation of,clinical trials,even after promising
results were seen with their product candidates in earlier preclinical studies or clinical trials.These setbacks have been caused
by,among other things,preclinical findings made while clinical trials were underway and safety or efficacy observations made in
clinical trials,including previously unobserved adverse events.The results of preclinical studies and early clinical trials of our
products and product candidates may not be predictive of the results of later- stage clinical trials.Products and product
candidates in later stage clinical trials may fail to show the desired safety and efficacy traits despite having progressed through



preclinical and initial clinical trials.A future failure of a clinical trial to meet its pre- specified endpoints may cause us to
abandon development of the product candidate in question.Any delay in,or termination of,our clinical trials will prevent or delay
the submission of an NDA or other similar applications to the FDA or other relevant comparable non- U.S.regulatory authorities
and,ultimately,our ability to commercialize our products or,if approved,our product candidates,and generate product
revenues.Even if our clinical trials are completed as planned,we cannot be certain that their results will support our claims for
differentiation or the effectiveness or safety of our products and product candidates. The FDA and other regulatory
authorities,including the EMA and the MHRA have substantial discretion in the review and approval process and may disagree
that our data support the differentiated claims we propose.In addition,only a small percentage of product candidates under
development result in the submission of an NDA or other similar application to the FDA and other comparable non-
U.S.regulatory authorities and even fewer are approved for commercialization.Interim,top- line or preliminary data from our
clinical trials that we announce or publish from time to time may change as more patient data become available and are subject
to audit and verification procedures that could result in material changes in the final data.From time to time,and in some
countries,in line with the applicable requirements set out in legislation and guidance,we may publicly disclose preliminary or
top- line data from our clinical trials,which is based on a preliminary analysis of then- available top- line data.For example,
earker-this-year-we previously disclosed 24- week interim-and-ehronte-pertod-data from the-FFSEANY-our NEPTUNE trial
of brepocitinib in non - anterior non- infectious uveitis,results from the initial cohort of patients in our Phase 2 trial of
batoclimab RVF-—31+0+in uleerative-eolitis-Graves’ disease and initial human tep—tine-data from our pivetal-atopte-dermatitis
Phase 3-ADORING-1 and-ADORING2-trials— trial of VFAMA-IMVT- 1402 . These results and related findings and
conclusions are subject to change following a full analysis of all data related to the particular trial. We also make
assumptions,estimations,calculations and conclusions as part of our analyses of data,and we may not have received or had the
opportunity to fully and carefully evaluate all data.As a result,the preliminary and top- line results that we report may differ
from future results of the same trials,or different conclusions or considerations may qualify such results,once additional data
have been received and fully evaluated. Top- line data also remain subject to audit and verification procedures that may result in
the final data being materially different from the top- line data we previously reported.As a result,preliminary and top- line data
should be viewed with caution until the final data are available.From time to time,we may also disclose interim data from our
clinical trials.Interim data from clinical trials that we may complete are subject to the risk that one or more of the clinical
outcomes may materially change as patient enrollment continues and more patient data become available.Adverse differences
between preliminary,top- line or interim data and final data could significantly harm our business prospects.Further,disclosure of
preliminary or interim data by us or by our competitors could result in increased volatility in the price of our shares.Further,other
parties,including regulatory agencies,may not accept or agree with our assumptions,estimates,calculations,conclusions or
analyses or may interpret or weigh the importance of data differently,which could impact the value of the particular program,the
approvability or commercialization of a particular product or product candidate and our business in general.In addition,the
information we choose or are required to publicly disclose regarding a particular study or clinical trial is based on what is
typically extensive information,and you or others may not agree with what we determine is the material or otherwise appropriate
information to include in our disclosure.Any information we determine not to disclose may ultimately be deemed significant
with respect to future decisions,conclusions,views,activities or otherwise regarding a particular product,product candidate or our
business.If the top- line data that we report differ from actual results,or if others,including regulatory authorities,disagree with
the conclusions reached,our ability to obtain approval for and commercialize our products and product candidates,our
business,operating results,prospects or financial condition may be harmed. €hanges-Table of ContentsChanges in methods of
product manufacturing or formulation may result in additional costs or delay.As our products and product candidates proceed
through the development process,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 processes and results.Such changes carry the risk that they
will not achieve these intended objectives.Any of these changes could cause products or product candidates to perform
differently and affect the results of planned clinical trials or other future clinical trials conducted with the altered materials.Such
changes may also require additional testing, FDA notification or FDA approval,or another regulatory authority’ s notification or
approval,as applicable,since similar requirements apply in other jurisdictions.This could delay the completion,or result in the
abandonment,of clinical trials,require the conduct of bridging clinical trials,the repetition of one or more clinical trials,increase
clinical trial costs,delay approval of our products and product candidates and jeopardize our ability to commence sales and
generate revenues. We rely on third parties to conduct,supervise and monitor our clinical trials,and if those third parties perform
in an unsatisfactory manner or fail to comply with applicable requirements,it may harm our business.We rely on CROs and
clinical trial sites to ensure the proper and timely conduct of our clinical trials,and we expect to have limited influence over their
actual performance.In addition,we rely upon CROs to monitor and manage data for our clinical programs,as well as the
execution of future nonclinical studies.We expect to control only certain aspects of our CROs” activities.Nevertheless,we will be
responsible for ensuring that each of our studies is conducted in accordance with the applicable

contract,protocol,legal, regulatory and scientific standards and that clinical trial sites meet applicable protocol and regulatory
requirements.Our reliance on CROs does not relieve us of our regulatory or specified contractual responsibilities. We and our
CROs are required to comply with Good Laboratory Practices (“ GLPs ”) and GCPs,which are regulations and guidelines
enforced by the FDA and other comparable non- U.S.regulatory authorities,which also require compliance with the International
Council for Harmonization of Technical Requirements for Pharmaceuticals for Human Use (“ ICH ”) guidelines for any of our
products and product candidates that are in preclinical and clinical development.The regulatory authorities enforce GCP
regulations through periodic inspections of trial sponsors,principal investigators and clinical trial sites.Although we may rely on
CROs to conduct our GLP- compliant nonclinical studies and GCP- compliant clinical trials,we remain responsible for ensuring
that each of our GLP nonclinical studies and GCP clinical trials is conducted in accordance with its investigational plan and



protocol and applicable laws and regulations.Our expected reliance on the CROs does not relieve us of our regulatory or
contractual responsibilities.If we or our CROs fail to comply with GCPs,the clinical data generated in our clinical trials may be
deemed unreliable and the FDA or non- U.S.regulatory authorities may reject our marketing authorization applications and
require us to perform additional clinical trials to generate additional data before approving our marketing
applications.Accordingly,if our CROs fail to comply with these regulations or other applicable laws,regulations or standards,or
fail to recruit a sufficient number of subjects,we may be required to repeat clinical trials,which would delay the regulatory
approval process.Failure by any future CROs to properly execute study protocols in accordance with applicable law could also
create product liability and healthcare regulatory risks for us as sponsors of those studies.Our CROs are independent,third- party
organizations and we do not control whether they devote sufficient time,attention and resources to our clinical and nonclinical
programs.These CROs may also have relationships with other commercial entities,including our competitors,for whom they
may also be conducting clinical trials,or other drug development activities which could harm our competitive position.We face
the risk of potential unauthorized disclosure or infringement,misappropriation or other violation of our intellectual property by
CROs,which may reduce our trade secret and intellectual property protection and allow our potential competitors to access and
exploit our proprietary technology.If our CROs do not successfully carry out their contractual duties or obligations,fail to meet
expected deadlines,or if the quality or accuracy of the clinical data they obtain is compromised due to the failure to adhere to
our clinical protocols or regulatory requirements or for any other reasons,our clinical trials may be extended,delayed or
terminated,and we may not be able to obtain regulatory approval for,or successfully commercialize any product or product
candidate that we develop.As a result,our financial results and the commercial prospects for any product or product candidate
that we develop would be harmed,our costs could increase,and our ability to generate revenues could be delayed.If our
relationships with these CROs terminate,we may not be able to enter into arrangements with alternative CROs or do so on
commercially reasonable terms or in a timely manner.Switching or adding additional CROs involves substantial cost and
requires management time and focus.In addition,there is a natural transition period when a new CRO commences work.As a
result,delays occur,which can adversely impact our ability to meet our desired clinical development timelines. Though we intend
to carefully manage our relationships with the CROs,there can be no assurance that we will not encounter challenges or delays in
the future or that these delays or challenges will not have an adverse impact on our business,financial condition and prospects.
We-Table of ContentsWe do not have our own manufacturing capabilities and rely on third parties to produce clinical and
commercial supplies of our products and product candidates.We do not own or operate,and do not expect to own or
operate,facilities for product manufacturing,storage and distribution or testing.Accordingly,we rely on third parties to produce
commercial and clinical supplies of our products and product candidates.For example,Dermavant, ThermoFisher and GSK have
entered into agreements pursuant to which ThermoFisher and GSK are providing commercial drug product and drug substance
for VTAMA as well as drug product and drug substance for Dermavant’ s reeently-completed pivotal atopic dermatitis Phase 3
ADORING 1 and ADORING 2 trials of VTAMA as well as its ongoing open label long- term extension study of VTAMA in
atopic dermatitis.If these counterparties do not fulfill their obligations under these agreements,Dermavant’ s ability to sell
VTAMA commercially and conduct its ongoing and future clinical trials with VTAMA may be adversely impacted.Third- party
vendors may be difficult to identify for our product process and formulation development and manufacturing due to special
capabilities required,and they may not be able to meet our quality standards.In addition,certain of our third- party manufacturers
and suppliers may encounter delays in providing their services as a result of supply chain constraints.If any third- party
manufacturers or third parties in the supply chain for materials used in the production of our products or product candidates are
adversely impacted by supply chain constraints,our supply chain may be disrupted,limiting our ability to manufacture our
products for commercialization and products or product candidates for our preclinical studies,clinical trials and research and
development activities.Any significant delay in the supply of a product or product candidate,or the raw material components
thereof,or of equipment and devices as necessary,for either commercialization or an ongoing clinical trial,due to the need to
replace a third- party manufacturer or otherwise,could considerably delay marketing efforts for the product in question or the
completion of clinical trials,product testing and potential regulatory approval of the product candidate in question.If our
manufacturers or we are unable to purchase these raw materials after regulatory approval has been obtained for our products or
product candidates,the commercial launch of our products or product candidates would be delayed or there would be a shortage
in supply,which would impair our ability to generate revenue from the sale of our products or product candidates and may
require notification to the FDA or other regulatory authorities.Moreover,as a result of projected supply constraints for certain
materials used in the production of our products or product candidates,we have in the past and may in the future reserve
manufacturing capacity in advance of receiving required efficacy or safety results from our clinical trials,which may involve
committing substantial financial resources to current or future products or product candidates that may never be approved or
achieve commercialization at scale or at all.In addition,legislative,executive and regulatory proposals were recently enacted or
are pending to,among other things,prevent drug shortages,improve pandemic preparedness and reduce the dependency of the
Bnited-States-U.S. on foreign supply chains and manufacturing. While we are still assessing these developments,they could
impact our selection and utilization of CMOs,vendors and other suppliers and could have a material adverse impact on our
business, financial condition and results of operations.The facilities used by our contract manufacturers to manufacture our
products and product candidates must be approved by the FDA pursuant to inspections that will be conducted after we submit an
NDA or other similar application to the FDA.Such facilities must also register with the FDA.Similar requirements apply in other
jurisdictions.We do not control the manufacturing process of,and are completely dependent on,our contract manufacturing
partners for compliance with Current-Geod-Manufactaring Praetiee(“-cGMP Zrequirements for the manufacture of products
and product candidates.If our contract manufacturers cannot successfully manufacture material that conforms to our
specifications and the strict regulatory requirements of the FDA or comparable non- U.S.regulatory authorities,we will not be
able to secure or maintain regulatory approval for our products or product candidates.In addition,we have limited control over



the ability of our contract manufacturers to maintain adequate quality control,quality assurance and qualified personnel.If the
FDA or comparable non- U.S.regulatory authorities do not approve these facilities for the manufacture of our products or
product candidates or if they withdraw any such approval in the future,we may need to find alternative manufacturing
facilities,which would significantly impact our ability to market our products and develop,obtain regulatory approval for or
market our product candidates,if approved.Further,our reliance on third- party manufacturers entails risks to which we would not
be subject if we manufactured our products and product candidates ourselves,including:e inability to meet our product
specifications and quality requirements consistently;* delay or inability to procure or expand sufficient manufacturing capacity;e
manufacturing and product quality issues related to scale- up of manufacturing; Table of Contents * costs and validation of new
equipment and facilities required for scale- up;e failure to comply with applicable laws,regulations and standards,including
c¢GMP and similar standards;e deficient or improper record- keeping;e inability to negotiate manufacturing agreements with third
parties under commercially reasonable terms;e termination or nonrenewal of manufacturing agreements with third parties in a
manner or at a time that is costly or damaging to us;e reliance on a limited number of sources,and in some cases,single sources
for product components,such that if we are unable to secure a sufficient supply of these product components,we will be unable
to manufacture and sell our products or product candidates in a timely fashion,in sufficient quantities or under acceptable terms;*
lack of qualified backup suppliers for those components that are currently purchased from a sole or single source supplier;e
operations of our third- party manufacturers or suppliers could be disrupted by conditions unrelated to our business or
operations,including the bankruptcy of the manufacturer or supplier or other regulatory sanctions related to the manufacturer of
another company’ s product candidates;e carrier disruptions or increased costs that are beyond our control;and  failure to deliver
our products or product candidates under specified storage conditions and in a timely manner.Any of these events could lead to
clinical trial delays,cost overruns,delay or failure to obtain regulatory approval or impact our ability to successfully
commercialize our products and product candidates as well as potential product liability litigation,product recalls or product
withdrawals.Some of these events could be the basis for FDA or other regulatory authority action,including
injunction,recall,seizure,total or partial suspension of production,or suspension or revocation of manufacturing / import
authorizations and GMP certificates.If the contract manufacturing facilities on which we rely do not continue to meet regulatory
requirements or are unable to meet our requirements,including providing an adequate supply,our business will be harmed.All
entities involved in the preparation of products and product candidates for clinical trials or commercial sale,including our
existing CMOs for all of our products and product candidates,are subject to extensive regulation.Components of a finished
therapeutic product approved for commercial sale or used in late- stage clinical trials must be manufactured in accordance with
c¢GMP,or similar regulatory requirements outside the Hnited-States-U.S . These regulations govern manufacturing processes and
procedures,including record- keeping,and the implementation and operation of quality systems to control and assure the quality
of investigational products and products approved for sale.Poor control of production processes can lead to the introduction of
contaminants or to inadvertent changes in the properties or stability of our products and product candidates.Our failure,or the
failure of third- party manufacturers,to comply with applicable regulations could result in the issuance of inspectional
observations on FDA’ s Form- 483,Warning or Untitled Letters,similar communications or objections by other authorities,public
safety alerts identifying our company or products and sanctions being imposed on us,including clinical holds,import

alerts, fines,injunctions,civil penalties,delays,suspension or withdrawal of approvals,license revocation,suspension of
production,seizures or recalls of products or product candidates,operating restrictions and criminal prosecutions,any of which
could significantly and adversely affect clinical or commercial supplies of our products and product candidates.We and / or our
CMOs must supply all necessary documentation in support of an NDA or similar regulatory application on a timely basis,and
must adhere to regulations enforced by the FDA and other regulatory agencies through their facilities inspection program.Some
of our CMOs have never produced a commercially approved pharmaceutical product and therefore have not obtained the
requisite regulatory authority approvals to do so.The facilities and quality systems of some or all of our third- party contractors
must pass a pre- approval inspection for compliance with the applicable regulations as a condition of regulatory approval of our
products and product candidates.In addition,the regulatory authorities may,at any time,audit or inspect a manufacturing facility
involved with the preparation of our products and product candidates or the associated quality systems for compliance with the
regulations applicable to the activities being conducted. Although we oversee the CMOs,we cannot control the manufacturing
process of,and are completely dependent on,our CMO partners for compliance with the regulatory requirements.If these
facilities do not pass a pre- approval plant inspection,regulatory approval of the products and product candidates may not be
granted or may be substantially delayed until any violations are corrected to the satisfaction of the regulatory authority,if ever.
Fhe-Table of ContentsThe regulatory authorities also may,at any time following approval of a product for sale,inspect the
manufacturing facilities of our third- party contractors.If any such inspection or audit identifies a failure to comply with
applicable regulations or if a violation of our product specifications or applicable regulations occurs independent of such an
inspection or audit,we or the relevant regulatory authority may require remedial measures that may be costly and / or time
consuming for us or a third —party to implement,and that may include the temporary or permanent suspension of a clinical trial
or commercial sales or the temporary or permanent closure of a facility. Any such remedial measures imposed upon us or third
parties with whom we contract could materially harm our business.Additionally,if supply from one approved manufacturer is
interrupted,an alternative manufacturer would need to be qualified through a supplemental NDA or similar regulatory
filing,which could result in further delay.The regulatory agencies may also require additional studies if a new manufacturer is
relied upon for commercial production.In some cases,the technical skills required to manufacture our products and product
candidates may be unique or proprietary to the original CMO and we may have difficulty,or there may be contractual
restrictions prohibiting us from,transferring such skills to a back- up or alternate supplier,or we may be unable to transfer such
skills at all.In addition,if we are required to change CMOs for any reason,we will be required to verify that the new CMO
maintains facilities and procedures that comply with quality standards and with all applicable regulations.We will also need to



verify,such as through a manufacturing comparability study,that any new manufacturing process will produce our product or
product candidate according to the specifications previously submitted to the FDA or another regulatory authority. The delays
associated with the verification of a new CMO could negatively affect our ability to develop product candidates or
commercialize our products in a timely manner or within budget.In addition,changes in manufacturers often involve changes in
manufacturing procedures and processes,which could require that we conduct bridging studies between our prior clinical supply
used in our clinical trials and that of any new manufacturer. We may be unsuccessful in demonstrating the comparability of
clinical supplies,which could require the conduct of additional clinical trials.Accordingly,switching manufacturers may involve
substantial costs and is likely to result in a delay in our desired clinical and commercial timelines.These factors could cause
us to incur higher costs and could cause the delay or termination of clinical trials,regulatory submissions,required
approvals,or commercialization of our products and product candidates.Furthermore,if our suppliers fail to meet
contractual requirements and we are unable to secure one or more replacement suppliers capable of production at a
substantially equivalent cost,our clinical trials may be delayed or we could lose potential revenue . Certain of our products
and product candidates are novel, complex and difficult to manufacture. We could experience manufacturing problems that
result in delays in our development or commercialization programs or otherwise harm our business. The manufacturing
processes our CMOs use to produce our products and product candidates are complex, novel and, in the case of our product
candidates, have not necessarily been validated for commercial use. Several factors could cause production interruptions,
including equipment malfunctions, facility contamination, raw material shortages or contamination, natural disasters, disruption
in utility services, human error or disruptions in the operations of our suppliers. Our biologic product candidates may require
processing steps that are more complex than those required for most small molecule drugs. Moreover, unlike small molecules,
the physical and chemical properties of biologics generally cannot be fully characterized. As a result, assays of the finished
product may not be sufficient to ensure that the product is consistent from lot- to- lot or will perform in the intended manner.
Accordingly, our CMOs must employ multiple steps to control the manufacturing process to assure that the process is
reproducible and the product candidate is made strictly and consistently in compliance with the process. Problems with the
manufacturing process, even minor deviations from the normal process, could result in product defects or manufacturing failures
that result in lot failures, product recalls, product liability claims or insufficient inventory to conduct clinical trials or supply
commercial markets. We may encounter problems achieving adequate quantities and quality of clinical- grade materials that
meet the FDA, the EU, the UK or other applicable standards or specifications with consistent and acceptable production yields
and costs. In addition, the FDA, the EMA, the MHRA and other regulatory authorities may require us to submit samples of any
lot of any approved product together with the protocols showing the results of applicable tests at any time. Under some
circumstances, the FDA, the EMA, the MHRA or other comparable regulatory authorities may require that we not distribute a
lot until the agency authorizes its release. Slight deviations in the manufacturing process, including those affecting quality
attributes and stability, may result in unacceptable changes in the product that could result in lot failures or product recalls. Lot
failures or product recalls could cause us to delay product launches or clinical trials, which could be costly to us and otherwise
harm our business, financial condition, results of operations and prospects. ©urTable of ContentsOur CMOs also may
encounter problems hiring and retaining the experienced scientific, quality assurance, quality- control and manufacturing
personnel needed to operate our manufacturing processes, which could result in delays in production or difficulties in
maintaining compliance with applicable regulatory requirements. Any problems in our CMOs’ manufacturing processes or
facilities could result in delays in planned clinical trials and increased costs, and could make us a less attractive collaborator for
potential partners, including larger biopharmaceutical companies and academic research institutions, which could limit access to
additional attractive development programs. Problems in any of our manufacturing processes could restrict our ability to meet
potential future market demand for our products or to conduct clinical trials with our product candidates. We may encounter
difficulties enrolling and retaining...... or we could lose potential revenue. Risks Related to Regulatory Approval and
Commercialization of Our Products and Product Candidates Obtaining approval of a new drug is an extensive, lengthy,
expensive and inherently uncertain process, and the FDA or another regulator may delay, limit or deny approval. If we are
unable to obtain regulatory approval in one or more jurisdictions for any products or product candidates, our business will be
substantially harmed. We cannot commercialize a product until the appropriate regulatory authorities have reviewed and
approved the product candidate. Approval by the FDA and comparable non- U. S. regulatory authorities is lengthy and
unpredictable, and depends upon numerous factors, including substantial discretion of the regulatory authorities. Approval
policies, regulations, or the type and amount of nonclinical or clinical data necessary to gain approval may change during the
course of a product candidate’ s development and may vary among jurisdictions, which may cause delays in the approval or the
decision not to approve an application. While we have obtained regulatory approval in the U. S. for one of our product
candidates, VTAMA, for the treatment plaque psoriasis in adults , and have submitted an SNDA to the FDA for the approval
of VTAMA for the treatment of AD for adults and children 2 years of age and older , it is possible that VTAMA will not
ebtain-receive this regulatory approval or obtain any other regulatory approvals in the U. S. for other indications or in other
jurisdictions, and that other current and future product candidates will not be successful in obtaining regulatory approval in the
U. S. and other jurisdictions. In addition, we cannot be certain that any products or product candidates that receive regulatory
approval will be successfully commercialized. Obtaining marketing approval of a new drug is an extensive, lengthy, expensive
and inherently uncertain process and the FDA or other non- U. S. regulatory authorities may delay, limit or deny approval of a
product candidate for many reasons, including: * we may not be able to demonstrate that a product candidate is safe and
effective as a treatment for the targeted indications, and in the case of our product candidates regulated as biological products,
that the product candidate is safe, pure and potent for use in its targeted indication, to the satisfaction of the FDA or other
relevant regulatory authorities; « the FDA or other relevant regulatory authorities may require additional pre- approval studies or
clinical trials, which would increase costs and prolong development timelines; * the results of clinical trials may not meet the



level of statistical or clinical significance required by the FDA or other relevant regulatory authorities for marketing approval;
the FDA or other relevant regulatory authorities may disagree with the number, design, size, conduct or implementation of
clinical trials, including the design of proposed preclinical and early clinical trials of any future product candidates; ¢ the CROs
that we retain to conduct clinical trials may take actions outside of our control, or otherwise commit errors or breaches of
protocols, that adversely impact the clinical trials and ability to obtain marketing approvals;  the FDA or other relevant
regulatory authorities may not find the data from nonclinical, preclinical studies or clinical trials sufficient to demonstrate that
the clinical and other benefits of a product candidate outweigh its safety risks; « the FDA or other relevant regulatory authorities
may disagree with an interpretation of data or significance of results from nonclinical, preclinical studies or clinical trials or may
require additional studies; ¢ the FDA or other relevant regulatory authorities may not accept data generated at clinical trial sites,
including in situations where the authorities deem that the data was not generated in compliance with GCP, ethical standards or
applicable data protection laws; Table of Contents * if an NDA, BLA or a similar application is referred for reviewed—-
review by an advisory committee, the FDA or other relevant regulatory authority, as the case may be, may have difficulties
scheduling an advisory committee meeting in a timely manner or the advisory committee may recommend against approval of
our application or may recommend that the FDA or other relevant regulatory authorities, as the case may be, require, as a
condition of approval, additional nonclinical, preclinical studies or clinical trials, limitations on approved labelling or
distribution and use restrictions; * the FDA or other relevant regulatory authorities may require development of a risk evaluation
and mitigation strategy (“ REMS ”’) drug safety program or its equivalent, as a condition of approval; ¢ the FDA or other
relevant regulatory authorities may require additional post- marketing studies and / or patient registries for product candidates; ®
the FDA or other relevant regulatory authorities may find the chemistry, manufacturing and controls data insufficient to support
the quality of our product candidates; ¢ the FDA or other relevant regulatory authorities may identify deficiencies in the
manufacturing processes or facilities of third- party manufacturers or * the FDA or other relevant regulatory authormes may
change thelr approval policies or adopt new regulatlons —Fe ; :

Rg-an-appliea : va ; ; age-. Our future success depends 51gn1ﬁcantly on our ability to
successfully complete clinical trials for our product Candldates obtain regulatory approval and then successfully commercialize
those product candidates. Any inability to successfully initiate, conduct or complete clinical trials could result in additional costs
to us or impair our ability to generate revenue. In addition, if we make manufacturing or formulation changes to our product
candidates, we may be required to or we may elect to conduct additional nonclinical studies or clinical trials to bridge data
obtained from our modified product candidates to data obtained from nonclinical and clinical research conducted using earlier
versions of these product candidates. Clinical trial delays could also shorten any periods during which our products have patent
protection and may allow our competitors to bring products to market before we do, which could impair our ability to
successfully commercialize product candidates and may harm our business and results of operations. Delays in the initiation,
conduct or completion of any clinical trial of our product candidates will increase our costs, slow down the product candidate
development and approval process and delay or potentially jeopardize our ability to receive regulatory approvals, commence
product sales and generate revenue. In addition, many of the factors that cause, or lead to, a delay in the commencement or
completion of clinical trials may also ultimately lead to the denial of regulatory approval of our product candidates. Any of these
events could have a material adverse effect on our business, prospects, financial condition and results of operations and have a
negative impact on the price of our €ommen-common Shares-shares . Our clinical trials may fail to demonstrate substantial
evidence of the safety and efficacy of product candidates that we may identify and pursue for their intended uses, which would
prevent, delay or limit the scope of regulatory approval and commercialization. Before obtaining regulatory approvals for the
commercial sale of any of our product candidates, we must demonstrate through lengthy, complex and expensive nonclinical
studies, preclinical studies and clinical trials that the applicable product candidate is both safe and effective for use in each target
indication, and in the case of our product candidates regulated as biological products, that the product candidate is safe, pure,
and potent for use in its targeted indication. Each product candidate must demonstrate an adequate risk versus benefit profile in
its intended patient population and for its intended use. Clinical testing is expensive and can take many years to complete, and
its outcome is inherently uncertain. Failure can occur at any time during the clinical development process. Most product
candidates that begin clinical trials are never approved by regulatory authorities for commercialization. We have relatively
limited experience in designing clinical trials and may be unable to design and execute a clinical trial to support additional
marketing approvals. We cannot be certain that our current clinical trials or any other future clinical trials will be successful.
Additionally, any safety concerns observed in any one of our clinical trials in our targeted indications could limit the prospects
for regulatory approval of our product candidates in those and other indications, which could have a material adverse effect on
our business, financial condition and results of operations. In addition, even if such clinical trials are successfully completed, we
cannot guarantee that the FDA or comparable non- U. S. regulatory authorities will interpret the results as we do, and more
trials could be required before we submit our product candidates for approval. Moreover, results acceptable to support approval



in one jurisdiction may be deemed inadequate by another regulatory authority to support regulatory approval in that other
jurisdiction. To the extent that the results of the trials are not satisfactory to the FDA or comparable non- U. S. regulatory
authorities for support of a marketing application, we may be required to expend significant resources, which may not be
available to us, to conduct additional trials in support of potential approval of our product candidates. Even when regulatory
approval is secured for a product or product candidate, the terms of such approval may limit the scope and use of the specific
product candidate, which may also limit its commercial potential. ©ur-Table of ContentsOur products and product candidates
may cause adverse effects or have other properties that could delay or prevent their regulatory approval, cause us to suspend or
discontinue clinical trials, abandon further development or limit the scope of any approved label or market acceptance. Adverse
events caused by or associated with our products and product candidates have caused us and could, in the future, cause us, other
reviewing entities, clinical trial sites or regulatory authorities to interrupt, delay or halt clinical trials and could result in the
denial of regulatory approval. If an unacceptable frequency or severity of adverse events or new safety signals are reported in
our clinical trials for our product candidates or any future product candidates, our ability to obtain regulatory approval for such
product candidates may be negatively impacted. Treatment- related side effects arising from, or those perceived to arise from,
our product candidates or those from other companies targeting similar diseases, could also affect patient recruitment or the
ability of enrolled patients to complete their participation in our clinical trials or result in potential product liability claims. In
addition, these side effects may not be appropriately recognized or managed by the treating medical staff. For example, as
previously disclosed, in early 2021, our subsidiary Immunovant voluntarily paused dosing in early phase clinical studies for
batoclimab to evaluate treatment- induced elevations in total cholesterol and LDL levels observed in some trial subjects. After
evaluation of the available safety data and following discussions with multiple regulatory agencies, Immunovant is continuing
its clinical development of batoclimab. While Immunovant does not expect that increases in LDL over a short- term treatment
duration would pose a safety concern for patients, the risk- benefit profile of long- term administration of batoclimab will need
to incorporate any unfavorable effects on lipid profiles. These occurrences have harmed, and any reoccurrence may continue to
harm our business, financial condition and prospects. Furthermore, if any of our products, or any future product candidates that
are approved, cause serious or unexpected side effects, a number of potentially significant negative consequences could result,
including: « regulatory authorities may withdraw, revoke, suspend, vary, or limit their approval of the product or require a
REMS (or equivalent outside the Bnited-States-U. S. ) to impose restrictions on its distribution or other risk management
measures; * regulatory authorities may request or require that we recall a product; * additional restrictions being imposed on the
distribution, marketing or manufacturing processes of the products or any components thereof, including a “ black box ” warning
or contraindication on product labels or communications containing warnings or other safety information about the product; ¢
regulatory authorities may require the addition of labelling statements, such as warnings or contraindications, require other
labelling changes of a product or require field alerts or other communications to physicians, pharmacies or the public; * we may
be required to change the way a product is administered or distributed, conduct additional clinical trials, change the labelling of
a product or conduct additional post- marketing studies or surveillance; * we may be required to repeat preclinical studies or
clinical trials or terminate programs for a product candidate, even if other studies or trials related to the program are ongoing or
have been successfully completed; « we may be sued and held liable for harm caused to patients, or may be subject to fines,
restitution or disgorgement of profits or revenues; ¢ physicians may stop prescribing a product; * reimbursement may not be
available for a product; « we may elect to discontinue the sale of our products; ¢ our products may become less competitive; and
* our reputation may suffer. Any of these events could prevent us from achieving or maintaining market acceptance of the
affected products or product candidates, substantially increase the costs of commercializing our products or product candidates
in the future and have a negative impact on the price of our Commen-common Shares-shares . The-Table of ContentsThe
regulatory approval processes of the FDA and comparable non- U. S. regulatory authorities are lengthy, time consuming and
inherently unpredictable, and gaining approval for a product candidate in one country or jurisdiction does not guarantee that we
will be able to obtain approval for or commercialize it in any other jurisdiction, which would limit our ability to realize our full
market potential. Prior to obtaining approval to commercialize a product candidate in any jurisdiction, we or our collaborators
must demonstrate with substantial evidence from well- controlled clinical trials, and to the satisfaction of the FDA or
comparable non- U. S. regulatory authorities, that such product candidate is safe and effective and, as applicable, pure and
potent for its intended use. Results from nonclinical studies and clinical trials can be interpreted in different ways. Even if we
believe the nonclinical or clinical data for a product candidate are promising, such data may not be sufficient to support approval
by the FDA and other regulatory authorities. In order to market any products in any particular jurisdiction, we must establish and
comply with numerous and varying regulatory requirements on a country- by- country basis regarding safety and efficacy.
Approval of a product candidate by the FDA does not ensure approval by regulatory authorities in any other country or
jurisdiction outside the Haited-States-U. S . In addition, clinical trials conducted in one country, and the data generated
therefrom, may not be accepted by regulatory authorities in other countries, and regulatory approval in one country does not
guarantee regulatory approval in any other country. Approval processes vary among countries and can involve additional
product testing and validation, as well as additional administrative review periods. Seeking regulatory approval could result in
difficulties and costs for us and require additional nonclinical studies or clinical trials, which could 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. We have one product, VTAMA, which has been approved by the FDA for the treatment of plaque
psoriasis in adults in the U. S., and have submitted an SNDA to the FDA for the approval of VTAMA for the treatment of
AD , but do not have any other products approved for sale in the U. S. or any other jurisdiction, including in international
markets, and we do not have significant experience in obtaining regulatory approval in other markets. If we fail to comply with
regulatory requirements in international markets or to obtain and maintain required approvals, or if regulatory approvals in
international markets are delayed, our target market will be reduced and our ability to realize the full market potential of any



product we develop will be unrealized. FDA approval for a product candidate in the United States does not guarantee that we
will be able to or that we will make efforts to obtain approval for or commercialize our product candidates in any other
jurisdiction, which would limit our ability to realize the drug candidate’ s full market potential. We have one product, VTAMA,
approved by the FDA for the treatment of plaque psoriasis in adults in the U. S. We have also submitted an SNDA to the FDA
for the approval of VTAMA for the treatment of AD. In order to market VTAMA or any of our other products or product
candidates outside of the Dnited-States-U. S., we must establish and comply with numerous and varying regulatory
requirements of other countries regarding safety and effectiveness. 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 processes vary among countries and can involve additional product testing and
validation and additional or different administrative review periods from those in the Hnited-States-U. S. , including additional
preclinical studies or clinical trials, as clinical trials conducted in one jurisdiction may not be accepted by regulatory authorities
in other jurisdictions. In many jurisdictions outside the United-States-U. S. , a product candidate must be approved for
reimbursement before it can be sold in that jurisdiction. In some cases, the price that we intend to charge for our products is also
subject to approval. Seeking regulatory approval outside of the YUnited-States-U. S. could result in difficulties and costs and
require additional nonclinical studies or clinical trials which could be costly and time- consuming. Regulatory requirements can
vary widely from country to country and could delay or prevent the introduction of our product candidates in those countries.
The regulatory approval process outside of the United-States-U. S. may include all of the risks associated with obtaining FDA
approval. Other than VTAMA, we do not have any products or product candidates approved for sale in any jurisdiction,
including international markets, and we do not have significant 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,
or if regulatory approval in international markets is delayed, our target market will be reduced and our ability to realize the full
market potential of our products will be harmed. Following regulatory approvals for our products and product candidates, we
will continue to face extensive ongoing quality and regulatory obligations and continued regulatory review, which may result in
significant additional expense, and our products may face future development and quality or regulatory compliance difficulties.
Table of ContentsWe have one product, VTAMA, approved by the FDA for the treatment of plaque psoriasis in adults in
the U. S. We have also submitted an sSNDA to eneproduet—VFAMA;approved-by-the FDA for the approval of VTAMA for
the treatment of AD p%aque—pseﬂaﬂs—m—ad-u-}ts—m—t-he—U—S— Any product or product candidate for which we obtain marketing
approval will be subject to extensive and ongoing regulatory requirements, including for manufacturing processes, post-
approval clinical data, labelling, packaging, distribution, adverse event reporting, storage, recordkeeping, traceability, conduct
of potential post- marketing studies and post- marketing submission requirements, export, import, advertising and promotional
activities for such product, among other things, will be subject to extensive and ongoing requirements of and review by the FDA
and other regulatory authorities. These requirements include submissions of safety and other post- marketing information and
reports, establishment of registration and drug listing requirements, continued compliance with cGMP or equivalent
requirements relating to manufacturing, quality control, quality assurance and corresponding maintenance of records and
documents, requirements regarding the distribution of drug product samples to physicians, prior notification / review and / or
approval of advertising and promotional materials by the competent authorities, record- keeping and GCP requirements for any
clinical trials that we conduct post- approval. Even when marketing approval of a product or product candidate is granted, the
approval may be subject to limitations on the indicated uses for which the product may be marketed or to the conditions of
approval, including any requirement to implement a REMS. When a product or product candidate receives marketing approval,
the accompanying label may limit the approved use of the drug or the FDA or other regulatory authorities may require that
contraindications, warnings or precautions, including in some cases, a boxed warning, be included in the product labelling or
accompanying documentation, which could limit sales of the product. The FDA and other relevant regulatory authorities may
also impose requirements for costly post- marketing studies or clinical trials and surveillance to monitor the safety or efficacy of
a product. Failure to complete such post- marketing requirements in accordance with the timelines and conditions set forth by
the FDA and other relevant regulatory authorities could significantly increase costs, result in regulatory enforcement, or delay,
limit or ultimately restrict the commercialization of such product. The FDA and other relevant regulatory authorities closely
regulate the post- approval marketing and promotion of drugs to ensure drugs are marketed only for the approved indications
and in accordance with the provisions of the approved labelling and that promotional and advertising materials and
communications are truthful and non- misleading. Although the FDA and other regulatory agencies do not regulate a physician’
s choice of drug treatment made in the physician’ s independent medical judgment, regulatory authorities impose stringent
restrictions on manufacturers’ communications and if we do not market our products or product candidates for their approved
indications or in a manner which regulators believe to be truthful and non- misleading, we may be subject to enforcement action.
Moreover, in the EU and the UK we will be prohibited from promoting prescription- only medicinal products to individuals who
are not healthcare professionals. Violations of the FDCA in the Bnited-States-U. S. and other comparable laws and regulations
in other jurisdictions relating to the promotion of prescription drugs may lead to enforcement actions and investigations by the
FDA, Department of Justice, State Attorneys General and other comparable non- U. S. regulatory agencies alleging violations of
Yntted-States-U. S. federal and state health care fraud and abuse laws, as well as state consumer protection laws and comparable
laws in other jurisdictions. In addition, later discovery of previously unknown adverse events or other problems with our
products or product candidates, manufacturers or manufacturing processes, or failure to comply with regulatory requirements,
may negatively impact our business and the price of our €emmen-common Shares-shares and may yield various results,
including: e restrictions on the manufacture of such products or product candidates; ¢ restrictions on the labelling or marketing
of such products or product candidates, including a “ black box ” warning or contraindication on the product label or
communications containing warnings or other safety information about the product; ¢ restrictions on product distribution or use;



* requirements to conduct post- marketing studies or clinical trials, or any regulatory holds on our clinical trials; * requirement of
a REMS (or equivalent outside the Hnited-States-U. S. ); » Warning or Untitled Letters or similar communications from other
relevant regulatory authorities; ¢ withdrawal of the product or product candidates from the market; * refusal to approve pending
applications or supplements to approved applications that we submit; ¢ recall of products or product candidates; ¢ fines,
restitution or disgorgement of profits or revenues;  suspension, variation, revocation or withdrawal of marketing approvals; ¢
refusal to permit the import or export of our products or product candidates; Table of Contents * seizure of our products or
product candidates; or ¢ lawsuits, injunctions or the imposition of civil or criminal penalties. Non- compliance by us or any
current or future collaborator with regulatory requirements, including safety monitoring or pharmacovigilance can also result in
significant financial penalties. Our failure to maintain or continuously improve our quality management program could have an
adverse effect upon our business, subject us to regulatory actions and cause patients to lose confidence in us or our products,
among other negative consequences. Quality management plays an essential role in the manufacturing of drugs or drug
products, conducting clinical trials, preventing defects, improving our product candidates and services and assuring the safety
and efficacy of our products and product candidates. We seek to maintain a robust quality management program which includes
the following broad pillars of quality: * monitoring and assuring regulatory compliance for clinical trials, manufacturing and
testing of good applicable practice (“ GxP ™) (e. g., GCP, GLP and GMP regulated) products; « monitoring and providing
oversight of all GxP suppliers (e. g., contract development manufacturing organizations and CROs); ¢ establishing and
maintaining an integrated, robust quality management system for clinical, manufacturing, supply chain and distribution
operations; and ¢ cultivating a proactive, preventative quality culture and employee and supplier training to ensure quality. Our
future success depends on our ability to maintain and continuously improve our quality management program. A quality or
safety issue may result in adverse inspection reports, warning letters, monetary sanctions, injunctions to halt manufacture and
distribution of drugs or drug products, civil or criminal sanctions, costly litigation, refusal of a government to grant approvals
and licenses, restrictions on operations or withdrawal, suspension or variation of existing approvals and licenses. An inability to
address a quality or safety issue in an effective and timely manner may also cause negative publicity, or a loss of patient
confidence in us or our products or product candidates, which may result in difficulty in successfully launching products and the
loss of potential future sales, which could have an adverse effect on our bus1ness ﬁnan(:1a1 condition, and results of operations.
Breakthrough Therapy Designation, Fast Track Designation z ; MedteineA herap stgnation
Drug Designation by the FDA or other relevant regulatory authormes even if granted for any product candldate may not lead to
a faster development regulatory review or approval process, and does not necessarily increase the likelihood that any product
candidate will receive marketing approval in the United States or other Jurlsdlctlons We have sought or may in the future seek,
Breakthrough Therapy Designation, Fast Track Pesigne attve-MedietneAd herapy-Designation or Orphan
Drug Designation for certain of our product candidates. For example in July 2021, lmrnunovant was granted orphan drug
designation in the U. S. by the FDA for batoclimab for the treatment of MG and, in August 2022, it received orphan drug
designation from the European Commission for batoclimab for the treatment of MG. Immunovant plans to seek orphan drug
designation from the FDA for bateelimab-and-/or-IMVT- 1402 and / or batoclimab where there is a medically plausible basis
for bateehmab-and-+or-IMVT- 1402 and batoclimab ’ s use. Immunovant may also seek orphan drug designation for
batoelimab-and-/or-IMVT- 1402 and batoclimab for the treatment of other indications in the E. U. We may also do so for other
of our products and product candidates in the future where there is a basis for doing so. A breakthrough therapy is defined as a
therapy that is intended, alone or in combination with one or more other therapies, to treat a serious or life- threatening disease
or condition, and preliminary clinical evidence indicates that the therapy may demonstrate substantial improvement over
existing therapies on one or more clinically significant endpoints, such as substantial treatment effects observed early in clinical
development. For therapies that have been designated as breakthrough therapies, interaction and communication between the
FDA and the sponsor of the trial can help to identify the most efficient path for clinical development while minimizing the
number of patients placed on potentially less efficacious control regimens. Therapies designated as breakthrough therapies by
the FDA may also be eligible for priority review and accelerated approval. Designation as a breakthrough therapy is within the
discretion of the FDA. Accordingly, even if we believe a product candidate meets the criteria for designation as a breakthrough
therapy, the FDA may disagree and instead determine not to make such designation. In any event, the receipt of a Breakthrough
Therapy Designation for a product candidate may not result in a faster development process, review or approval compared to
therapies considered for approval under conventional FDA procedures and does not assure ultimate approval by the FDA. In
addition, even if a product candidate qualifies as a breakthrough therapy, the FDA may later decide that such product candidate
no longer meets the conditions for qualification or decide that the time period for FDA review or approval will not be shortened.
Reeently-Table of ContentsRecently , there has been heightened scrutiny of the accelerated approval pathway, with some
stakeholders advocating for reform. The HHS Office of Inspector General has initiated, and partly completed, an assessment of
how the FDA implements the accelerated approval pathway. In addition, Section 3210 of the Consolidated Appropriations Act,
2023, revised the accelerated approval pathway. Although this legislation did not change the standard for accelerated approval,
it, among other things, requires the FDA to specify the conditions for required post- marketing trials, permits the FDA to require
such trials to be underway prior to, or within a specific period after, approval, requires sponsors to provide reports on post-
marketing trial progress no later than 180 days after approval and every 180 days thereafter until such trials are completed,
makes the failure to conduct required post- marketing trials with due diligence and the failure to submit the required reports
prohibited acts, and details procedures the FDA must follow to withdraw an accelerated approval on an expedited basis. We
understand that FDA approval letters to products granted accelerated approval subsequent to passage of this legislation are
including language that informs the sponsor that they are required to submit status reports of the progress of each requirement
no later than 180 days post- approval and every 180 days thereafter. Further, we understand that a company received a
Complete Response Letter for a product seeking accelerated approval in two indications because enrollment had not yet




begun for confirmatory portlons of ongomg cllmcal tnals At thls time, it is not clear what impact, if any, these
developments may have on the-s ay-or-our business, financial condition results of operations 5
or prospects. If a therapy is 1ntended for the treatment of a serious or hfe threatening condition and the therapy demonstrates the
potential to address unmet medical needs for this condition, the therapy sponsor may apply for Fast Track Designation. The
FDA has broad discretion whether or not to grant this designation, so even if we believe a particular product candidate is eligible
for this designation, we cannot assure you that the FDA would decide to grant it. Even if we do receive Fast Track Designation,
we may not necessarily experience a faster development process, review or approval compared to conventional FDA
procedures. The FDA may withdraw Fast Track Designation if it believes that the designation is no longer supported by data
from our clinical development program. Fast Track Designation alone does not guarantee qualification for the FDA’ s priority
review procedures. Regulatory authorities in some jurisdictions, including the Hnited-States-U. S. and the European Economic
Area (the “ EEA ), may designate drugs and biologics for relatively small patient populations as orphan drugs. In the United:
States-U. S. , the FDA may designate a drug or biologic as an orphan drug if it is intended to treat a rare disease or condition,
which is defined as a disease or condition that affects fewer than 200, 000 individuals annually in the Ynited-States-U. S. or for
which there is no reasonable expectation that costs of research and development of the drug for the disease or condition can be
recovered by sales of the drug in the United-States-U. S . Generally, if a product with an orphan drug designation subsequently
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 from approving another marketing application for the same drug or biologic for
the same orphan indication for that time period. In the Haited-States-U. S. , in order for a product to receive orphan drug
exclusivity, FDA must not have previously approved a drug considered the same drug for the same orphan indication, or the
subsequent drug must be shown to be clinically superior to such a previously approved same drug. The applicable period of
marketing exclusivity is seven years in the United-States-U. S . A similar market exclusivity scheme exists in the EEA. The
European Commission, on the basis of a scientific opinion by the EMA’ s Committee for Orphan Medicinal Products grants
Orphan Drug Designation to promote the development of products that are intended for the diagnosis, prevention, or treatment
of a life- threatening or chronically debilitating condition affecting not more than five in 10, 000 persons in the EU.
Additionally, designation is granted for products intended for the diagnosis, prevention, or treatment of a life- threatening,
seriously debilitating or serious and chronic condition when, without incentives, it is unlikely that sales of the drug in the EU
would be sufficient to justify the necessary investment in developing the drug or biological product. In any event, Orphan Drug
Designation is granted only if there is no satisfactory method of diagnosis, prevention, or treatment, or, if such a method exists,
the medicine must be of significant benefit to those affected by the condition. Orphan designation in the EU entitles a party to
certain benefits, such as scientific assistance (protocol assistance), financial incentives such as reduction of fees or fee waivers
and ten years of market exclusivity following drug or biological product approval. This orphan market exclusivity period
prevents the European Commission, EMA and the competent authorities of the EU Member States from accepting an
application or granting marketing authorization for any similar medicinal product intended for the same orphan indication. The
orphan market exclusivity applies in parallel to the “ normal ” data and market exclusivity in the EEA, whereby no company can
make reference to (rely on) the innovator drug company’ s preclinical and clinical data in order to obtain a marketing
authorization for eight years from the date of the first approval of the innovator drug in the EEA and no generic or biosimilar
drug can be marketed for ten years from the first approval of the innovator drug in the EEA; the innovator drug may qualify for
an extra year’ s protection. This additional one year of marketing exclusivity may be obtained where the innovator company is
granted , during the first eight years of the ten years market exclusivity, a marketing authorization for a significant new
indication for the relevant medicinal product. In such a situation, the generic or biosimilar company can only market their
product after 11 years from the first grant of the innovator company’ s marketing authorization for the product in the EEA.
Orphan-Table of ContentsOrphan drug exclusivity may be lost if the FDA or EMA determines that the request for designation
was materially defective or if the manufacturer is unable to assure sufficient quantity of the drug or biologic to meet the needs of
patients with the rare disease or condition. In the EEA, orphan drug designation, and the related benefits, may be lost if it is
established before the market authorization is granted that the designation criteria are no longer met. Moreover, the ten year
orphan market exclusivity in the EEA may be reduced to six years if the orphan drug designation criteria are no longer met at
the end of the fifth year since grant of the approval, including where it is shown that the product is sufficiently profitable not to
justify maintenance of market exclusivity. ©a-In April 26;-2023, as part of the EU Pharmaceutical Strategy, the European
Commission published a proposal for a comprehensive revision of the EU pharmaceutical legislation (which will not apply in
the UK). If adopted by the European Parliament and the Council, the new legislation is likely to significantly change the
regulatory regime applicable to both the *“ normal ” data and market exclusivity and the orphan exclusivities and reduce /
modulate the exclusivities and rewards that could be granted to medicinal products. In addition, the proposal envisages changes
to the concept of unmet medical need and considers introducing novel rewards for orphan medicinal products addressing a high
unmet medical need. The adoption of the new legislation is not expected before 2624-2025 and it will start to apply 18 months
after the entry in force. If we obtain orphan drug exclusivity for a product, that exclusivity may not effectively protect the
product from competition because different drugs can be approved for the same condition. Even after an orphan drug is
approved, the FDA or the European Commission can subsequently approve the same drug for a different condition or the same
condition if the FDA or the EMA concludes that the later drug is clinically superior in that it is shown to be safer, more effective
or makes a major contribution to patient care. In the EEA, a marketing authorization may also be granted, for the same
therapeutic indication, to a competitor with a similar medicinal product during the exclusivity period if we are unable to supply
sufficient quantities of the medicinal product for which we received marketing authorization. Moreover, our orphan exclusivity
may be reduced if we are unable to comply with any new obligation that may be imposed by the upcoming reform of the EU
pharmaceutical legislation, as discussed above. Moreover, a September 2021 Eleventh Circuit decision in Catalyst




Pharmaceuticals, Inc. vs. Becerra regarding interpretation of the Orphan Drug Act exclusivity provisions as applied to drugs
approved for orphan indications narrower than the drug’ s orphan designation could significantly broaden the scope of orphan
drug exclusivity for such products. In January 2023, the FDA, however, issued a Federal Register notice clarifying its approach
to orphan drug exclusivity following the Catalyst decision. Consistent with the court’ s decision, the FDA set aside its approval
of the drug at issue in the case, but announced that, while complying with the court’ s order in Catalyst, the FDA intended to
continue to apply its regulations tying the scope of orphan- drug exclusivity to the uses or indications for which a drug is
approved to matters beyond the scope of that order. Legislation has also been introduced that may reverse the Catalyst decision.
Receipt of marketing approval for our products and product candidates does not guarantee that they will achieve market
acceptance by physicians, patients, third- party payors or others in the medical community necessary for commercial success.
The commercial success of our products and product candidates will depend upon their degree of market acceptance by
physicians, patients, third- party payors and others in the medical community. Receipt of marketing approval for our products
and product candidates does not guarantee that they will gain sufficient market acceptance by physicians, patients, healthcare
payors and others in the medical community. The degree of market acceptance for any product or product candidates we may
develop, if approved for commercial sale, will depend on a number of factors, including: « the efficacy and safety of such
products and product candidates as demonstrated in pivotal clinical trials and published in peer- reviewed journals; ¢ the
potential and perceived advantages compared to alternative treatments, including any similar generic treatments; ¢ the ability to
offer these products for sale at competitive prices; * the ability to offer appropriate patient financial assistance programs, such as
commercial insurance co- pay assistance; ¢ convenience and ease of dosing and administration compared to alternative
treatments; ¢ the clinical indications for which the product or product candidate is approved by FDA or comparable non- U. S.
regulatory agencies; Table of Contents * product labelling or product insert requirements of the FDA or other comparable non-
U. S. regulatory authorities, including any limitations, contraindications or warnings contained in a product’ s approved
labelling; © restrictions on how the product is dispensed or distributed; ¢ the timing of market introduction of competitive
products; ¢ publicity concerning these products or competing products and treatments; ¢ the strength of marketing and
distribution support; * favorable third- party coverage and sufficient reimbursement; and ¢ the prevalence and severity of any
side effects or adverse events. Sales of medical products also depend on the willingness of physicians to prescribe the treatment,
which is likely to be based on a determination by these physicians that the products are safe, therapeutically effective and cost
effective. In addition, the inclusion or exclusion of products from treatment guidelines established by various physician groups
and the viewpoints of influential physicians can affect the willingness of other physicians to prescribe such products. If
approved, our product candidates regulated as biologics may face competition from biosimilars approved through an
abbreviated regulatory pathway. The Patient Protection and Affordable Care Act, as amended by the Health Care and Education
Reconciliation Act of 2010 (the “ Affordable Care Act ” or “ ACA ™), includes a subtitle called the Biologics Price Competition
and Innovation Act of 2009 (the “ BPCIA ), which created an abbreviated approval pathway under section 351 (k) of the PHSA
for biological products that are biosimilar to or interchangeable with an FDA- licensed reference biological product. Under the
BPCIA, a section 351 (k) application for a biosimilar or interchangeable product may not be submitted to the FDA until four
years following the date that the reference product was first licensed by the FDA. In addition, the approval of a biosimilar or
interchangeable product may not be made effective by the FDA until 12 years from the date on which the reference product was
first licensed. During this 12- year period of exclusivity, another company may still market a competing version of the reference
product if the FDA approves a full BLA for the competing product submitted under section 351 (a) of the PHSA containing the
competing sponsor’ s own preclinical data and data from adequate and well- controlled clinical trials to demonstrate the safety,
purity, and potency of the other company’ s product. The law is complex and is still being interpreted and implemented by the
FDA and the FDA only approved the first interchangeable biosimilar in July 2021. As a result, its ultimate impact,
implementation, and meaning are subject to uncertainty. In addition, the Further Consolidated Appropriations Act, 2020, which
incorporated the framework from the Creating and Restoring Equal Access To Equivalent Samples legislation, purports to
promote competition in the market for drugs and biological products by facilitating the timely entry of lower- cost generic and
biosimilar versions of those drugs and biological products, including by allowing generic drug, 505 (b) (2) NDA or biosimilar
developers to obtain access to branded drug and biological product samples. Its provisions do have the potential to facilitate the
development and future approval of biosimilar versions of our products, introducing biosimilar competition that could have a
material adverse impact on our business, financial condition and results of operations. Whether approval of a biological product
qualifies for reference product exclusivity turns on whether the FDA consider the approval a “ first licensure. ” Not every
licensure of a biological product is considered a “ first licensure  that gives rise to its own exclusivity period. We believe that
our product candidates approved as a biological product under a BLA should qualify for the 12- year period of exclusivity.
However, there is a risk that this exclusivity could be shortened due to congressional action or otherwise. The extent to which a
biosimilar, once licensed, will be substituted for any one of our reference products in a way that is similar to traditional generic
substitution for non- biological products is variable, and will depend on a number of marketplace and regulatory factors. If
competitors are able to obtain marketing approval for biosimilars referencing our products, our products may become subject to
competition from such biosimilars, with the attendant competitive pressure and consequences. Hswe-Our commercialization
efforts arc dependent on unable-te-eontinte-te-expand-our sales, marketing and distribution capabilities , including erenter
-rnto—agreements Wrth third parties to sell market and distribute our products and product candrdates Fwe-may-netbe-sueeessfut

ﬂ&a*re*eeed—t-h&eest—effeeﬁveaess—of—domg—so— In order to effectrvely market our products and —rﬁ&ppfeved—product
candidates, we must successfully employ eentinue-to-expand-our sales, distribution, marketing ;eemplanee, manageriatl-and



related ethernon—teehnieal-capabilities or make arrangements with third parties to perform these services. Feo-aehieve-Our
subsidiary Dermavant has established a commercial saeeess-sales organization for the sales eurproduets-and-, i marketing
and distribution of VTAMA, which was approved by the FDA in May 2022 for the treatment of plaque psoriasis in
adults in the U. S. Other Vants with product candidates in late- stage clinical development , we-wittneed-aneffeetive
including Immunovant, do not currently have a sales and-, marketing erganization-or-and distribution infrastructure, and
would expect to ﬁutseufee—t-hese-bulld a sales, marketmg and dlstrlbutlon fanetions— functlon fe—t-htrd—pames—’l:e—t-he—eﬁenf
yre-seekto-do-se-, th g v aboratio
arrangements with third partles to perform these services engage-t tat G d
orproduet-eandidates-. There-Table of ContentsThere arec risks 1nvolved w1th both estabhshmg ewewn—and mamtalnmg
internal commercial capabilities and entering into arrangements with third parties to perform these services. For example,
recruiting and training a sales force or reimbursement specialists is expensive and time consuming and could delay any product
launch. If the commercial launch of a product or, if approved, product candidate for which we recruit a sales force and establish
marketing and other commercialization capabilities is delayed or does not occur for any reason, we would have prematurely or
unnecessarily incurred these commercialization expenses. This may be costly, and our investment would be lost if we cannot
retain or reposition commercialization personnel. At Dermavant, the costs of maintaining this sales, marketing and
distribution infrastructure may exceed the net revenues we are able to generate from the sale of VTAMA. Factors that
may inhibit our efforts to commercialize a product or, if approved, product candidate on our own include: ¢ the inability to
recruit and retain adequate numbers of effective sales, marketing, reimbursement, customer service, medical affairs, and other
support personnel; ¢ the inability of sales personnel to obtain access to physicians or persuade adequate numbers of physicians to
prescribe any future approved products; ¢ the inability of reimbursement professionals to negotiate arrangements for formulary
access, reimbursement, and other acceptance by payors; ¢ the inability to price products at a sufficient price point to ensure an
adequate and attractive level of profitability;  restricted or closed distribution channels that make it difficult to distribute our
products to segments of the patient population; ¢ the lack of complementary products to be offered by sales personnel, which
may put us at a competitive disadvantage relative to companies with more extensive product lines; and * unforeseen costs and
expenses associated with creating an independent commercialization organization. If we are unable to build our own sales force
or negotiate a collaborative relationship for the commercialization of a product or, if approved, product candidate, we may be
forced to delay commercialization or reduce the scope of our sales or marketing activities. If we elect to increase our
expenditures to fund commercialization activities ourselves, we wit-may need to obtain additional capital, which may not be
available to us on acceptable terms, or at all. If we do not have sufficient funds, we will not be able to bring a product or, if
approved, product candidate to market or generate product revenue. We could enter into arrangements with collaborative
partners at an earlier stage than otherwise would be ideal and we may be required to relinquish certain rights to our products or
product candidate or otherwise agree to terms unfavorable to us, any of which may have an adverse effect on our business,
operating results and prospects. If we enter into arrangements with third parties to perform sales, marketing, commercial support
and distribution services, our product revenue or the profitability of product revenue may be lower than if we were to market
and sell any products we may develop internally. In addition, we may not be successful in entering into arrangements with third
parties to commercialize our product candidates or may be unable to do so on terms that are favorable to us. We may have little
control over such third parties, and any of them may fail to devote the necessary resources and attention to sell and market our
products effectively or may expose us to legal and regulatory risk by not adhering to regulatory requirements and restrictions
governing the sale and promotion of prescription drug products, including those restricting off- label promotion. If we do not
establish commercialization capabilities successfully, either on our own or in collaboration with third parties, we will not be
successful in commercializing our products or, if approved, product candidates. Our current and future relationships with
investigators, health care professionals, consultants, third- party payors, patient support, charitable organizations, customers,
and others are subject to applicable healthcare regulatory laws, which could expose us to penalties and other risks. Our business
operations and current and potential future arrangements with investigators, healthcare professionals, consultants, third- party
payors, patient support, charitable organizations, customers, and others, expose us to broadly applicable fraud and abuse and
other healthcare laws and regulations. These laws regulate the business or financial arrangements and relationships through
which we conduct our operations, including how we research, market, sell and distribute our products and, if approved, product
candidates. Such laws include, without limitation: Table of Contents * the federal Anti- Kickback Statute, which is a criminal
law that prohibits, among other things, persons and entities from knowingly and willfully soliciting, offering, receiving or
providing remuneration, directly or indirectly, in cash or in kind, to induce or reward, or in return for, either the referral of an
individual for, 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 Medicare and Medicaid). The term “ remuneration ™ has
been broadly interpreted by the federal government to include anything of value. Although there are a number of statutory
exceptions and regulatory safe harbors protecting certain activities from prosecution, the exceptions and safe harbors are drawn
narrowly, and arrangements may be subject to scrutiny or penalty if they do not fully satisfy all elements of an available
exception or safe harbor. Practices that involve remuneration that may be alleged to be intended to induce prescribing, purchases
or recommendations may be subject to scrutiny if they do not qualify for an exception or safe harbor. A person or entity does not
need to have actual knowledge of the federal Anti- Kickback Statute or specific intent to violate it to have committed a violation;
in addition, the government may assert that a claim including items or services resulting from a violation of the federal Anti-
Kickback Statute constitutes a false or fraudulent claim for purposes of the False Claims Act. Violations of the federal Anti-
Kickback Statute may result in civil monetary penalties up to $ 100, 000 for each violation. Civil penalties for such conduct can
further be assessed under the federal False Claims Act. Violations can also result in criminal penalties, including criminal fines
and imprisonment of up to 10 years. Similarly, violations can result in exclusion from participation in government healthcare




programs, including Medicare and Medicaid; * the federal false claims laws, including the False Claims Act, which imposes civil
penalties, including through civil whistleblower or qui tam actions, against individuals or entities for knowingly presenting, or
causing to be presented, to the federal government, claims for payment that are false or fraudulent; knowingly making, using or
causing to be made or used, a false record or statement material to a false or fraudulent claim; or knowingly making or causing to
be made, a false statement to avoid, decrease or conceal an obligation to pay money to the federal government. When an entity is
determined to have violated the federal civil False Claims Act, the government may impose civil fines and penalties currently
ranging from $ +H-13 , 803-508 to $ 23-27 , 667018 for each false claim or statement for penalties assessed after Peeember43
January 30, 2621+-2023 , plus treble damages, and exclude the entity from participation in Medicare, Medicaid and other
federal healthcare programs; * the federal health care fraud statute (established by Health Insurance Portability and
Accountability Act of 1996 (“ HIPAA ")), which imposes criminal and civil liability for, among other things, knowingly and
willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit program or making false or fraudulent
statements relating to healthcare matters; similar to the federal Anti- Kickback Statute, a person or entity does not need to have
actual knowledge of the statute or specific intent to violate it to have committed a violation;  the Administrative Simplification
provisions of HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act (“ HITECH ”),
and their implementing regulations, which impose obligations, including mandatory contractual terms, with respect to
safeguarding the privacy, security, and transmission of individually identifiable health information on health plans, health care
clearing houses and most healthcare providers (collectively, “ covered entities ), and such covered entities’ *“ business
associates, ” defined as independent contractors or agents of covered entities that create, receive or obtain protected health
information in connection with providing a service for or on behalf of the covered entity; ¢ various privacy, cybersecurity and
data protection laws, rules and regulations at the international, federal, state and local level , which impose obligations with
respect to safeguarding the privacy, security, and cross- border transmission of personally identifiable data, including personal
health information; « the federal Civil Monetary Penalties Law, which authorizes the imposition of substantial civil monetary
penalties against an entity that engages in activities including, among others (1) knowingly presenting, or causing to be
presented, a claim for services not provided as claimed or that is otherwise false or fraudulent in any way; (2) arranging for or
contracting with an individual or entity that is excluded from participation in federal health care programs to provide items or
services reimbursable by a federal health care program; (3) violations of the federal Anti- Kickback Statute; or (4) failing to
report and return a known overpayment; ¢ the federal Physician Payments Sunshine Act, which requires certain 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 the government information related to payments or
other “ transfers of value ”” made to physicians, certain other healthcare providers, and teaching hospitals, and requires
applicable manufacturers and group purchasing organizations to report annually to the government ownership and investment
interests held by the physicians described above and their immediate family members and payments or other * transfers of value
” to such physician owners (covered manufacturers are required to submit reports to the government by the 90th day of each
calendar year); and-andTable of Contents * analogous state and EU and foreign national laws and regulations, such as state
anti- kickback and false claims laws, which may apply to our business practices, including but not limited to, research,
distribution, sales, and marketing arrangements and claims involving healthcare items or services reimbursed by non-
governmental third- party payors, including private insurers, or otherwise restrict payments that may be made to healthcare
providers and other potential referral sources; state laws that require pharmaceutical companies to comply with the
pharmaceutical industry’ s voluntary compliance guidelines and the relevant compliance guidance promulgated by the federal
government, and state laws that require drug manufacturers to report information related to payments and other transfers of value
to physicians and other healthcare providers or marketing expenditures; and several recently passed state laws that require
disclosures related to state agencies and / or commercial purchasers with respect to certain price increases that exceed a certain
level as identified in the relevant statutes, some of which contain ambiguous requirements that government officials have not yet
clarified; and EU and foreign national laws prohibiting promotion of prescription- only medicinal products to individuals other
than healthcare professionals, governing strictly all aspects of interactions with healthcare professionals and healthcare
organizations, including prior notification, review and / or approval of agreements with healthcare professionals, and requiring
public disclosure of transfers of value made to a broad range of stakeholders, including healthcare professionals, healthcare
organizations, medical students, physicians associations, patient organizations and editors of specialized press. Efforts to ensure
that our current and future business arrangements with third parties will comply with applicable healthcare laws and regulations
will involve substantial costs. It is possible that governmental authorities will conclude that our business practices do not comply
with current or future statutes, regulations, agency guidance or case law involving applicable healthcare laws. If our operations
are found to be in violation of any of these or any other applicable health regulatory laws that may apply to us, we may be
subject to significant penalties, including the imposition of significant civil, criminal and administrative penalties, damages,
monetary fines, disgorgement, individual imprisonment, possible exclusion from participation in Medicare, Medicaid and other
federal healthcare programs, contractual damages, reputational harm, diminished profits and future earnings, additional
reporting requirements and oversight if we become subject to a corporate integrity agreement or similar agreement and
curtailment or restructuring of our operations, any of which could adversely affect our ability to operate our business and our
results of operations. Even the mere issuance of a subpoena, civil investigative demand or the fact of an investigation alone,
regardless of the merit, may result in negative publicity, a drop in our share price and other harm to our business, financial
condition and our results of operations. Defending against any such actions can be costly, time- consuming and may require
significant financial and personnel resources. Therefore, even if we are successful in defending against any such actions that
may be brought against us, our business may be impaired. Healthcare legislative and regulatory measures aimed at reducing
healthcare costs may have a material adverse effect on our business and results of operations. The United-States-U. S. and many



other jurisdictions have enacted or proposed legislative and regulatory changes affecting the healthcare system that could
restrict or regulate post- approval activities for our products and affect our ability to profitably sell our products, and prevent or
delay marketing approval of our current and any future product candidates. 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
arrangements; (ii) additions or modifications to product labelling; (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 Hatted-States-U. S. , there have been and continue to be a number of legislative initiatives to contain
healthcare costs, including costs for pharmaceuticals. For example, as discussed in Mareh26+6-detail above ., the ACA was
passed;-whieh-substantially changed the way healthcare is financed by bolh gov cmmcntdl dnd pll\dlL insurers, dnd significantly
1mpdclcd the U. S. phdunaccullcal industry. g G
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Most e-ﬁpfeseﬂpﬁeﬂ—notably and as descrlbed in detall above, the

IRA brought about sweep1 g anges to the payment for drugs Lln(lCI Medieare;andreform-government-program

0t-he1kproﬂsteﬂs—There are several ongolng legal challenges to the IRA S eeﬁta-ms—fﬁ—a—dl ug price negotiation program , and
we cannot predict the outcome of these cases or the impact they could have on 1mplementat10n of the law. Over time, the

IRA could increase our government discount and rebate liabilities, reduce the revenues we are able to collect from sales
of our products as well as present challenges for eertain-highspendMedieare-drtigs-payor negotiations and formulary
access. However, the degree of impact that the IRA will ultimately have upon our business remains unclear at this beenon
the-market-for-a-eertaimrlength-of-time . Table of ContentsMoreover, individual states in the U. S. have also increasingly
passed legislation and 1mplemented regulatlons desngned to control pharmaceutlcal and blologlcal product pr1c1ng,
including 1a S HES
price or pat1ent re1mbursement constralnts, dlscounts, restrlctlons —éna—new—maﬂu-faefure%reba-t&ebl-rg&ﬁeﬁs—on certain
whose-product access and marketing cost disclosure and transparency measures,
and in some cases, de51gned to encourage importation from other countries and bulk purchasing, such as in Colorado
and Florlda, as dlscussed in detall above. Legally mandated pﬂees—~ price controls on payment amounts by thlrd mefease

ott- party payors or other restrictions could harm our business, results of -peeket—eesfs—operatlons, financ1al condltlon
and prospects. In addition, regional healthcare authorities and individual hospitals are increasingly using bidding
procedures to determine what pharmaceutical products and which suppliers will be included in their prescription drug
and other healthcare programs. This could reduce the ultlmate demand for our products or put pressure on Part-D-drugs;




Addltlonally, U.s. regulators Contrnue to pursue pohcres desrgned to lower drug costs for federal programs and patrents In
May 2019, the CMS, issued a final rule to allow Medicare Advantage Plans the option of using step therapy, a type of prior
authorization, for Part B drugs beginning January 1, 2020. Additionally, on November 20, 2020, HHS finalized a regulation
removing safe harbor protection for price reductions from pharmaceutical manufacturers to plan sponsors under Part D, either
directly or through pharmacy benefit managers, unless the price reduction is required by law. This rulemaking also created a
new safe harbor for price reductions reflected at the point- of- sale, as well as a safe harbor for certain fixed fee arrangements
between pharmacy benefit managers and manufacturers. However, Congress has adopted various delays on the implementation
or enforcement of the rule, including a postponement until January 2032 under the IRA. On December 31, 2020, CMS enacted a
final rule expanding-that, among other things, expanded the scope of drug products that may be considered * line extensions ”
subject to inflationary rebates under the Medicaid Drug Rebate Program. On May 23, 2023, CMS issued a Medicaid Drug
Rebate Program proposed rule, which if finalized, would, among other things, require drug manufacturers to aggregate
certain price concessions when calculating Best Price, establish a price verification survey, and amend the definitions of a
“ covered outpatient drug ” and a “ manufacturer. ” These changes, if finalized, could deepen rebates owed on Medicaid
utilization, expand the scope of products subject to Medicaid rebates, and subject manufacturer drug pricing practices to
further scrutiny. Moreover, upcoming legislative and policy changes in the EU and the UK, some of which may materialize in
the near term, are aimed at increasing accessibility and affordability of medicinal products, as well as at increased cooperation
between the EU Member States. Such initiatives may further impact the price and reimbursement status of our products in the
future. There have been, and likely will continue to be, legislative and regulatory proposals at the national and state levels in
jurisdictions around the world directed at containing or lowering the cost of healthcare, including prescription drugs. The
implementation of cost containment measures or other healthcare reforms may prevent us from being able to generate revenue,
attain profitability through product revenue , or commercialize our products and, if approved, our product candidates. Such
reforms could have an adverse effect on anticipated revenue from our products and, if approved, product candidates and may
affect our overall financial condition and ability to develop future product candidates and obtain marketing approval for those
product candidates. We cannot predict the initiatives that may be adopted in the future. The continuing efforts of the
government, insurance companies, managed care organizations and other payors of healthcare services to contain or reduce costs
of healthcare and / or impose price controls may adversely affect: « the demand for our products and, if approved, product
candidates; * our ability to receive or set a price that we believe is fair for our products; ¢ our ability to generate revenue and
achieve sustained ermaintain-profitability; * the amount of taxes that we are required to pay; and ¢ the availability of capital.
We expect that healthcare reform measures that may be adopted in the future, may result in additional reductions in Medicare
and other healthcare funding, more rigorous coverage criteria, lower reimbursement and new payment methodologies. This
could lower the price that we receive for our products and, if approved, product candidates. Any denial in coverage or reduction
in reimbursement from Medicare or other government- funded programs may result in a similar denial or reduction in payments
from private payors, which may prevent us from being able to generate sufficient revenue, attain sustained profitability or
successfully commercialize our products and, if approved, product candidates. Coverage and adequate reimbursement may not
be available for our products and, if approved, product candidates, which could make it difficult for us to profitably sell our
products and, if approved, product candidates. Market-Table of ContentsMarket acceptance and sales of our products and, if
approved, product candidates will depend in part on the extent to which coverage and adequate reimbursement for these
products and product candidates and related treatments will be available from third- party payors, including government health
administration authorities and private health insurers. The pricing and reimbursement of our products and, if approved, product
candidates, must be adequate to support commercial infrastructure. If we are unable to obtain adequate levels of reimbursement,
our ability to successfully market and sell our products and, if approved, product candidates, will be adversely affected. The
manner and level at which reimbursement is provided for services related to our products and product candidates (e. g., for
administration of our products to patients) is also important. Inadequate reimbursement for such services may lead to physician
resistance and adversely affect our ability to market or sell our products and, if approved, product candidates. There is no
assurance that our products or, if approved, product candidates, would achieve adequate coverage and reimbursement levels. In
the Ynited-States-U. S. , no uniform policy of coverage and reimbursement exists among third- party payors. Third- party
payors decide which drugs they will pay for and establish reimbursement levels. Third- party payors often rely upon Medicare
coverage policy and payment limitations in setting their own coverage and reimbursement policies. However, decisions
regarding the extent of coverage and amount of reimbursement to be provided for any product or, if approved, product candidate
will be made on a plan- by- plan basis. For example, while we have previously disclosed successes in achieving payor coverage
for VTAMA, one payor’ s determination to provide coverage for a product does not assure that other payors will also provide
coverage, and adequate reimbursement, for the product , and payors may periodically review and change their coverage and
reimbursement rates for products . Discussions with payors, including PBMs, related to VTAMA are ongoing and whether
sﬂeh—payeﬁ"rl—l-pfeﬁde—coverage for VTAMA may change over ;and-ifso-to-whatextentis-uneertainat-this-time.
Additionally, a third- party payor’ s decision to provide coverage for a drug does not imply that an adequate reimbursement rate
will be approved. Each plan determines whether or not it will provide coverage for a drug, what amount it will pay the
manufacturer for the drug, on what tier of its formulary the drug will be placed and whether to require step therapy. The position



of a drug on a formulary generally determines the co- payment that a patient will need to make to obtain the drug and can
strongly influence the adoption of a drug by patients and physicians. Patients who are prescribed treatments for their conditions
and providers prescribing such services generally rely on third- party payors to reimburse all or part of the associated healthcare
costs. Patients are unlikely to use our product or, if approved, product candidates, unless coverage is provided and
reimbursement is adequate to cover a significant portion of the cost of the product or product candidate. Further, from time to
time, typically on an annual basis, payment rates are updated and revised by third- party payors. Such updates could impact the
demand for our products or, if approved, product candidates, to the extent that patients who are prescribed our products or, if
approved, product candidates, are not separately reimbursed for the cost of the product. The process for determining whether a
third- party payor will provide coverage for a product may be separate from the process for setting the price of a product or for
establishing the reimbursement rate that such a payor will pay for the product. Even if we obtain adequate levels of
reimbursement, third- party payors, such as government or private healthcare insurers, carefully review and increasingly
question the coverage of, and challenge the prices charged for, products. A primary trend in the U. S. healthcare industry and
elsewhere is cost containment. Increasingly, third- party payors are requiring that pharmaceutical companies provide them with
predetermined discounts from list prices and are challenging the prices for products. We may also be required to conduct
expensive pharmacoeconomic studies to justify the coverage and the amount of reimbursement for particular medications. We
cannot be sure that coverage and reimbursement will be available for any product that we commercialize and, if reimbursement
is available, what the level of reimbursement will be. Inadequate coverage and reimbursement may impact the demand for, or
the price of, any product or, if approved, product candidate. If coverage and adequate reimbursement are not available, or are
available only to limited levels, we may not be able to successfully commercialize any product or, if approved, product
candidate that we develop. Additionally, there have been a number of legislative and regulatory proposals to change the
healthcare system in the United-States-U. S. and in some other jurisdictions that could affect our ability to profitably sell any
product or, if approved, product candidate. These legislative and regulatory changes may negatively impact the reimbursement
for any product or, if approved, product candidate. There can be no assurance that our products or, if approved, product
candidates, will be considered medically reasonable and necessary, that they will be considered cost- effective by third- party
payors, that coverage or an adequate level of reimbursement will be available, or that reimbursement policies and practices in
the Ynited-States-U. S. and in other countries where our products and, if approved, product candidates, are sold will not harm
our ability to profitably sell our products and, if approved, product candidates. In the EU, similar political, economic and
regulatory developments may affect our ability to profitably commercialize our products or, if approved, product candidates. In
addition to continuing pressure on prices and cost containment measures, legislative developments in the EU or the EU Member
States may harm our ability to profitably sell our products and, if approved, product candidates. The delivery of healthcare in the
EU, including the establishment and operation of health services and the pricing and reimbursement of medicines, is almost
exclusively a matter for national EU Member States law. National governments and health service providers have different
priorities and approaches to the delivery of health care and the pricing and reimbursement of products in that context. The
healthcare budgetary constraints in most countries have resulted in restrictions on the pricing and reimbursement of medicines,
and a similar approach is taken in the UK where a key consideration is the affordability of drugs for treatment of patients under
the National Health Service. In the UK there is also a budget cap on branded health service medicines, and a new
voluntary pricing scheme has been introduced that increases the level of rebate payment that a company is required to
make to the National Health Service to take account of any spend on branded products that is above the agreed cap, and
also imposes different payment rates for newer or older medicines. A consultation on the parallel statutory scheme,
which applies to companies that are not members of the voluntary scheme, is ongoing, but is also likely to lead to higher
rebates than previously. In markets outside of the United-States-U. S., EU and UK, reimbursement and healthcare payment
systems vary significantly by country, and many countries have instituted price ceilings on specific products and therapies. All
of this could affect our ability to commercialize our products and, if approved, product candidates. Reeent-Table of
ContentsRecent federal legislation and actions by state and local governments may permit reimportation of drugs from foreign
countries into the United States, including foreign countries where the drugs are sold at lower prices than in the United States,
which could materially adversely affect our operating results. We may face competition in the Ynited-States-U. S. for our
products and, if approved, product candidates, from therapies sourced from foreign countries that have placed price controls on
pharmaceutical products. In the Hnited-States-U. S. , the Medicare Modernization Act (“ MMA ) contains provisions that may
change U. S. importation laws and expand pharmacists’ and wholesalers’ ability to import cheaper versions of an approved drug
and competing products from Canada, where there are government price controls. These changes to U. S. importation laws will
not take effect unless and until the Secretary of the HHS certifies that the changes will pose no additional risk to the public’ s
health and safety and will result in a significant reduction in the cost of products to consumers. On September 23, 2020, the
Secretary of HHS made such certification to Congress, and on October 1, 2020, the FDA published a final rule that allows for
the importation of certain prescription drugs from Canada. Under the final rule, States and Indian Tribes, and in certain future
circumstances pharmacists and wholesalers, may submit importation program proposals to the FDA for review and
authorization. Since the issuance of the final rule, on November 23, 2020, several industry groups filed federal lawsuits in the U.
S. District Court for the District of Columbia, requesting injunctive relief to prevent implementation of the rule. The court
dismissed the case in February 2023. Further, authorities in Canada have passed rules designed to safeguard the Canadian drug
supply from shortages. On September 25, 2020, CMS stated drugs imported by States under this rule will not be eligible for
federal rebates under Section 1927 of the Social Security Act and manufacturers would not report these drugs for “ best price ”
or Average Manufacturer Price purposes. Since these drugs are not considered covered outpatient drugs, CMS further stated it
will not publish a National Average Drug Acquisition Cost for these drugs. Separately, the FDA also issued a final guidance
document outlining a pathway for manufacturers to obtain an additional National Drug Code (“ NDC ”), for an FDA- approved



drug that was originally intended to be marketed in a foreign country and that was authorized for sale in that foreign country. In
addition, the July 2021 executive order pertaining to drug pricing directs the FDA to support and work with States and Indian
Tribes to develop importation plans to import prescription drugs from Canada under the MMA and final rule. Several states
have enacted laws intended to support importation processes and have submitted importation program proposals to
FDA. On January S, 2024, FDA authorized Florida’ s importation program for the importation of certain prescription
drugs from Canada into Florida; however, the state must file Pre- Import Requests for specific drug products that FDA
must grant before any importation may take place. In response, Health Canada issued a statement on January 8, 2024
making clear that it is ready to take immediate action to help safeguard the Canadian drug supply if necessary. I
implemented in Florida or elsewhere , importation of drugs from Canada may materially and adversely affect the price we
receive for our products and, if approved, product candidates. The regulatory and market implications of the final rule and
guidance are unknown at this time. Proponents of drug reimportation may attempt to pass ether legislation that would directly
allow reimportation under certain circumstances. Legislation or regulations allowing the reimportation of drugs, if enacted,
could decrease the price we receive for our products and, if approved, product candidates and adversely affect our future
revenues and prospects for profitability. Other Risks Related to Our Business and Industry We depend on the knowledge and
skills of our senior leaders and may not be able to manage our business effectively if we are unable to attract and retain key
personnel. We have benefited substantially from the leadership, performance and vision of our senior leaders, including our
Principal Executive Officer, Matthew Gline, as well as other senior executives at Roivant and the Vants. We rely greatly on the
investment experience and medical and scientific expertise of our senior leadership team to identify product candidates and
guide future investments and opportunities, as well as the drug development expertise of our and the Vants’ senior leadership to
guide the preclinical and clinical development of our product candidates. Our success will depend on our ability to retain our
current management team. In addition, while we expect to engage in an orderly transition process as we integrate newly
appointed officers and managers, we face a variety of risks and uncertainties related to management transition, including
diversion of management attention from business concerns, failure to retain other key personnel or loss of institutional
knowledge. Competition for senior leadership in the healthcare investment industry is intense, and we cannot guarantee that we
will be able to retain our key personnel or that of our Vants. ©ur-Table of ContentsOur scnior leaders and key employees may
terminate their positions with us at any time. Due to the small number of employees at some of the Vants, the loss of a key
employee may have a larger impact on our business. In particular, we rely on a limited number of employees in certain key
jurisdictions, including the UnitedKingdom-(the--U. K. 2)-and Switzerland. If we lose one or more members of our or the
Vants’ senior leadership teams or other key employees, our ability to successfully implement our business strategies could be
adversely impacted. Replacing these individuals may be difficult, cause disruption and may take an extended period of time due
to the limited number of individuals in our industry with the breadth of skills and experience required to develop, gain regulatory
approval of, and commercialize product candidates successfully. Competition to hire from this limited pool is intense, and we
may be unable to hire, train, retain or motivate additional key personnel. We do not maintain “ key person ” insurance for any
members of our senior leadership team or other employees. To encourage valuable employees to remain at our company, in
addition to salary and cash incentives, we have provided certain equity awards that vest over time. The value to employees of
equity awards that vest over time may be significantly affected by movements in our share price that are beyond our control and
may at any time be insufficient to counteract more lucrative offers from other companies. Despite our efforts to retain invaluable
employees, members of our management, scientific and development teams may terminate their employment with us at any
time. Although we have employment agreements with our key employees, certain of these employment agreements provide for
at- will employment, which means that any of our employees could leave our employment at any time. Our success also depends
on our ability to continue to attract, retain and motivate highly skilled junior, mid- level and senior managers as well as junior,
mid- level and senior scientific and medical personnel. We will need to expand our organization and may experience difficulties
in managing this growth, which could disrupt operations. In connection with our continued growth, we expect to hire, either
directly or through our current or future affiliates, additional employees for our managerial, finance and accounting, clinical,
scientific and engineering, regulatory, operational, manufacturing, sales and marketing teams. We may have difficulties in
connection with identifying, hiring, integrating and retaining new personnel. Future growth would impose significant additional
responsibilities on management, including the need to identify, recruit, maintain, motivate and integrate additional employees,
consultants and contractors. Also, management may need to divert a disproportionate amount of its attention away from our day-
to- day activities and devote a substantial amount of time to managing these growth activities. We may not be able to effectively
manage the expansion of operations across our entities, which may result in weaknesses in infrastructure, give rise to
operational mistakes, loss of business opportunities, loss of employees and reduced productivity among remaining employees.
Our future growth could require significant capital expenditures and may divert financial resources from other projects, such as
the development of product candidates. If our management is unable to effectively manage our growth, our expenses may
increase more than expected, our ability to generate and / or grow revenues could be reduced, and we may not be able to
implement our business strategy. Our future financial performance and ability to commercialize product candidates and new
technologies and compete effectively will partly depend on our ability to effectively manage any future growth. Many of the
other pharmaceutical and healthcare technology companies that we compete against for qualified personnel and consultants have
greater financial and other resources, different risk profiles and a longer operating history in the industry than us. They also may
provide more diverse opportunities and better chances for career advancement. Some of these opportunities may be more
appealing to high- quality candidates and consultants than what we have to offer. If we are unable to continue to attract and
retain high- quality personnel and consultants, the rate and success at which we can discover and develop our products and
product candidates will be harmed, which could negatively impact our financial condition, results of operations and cash flows.
Our international operations may expose us to business, legal, regulatory, political, operational, financial and economic risks



associated with conducting business globally. Part of our business strategy involves potential expansion internationally with
third- party collaborators to seek regulatory approval for our products and product candidates globally. Doing business
internationally involves a number of risks, including but not limited to: * multiple conflicting and changing laws and regulations
such as tax laws, export and import restrictions, employment laws, anti- bribery and anti- corruption laws, regulatory
requirements and other governmental approvals, permits and licenses; ¢ failure by us or our collaborators to obtain appropriate
licenses or regulatory approvals for the sale or use of our products or, if approved, product candidates, in various countries;
difficulties in managing operations in different jurisdictions; Table of Contents « complexities associated with managing
multiple payor- reimbursement regimes or self- pay systems; ¢ financial risks, such as longer payment cycles, difficulty
enforcing contracts and collecting accounts receivable and exposure to currency exchange rate fluctuations; ¢ varying protection
for intellectual property rights; * natural disasters, political and economic instability, including wars, terrorism and political
unrest, outbreak of disease, boycotts, curtailment of trade and other business restrictions; and  failure to comply with the Hnited
States-U. S. Foreign Corrupt Practices Act (the “ FCPA ”), including its books and records provisions and its anti- bribery
provisions, the United Kingdom Bribery Act 2010 (the “ U. K. Bribery Act ), and similar anti- bribery and anti- corruption
laws in other jurisdictions, for example by failing to maintain accurate information and control over sales or distributors’
activities. Any of these risks, if encountered, could significantly harm our future international expansion and operations and,
consequently, negatively impact our financial condition, results of operations and cash flows. Unfavorable global and regional
economic, political and health conditions could adversely affect our business, financial condition or results of operations. Our
business could be adversely affected by global or regional economic, political and health conditions. For example, various
macroeconomic factors could adversely affect our business, financial condition and results of operations, including changes in
inflation, interest rates and overall economic conditions and uncertainties, including those resulting from political instability
(including workforce uncertainty), international hostilities (including the current military conflict between Russia and
Ukraine and the conflict in the Middle East), trade disputes between nations and the current and future conditions in the
global financial markets. For example, if sustained high rates of inflation or other factors were to significantly increase our
business costs, we may be unable to manage such increased expenses or pass through price increases. A global financial crisis
or global or regional political and economic instability, wars, terrorism, civil unrest, outbreaks of disease (for example, COVID-
19), and other unexpected events, such as supply chain constraints or disruptions, could cause extreme volatility in the capital
and credit markets and disrupt our business. Business disruptions could include, among others, disruptions to our commercial
activities, including due to supply chain or distribution constraints or challenges, clinical enrollment, clinical site availability,
patient accessibility, and conduct of our clinical trials, as well as temporary closures of the facilities of suppliers or contract
manufacturers in the biotechnology supply chain. In addition, during certain crises and events, patients may prioritize other
items over certain or all of thelr treatments and / or medlcatlons which could have a negatlve 1mpact on our commercial sales =

cotng-andplanned-elinteal-trials-and-other business-operations,ineluding commereializationae es-. A severe or
prolonged economic downturn pohtlcal dlsruptlon or adverse health condltlons could result in a Varlety of risks to our business,
including our ability to raise capital when needed on acceptable terms, if at all. Any of the foregoing could harm our business
and we cannot anticipate all of the ways in which the political or economic climate and financial market conditions could
adversely impact our business. We face significant competition in an environment of rapid technological and scientific change,
and there is a possibility that our competitors may achieve certain regulatory approvals before us or develop therapies that are
safer, more advanced or more effective than ours, which may negatively impact our ability to successfully market or
commercialize our products and, if approved, product candidates and ultimately harm our financial condition. The development
and commercialization of new drug products is highly competitive. Now and in the future we may face competition from major
pharmaceutical companies, specialty pharmaceutical companies and biotechnology companies worldwide with respect to our
products and product candidates. Potential competitors also include academic institutions, 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 pharmaceutical and biotechnology
companies that are currently pursuing the development and commercialization of products and product candidates for the
treatment of the indications that we are also pursuing. Examples of such competing products include, but are not limited to: ¢
ZORYVE (roflumilast), a topical PDE4 inhibitor, a potential competltor to VTAMA OPZELURA (ruxohtlnlb) a toplcal
Janus kinase inhibitor, a potential competitor to VTAMA < s o RY
VYVGART (efgartigimod alfa- fcab) and VYVGART Hytrulo (efgartlglmod alfa and hyaluronldase- qvfc) a-neonatal F c
receptor bloeker-blockers , a-potential eempetiter-competitors to bateelimab-and-IMVT- 1402 and batoclimab ; Table of
Contents * Nipocalimab and RYSTIGGO ( rozanolixizumab - noli) , anti- FcRn antibodies, potential competitors to bateelimab
and-IMVT- 1402 and batoclimab ; « TEPEZZA (teprotumumab- trbw), an insulin- like growth factor- 1 receptor inhibitor, a
potential competitor to batoclimab; and + SOFYKFH-Dazukibart, an interferon beta ( deteravaeitinib-IFN- beta ) -aTYK2
inhibitor, a potential competitor to brepocitinib. 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. 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, have fewer or less severe side effects, are more
convenient, or are less expensive than our products and product candidates. Furthermore, currently approved products could be
discovered to have application for treatment of our targeted disease indications or similar indications, which could give such
products significant regulatory and market timing advantages over our products and product candidates. Our competitors also
may obtain FDA or other regulatory approval for their products more rapidly than we may obtain approval for ours and may
obtain orphan product exclusivity from the FDA for indications that we are targeting, 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 products or product candidates uneconomical or obsolete and we may not be successful in
marketing our products or, if approved, any product candidates we may develop against competitors. In addition, we could face
litigation or other proceedings with respect to the scope, ownership, validity and / or enforceability of our patents relating to our
competitors’ products and our competitors may allege that our products or product candidates infringe, misappropriate or
otherwise violate their intellectual property. The availability of our competitors’ products could limit the demand, and the price
we are able to charge, for our products and, if approved, any product candidates we may develop. The markets in which our
healthcare technology Vants participate are competitive, and if we do not compete effectively, our business and operating results
could be adversely affected. The overall market for healthcare technologies and software is global, rapidly evolving, competitive
and subject to changing technology and shifting customer focus. Our healthcare technology Vants, including Lokavant, a
clinical trial technology company, and VantAl, which uses machine learning to build computational models to generate new
molecular entities for targets of interest, face competition from well- established providers of similar solutions, certain of which
may have long- standing relationships with many of our current and potential customers, including large biopharmaceutical
companies. We also face competition from solutions that biopharmaceutical companies develop internally and from smaller
companies that offer products and services directed at more specific markets than we target, enabling these smaller competitors
to focus a greater proportion of their efforts and resources on these markets, as well as a large number of companies that have
been founded with the goal of applying machine learning technologies to drug discovery. Many of our competitors are able to
devote greater resources to the development, promotion, and sale of their software solutions and services. Third parties with
greater available resources and the ability to initiate or withstand substantial price competition could acquire our current or
potential competitors. Our competitors may also establish cooperative relationships among themselves or with third parties that
may further enhance their product offerings or resources. If our competitors’ products, services or technologies become more
accepted than our solutions, if our competitors are successful in bringing their products or services to market earlier than ours, if
our competitors are able to respond more quickly and effectively to new or changing opportunities, technologies, or customer
requirements, or if their products or services are more technologically capable than ours, then the business and prospects of
these Vants could be adversely affected. In addition, we are facing increasing competition from other companies that are
utilizing artificial intelligence (“ Al ) and other computational approaches for drug discovery. Some of these competitors are
involved in drug discovery themselves and / or with partners, and others develop software or other tools utilizing AI which can
be used, directly or indirectly, in drug discovery. To the extent these other Al approaches to drug discovery prove to be more
successful than our approaches, we may not be successful in identifying potential targets or attracting collaborators to work with
us. We-Table of ContentsWe and our subsidiaries are subject to litigation and investigation risks which could adversely affect
our business, results of operations and financial condition and could cause the market value of our €Commen-common Shares
shares to decline. Insurance coverage may not be available for, or adequate to cover, all potential exposure for litigation and
other business risks. We and our subsidiaries are from time to time subject to various litigation matters and claims, including
regulatory proceedings, administrative proceedings, securities litigation and other lawsuits, and governmental investigations. In
addition, we and our subsidiaries may receive requests for information from governmental agencies in connection with their
regulatory or investigatory authority or from private third parties pursuant to subpoena. These proceedings may be complex and
prolonged, and may occupy the resources of our and our subsidiaries’ management and employees. These proceedings are also
costly to prosecute and defend and may involve substantial awards or damages payable by us or our subsidiaries if not favorably
resolved. We and our subsidiaries may be required to pay substantial amounts or grant certain rights on unfavorable terms in
order to settle such proceedings. We also face risks relating to litigation arising from judgments made by us and the Vants as to
the materiality of any developments in our businesses, including with respect to preclinical and clinical data, and the resulting
disclosure (or lack thereof) may give rise to securities litigation. We maintain insurance policies for certain litigation and
various business risks, but such policies may not be adequate to compensate us for any or all potential losses. In addition, such
insurance may not be available to us in the future on economically reasonable terms, or at all. Further, our insurance, if
available, may not cover all claims made against us and defending a suit, regardless of its merit, could be costly and divert
management’ s attention. Because of the uncertain nature of litigation, investigations and insurance coverage decisions, it is not
possible to predict the outcome of these matters as they arise from time to time, and they could have a material adverse effect on
our and our subsidiaries’ business, results of operations, and financial condition, could impact our ability to consummate a
transaction that is challenged or otherwise subject to such litigation and could cause the market value of our Cemimen-common
Shares-shares to decline. We may not hold a controlling stake in certain of our Vant affiliates and thus may not be able to direct
our business or the development of our product candidates. In certain of our Vants, we may hold less than a majority ownership
interest or otherwise be limited in our ability to direct or control the business and the development of the product candidates or
technologies at the Vant. In addition, for certain other Vants, including Immunovant, we may in the future come to hold less
than a majority ownership interest in the Vant. Furthermore, even if we own a majority ownership interest in a Vant, we may
not necessarily be able to control the outcome of certain corporate actions. If the business or development of a product candidate
at one of these Vants were to face challenges, we would be adversely affected as a result and would be limited in our ability to
cause or influence the Vant in question to take appropriate remediative actions. Our business and operations would suffer in the



event of system failures, cyber- attacks or a deficiency in our cyber- security protections. Our computer systems, as well as those
of various third parties on which we presently rely, or may rely on in the future, including our CROs and other contractors,
consultants , and law and accounting firms, may sustain damage from or otherwise be subject to computer viruses, unauthorized
access, data breaches, phishing attacks, cybercriminals, natural disasters (including hurricanes and earthquakes), terrorism, war
and telecommunication and electrical failures. Such information technology systems are additionally vulnerable to security
breaches from inadvertent or intentional actions by our employees, third- party vendors, contractors, consultants, business
partners, and / or other third parties. Any of the foregoing may compromise our system infrastructure, or that of our third- party
vendors and other contractors and consultants, or lead to data leakage. The risks of a security breach or disruption, particularly
through cyber- attacks or cyber intrusion, including by traditional computer *“ hackers, ” threat actors, personnel (such as through
theft or misuse), sophisticated nation- state and nation- state- supported actors, sovereign governments and cyber terrorists, have
generally increased over time, including for geopolitical reasons and in conjunction with military conflicts and defense activities,
along with the number, intensity and sophistication of attempted attacks and intrusions from around the world. During times of
war and other major conflicts, we and the third parties upon which we rely may be vulnerable to a heightened risk of these
attacks, including cyber- attacks that could materially disrupt our systems and operations, supply chain and ability to produce,
sell and distribute our products and product candidates. Currently and in the coming years, there may be an increased risk of
cybersecurity attacks due to the ongoing Russtan— Russia- inrvasterref-Ukraine conflict , including cybersecurity attacks
perpetrated by Russia or others at its direction in response to economic sanctions and other actions taken against Russia as a
result of the invasion. Any increase in such attacks on us or our third- party vendors or other systems could adversely affect our
network systems or other operations. ¥e-Table of ContentsWe generally require our third- party providers to implement
effective security measures and to identify and correct for any information technology security failures, deficiencies or breaches.
Although we seek to supervise such third parties’ security measures, our ability to do so is limited. If the information technology
systems of our third- party vendors and other contractors and consultants become subject to disruptions or security breaches, we
may have insufficient recourse against such third parties and we may have to expend significant resources to mitigate the impact
of such incidents and to develop and implement protections to prevent future events of this nature from occurring. We cannot
anticipate all possible types of security threats and we cannot guarantee that our data protection efforts and our investments in
information technology will prevent significant breakdowns, data leakages, security breaches in our systems, or those of our
third- party vendors and other contractors and consultants, or other cyber incidents that could have a material adverse effect
upon our reputation, business, operations, or financial condition. If a significant cybersecurity compromise were to occur, it
could result in a material disruption of our commercialization efforts, drug development programs , and other business
operations. For example, the loss of nonclinical or clinical trial data from completed, ongoing or planned trials could result in
delays in our regulatory approval efforts and significantly increase our costs to recover or reproduce the data. In addition, we
rely on third parties to supply components for and to manufacture our product candidates and to conduct clinical trials, and
similar events relating to their computer systems could also have a material adverse effect on our business. To the extent that
any disruption or security breach were to result in a loss of or damage to our data or applications, or in an iftapprepriate
unauthorized disclosure of personal, confidential or proprietary information, we could incur liability and reputational damage
and the commercialization efforts for our products and further development of any product candidate could be delayed. The
costs related to significant security breaches or disruptions could be material and exceed the limits of the cybersecurity insurance
we maintain against such risks. We are subject to stringent privacy, data protection and information security laws, regulations,
policies and contractual obligations related to data privacy and security and-ehanges—ir. The actual or perceived failure by us,
our customers, partners or vendors to comply with such laws;regulations;polietes-and-eontraetaat-obligations could result
in harm to our reputation, regulatory investigations or actions, significant fines and liability, disruption of our clinical
trials or other material adversely—- adverse affeet-effects to our business . Certain of our subsidiaries and affiliates collect,
receive, store, process, use, generate, transfer, disclose, make accessible, protect and share personal information and
other information, including information we collect about patients and healthcare providers in connection with clinical
trials in the U. S. and abroad necessary to operate their businesses and for legal, marketing and other business- related
purposes . We are subject to data privacy and protection laws and regulations that apply to the collection, transmission, storage
and use of personally- identifying information, which among other things, impose requirements relating to the privacy, security,
transmission and disposal of personal information. The legislative and regulatory landscape for privacy and data protection
continues to evolve in jurisdictions worldwide. Any Fatlure-failure by us, or our subsidiaries or affiliates, to comply with
applicable privacy and data security laws and regulations could result in enforcement actions against us, including possible
fines, imprisonment of company officials and public censure, claims for damages by affected individuals, damage to our
reputation and loss of goodwill, any of which could have a material adverse effect on our business, financial condition, results of
operations or prospects. There are numerous U. S. federal and state laws and regulations related to the privacy, data protection
and security of personal information. At the federal level, regulations promulgated pursuant to HIPAA establish privacy and
security standards for ““ covered entities ™ (group health plans and most healthcare providers) that limit the use and disclosure of
individually identifiable health information those entities and their service providers receive or create (““ protected health
information ), and require the implementation of administrative, physical and technological safeguards to protect the security,
conﬁdentlahty, integrity and availability of electronic protected health information. While we generally are not subject to the
HIPAA privacy or security regulations, we do business with various entities that-are-subjeetthose HHPAAregulations-(including
clinical trial investigators) that are subject those regulations, and we have to expend resources to understand their obligations,
adjust contractual relationships-terms in light of those obligations, or otherwise modify our business practices. Congress has-is
actively eensidered-considering expanding-adopting legislation to regulate the seepe-collection, use, and disclosure of
personal health information more broadly than the HIPAA privacy and security regulations . Such legislation might and-we



wotld-require us to make additionat
substantlal expendltmes dnd would llkely create additional hablhty rlsks {-n—The Federal Trade Commission (“ FTC ) Act,
while not focused on data privacy or security, has proven to be a significant federal enforcement tool with respect to
protection of personal information, and recently, personal health information in particular. The FTC has used its
authority under Section 5 of the FTC Act, which prohibits unfair and deceptive practices affecting consumers, to bring
numerous cases against companies for failing to protect the privacy or security of personal information in a manner that
is reasonable and fully consistent with stated privacy policies, notices, or other representations. Particularly because the
FTC has taken these actions based on theories that are not codified in regulations, the optimal means to mitigate the risk
of such an action are uncertain. Table of ContentsIn addition, many-an increasing number of U. S. states in which we
operate have laws that protect the privacy and security of personal information. Certain state laws may be more stringent or
broader in scope, or offer greater individual rights, with respect to personal information than federal, international or other state
laws, and such laws may differ from each other, which may-eemplieate-complicates compliance efforts. For example, the
California Confidentiality of Medical Information Act (the *“ CMIA 7), a statute that similar-te-the HIPAA-privaey-and-seeutity
regulations;expressly applies to pharmaceutical companies (as well as companies that provide certain technologies for
processing personal health information), and-imposes stringent data privacy and security requirements and obligations with
respect to the personal health information of California residents. Among other things, the CMIA, with limited exceptions,
requires that a pharmaceutical company obtain a signed, written authorization from a patient or company employee in order to
disclose his or her personal health information and requires pharmaceutical companies to maintain reasonable security measures
to protect such information. The CMIA authorizes administrative fines and civil penalties of up to $ 25, 000 for willful
violations and up to § 250, 000 if the violation is for purposes of financial gain, as well as criminal fines. Washington State’ s
My Health My Data Act, and a similar Nevada law, both of which became effective on March 31, 2024, generally require
consent for the collection and use of personal health information, and a separate consent for sharing any such
information, and create additional risk for our collection of health information. Violations of the Washington State law
can result in civil penalties of up to $ 7, 500 per violation, up to $ 25, 000 in treble damages at the sole discretion of the
court, and injunctive relief. Consumers also may bring their own actions to recover (i) actual damages, (ii) treble
damages; and (iii) attorney’ s fees. Violations of the Nevada law can result in up to $ 10, 000 civil penalties per violation
and injunctive relief. [n addition, anether-mere-approximately 15 states have enacted broadly applicable Californta
consumer privacy taw-laws , which apply not only to personal health information but also many other forms of
information. These laws, including the California Consumer Pm acy Act of 20 18, as amended by the Callfornla Prlvacy

Rights Act of 2020 ( collectively, the “ CCPA ”), typically w ; antratty-amended t
PrivaeyRightsAet-{the“-CPRA)-generallyrequires— require us to pr0Vlde notice to G&l-rfeﬁna—state reudents regcndlng our

collection, use, and sharing of the-their personal information we-eeHeet-, use-and give state share-and-to-honorsuehresidents 2
pfwaefy'—ﬂg-h-ts—rﬂe}udmg—the rlght to opt- out of the sale or sharing for targeted advertising of their personal information —Fhe
, as well as the right to limit our use and disclosure of their “ sensitive ”
(including health) personal information. Some of these laws require that we obtain signed consent in order to collect, use
or share any sensitive personal information. Most of these laws are enforceable only by state authorities, but the CCPA
provides a private right of action for data security breaches that result in the compromise of highly sensitive personal
information, which may increase the hkehhood of, and risks associated with, data bI‘BdCh lmgdtlon Both the C allfornm

Whteh—rfﬁry—eefﬂp-l-teat&eefﬂphaﬂee—effeﬁs— The effects on our busmess of thls ;Drowmg body of privacy and ddtd protectlon laws

are potentially significant, and may require us to modify our data processing practices and policies and to incur substantial costs
and expenses in an effort to comply. Outside of the Bnited-States-U. S. , laws, regulations and standards in many jurisdictions
apply broadly to the collection, use, retention, security, disclosure, transfer and other processing of personal information. For
example, in EEA, the collection and use of personal data is governed by the provisions of the General Data Protection
Regulation (the “ GDPR 7). The GDPR came into effect in May 2018, superseding the European Union Data Protection
Directive, and imposing more stringent data privacy and security requirements on companies in relation to the processing of
personal data. The GDPR, together with national legislation, regulations and guidelines of the EU member states governing the
processing of personal data, impose strict obligations on controllers, including inter alia: (i) accountability and transparency
requirements, and enhanced requirements for obtaining valid consent; (ii) obligations to consider data protection as any new
products or services are developed and to limit the amount of personal data processed; (iii) obligations to comply with data
protection rights of data subjects; and (iv) reporting of certain personal data breaches to the supervisory authority without undue
delay (and no later than 72 hours where feasible). The GDPR also prohibits the transfer of personal data from the EEA to
countries outside of the EEA unless made to a country deemed to have adequate data privacy laws by the European Commission
or a data transfer mechanism has been put in place. The EU- US Privacy Shield was such a transfer mechanism put in place by
the EU and the Brited-States-U. S. , but the Privacy Shield was invalidated for international transfers of personal data in July



2020 by the Court of Justice of the European Union (“ CJEU ). A replacement of the Privacy Shield is-eurrentlybeing— the
EU- U. S. Data Privacy Framework (“ DPF ) was since developed In July Gﬂ—BeeembeﬁB%GQQ—ZOZS -fel-}ewmg—the
signature-ofa-U. S. Exee y e
deetsieﬂ—whteh,—rﬁadﬂafed—and EU 1mplemented ROtS Hreourt 15+ d e
expressed-by-CIEb-n-their—- the %9-1-6ﬂ-l-mg—aﬂd—a-l+ew—DPF Compames can now use this new mechamsm to transfel of
personal data from the EEA-EU to eompantes-in-the U. S. whiteh-eommit-and potentially from Switzerland to eempty-with-the
U. S., subject to national implementation in Switzerland. The UK Extension to the EU- U. S. Data Privacy Framework (*
Data Bridge ”) entered into force on October 12, allowmg certlfymg entities to transfer personal data from the UK to the
U. S . At the moment , it is unclear +#th g d i dopted vel-and-whether the anticipated legal
challenges against t-h-ts—deetsteﬁ—the DPF , Wthh may be qlmllar to the challenoe that led to the invalidation of the Privacy

Shleld Would be %ucces%ful While in July {-n—a-re}&ted—vefe—eﬁ—May—lHGQG—ZOZO —the EurepeanParhamentadopted-a

eeﬁs*deﬂﬁg—rts—adequﬁeyhdeetsieﬂ—’r-h%CJEU upheld the Vahdlty of qtandard contractual clauqe% (“ SCC@ ”) asa legal

mechanism to transfer personal data but-to jurisdictions that the European Commission has not found to provide an
adequate level of protection and while the European Commission adopted new SCCs in July 2021, companies relying on
SCCs wwH-must , subject to additional guidance from regulators in the EEA and the U. K., regularly reedte-cvaluate and

1mp1ement %upplementary measures that pr0V1de prlvacy protectlonq addmonal to tho%e pr0V1ded under SCCs. The use of 'Btte

the Eurepe&n—eeﬂ&missieﬁ—adepfed—new SCCs t-hat—a-re

eas p h nsferred-persona Ration e-fe s-may increase the legal risks and hablhtle%
under -Eufepe&ﬂ—EEA privacy, data protectlon and information iecurlty laws. G1ven that, at present, there are few, if any, viable
alternatives to the SCCs and the DPF , any transfers by us or our vendors of personal information from Earepe-the EEA to the
US may not comply with Earepean-the EEA data protection faw-laws , which may increase our exposure to the GDPR” s
heightened sanctions for violations of its cross- border data transfer restrictions and may prohibit our transfer of EEA £~
personal information outside of the EEA E-5—(including clinical trial data), and may adversely impact our operations, product
development and ability to provide our products. Mereever;the-Table of ContentsThe competent authorities and courts in a
number of EU Member States increasingly scrutinize and question the GDPR compliance of processing of personal data by US-
based entities or entities with links to US- based entities, independently of whether personal data is actually transferred outside
the EEA. The GDPR authorizes fines for certain violations of up to 4 % of global annual revenue or € 20 million, whichever is
greater. Such fines are in addition to any civil litigation claims by customers and data subjects. European data protection
authorities may interpret the GDPR and national laws differently and impose additional requirements, which contributes to the
complexity of processing personal data in or from the EEA. In June 2021, the CJEU issued a ruling that expanded the scope of
the ““ one stop shop ” under the GDPR. According to the ruling, the competent authorities of EU Member States may, under
certain strict conditions, bring claims to their national courts against a company for breaches of the GDPR, including unlawful
cross- border processing activities, even such company does not have an establishment in the EU member state in question and
the competent authority bringing the claim is not the lead supervisory authority. Further, as of January 1, 2021, and the expiry
of transitional arrangements agreed to between the Hntteddingdom-U. K. and the EU (i. e., following the UnitedKingdeom-U.
K.’ s exit from the EU — otherwise known as Brexit), data processing in the Yntted-dingdom-U. K. is governed by a United
Kingdom-U. K. version of the GDPR (combining the GDPR and the Data Protection Act 2018), exposing us to two parallel
regimes, each of which potentially authorizes similar fines and other potentially divergent enforcement actions for certain
violations. With respect to transfers of personal data from the EEA to the UnttedtkingdomU. K. , on June 28, 2021 the
European Commission issued an adequacy decision in respect of the HnitedKingdermrU. K. * s data protection framework,
enabling data transfers from EU member states to the Batteddingdom-U. K. to continue without requiring organizations to put
in place contractual or other measures in order to lawfully transfer personal data between the territories. While it is intended to
last for at least four years, this adequacy decisions will automatically expire in June 2025 unless the European Commission
renews or extends it and may be modified or unilaterally revoked in the interim at any point, and if this occurs it could lead to
additional costs and increase our overall risk exposure. Moreover, other countries have also passed or are considering passing
laws requiring local data residency or restricting the international transfer of data. In March 2024, the British Government
published the Data Protection and Digital Information (No. 2) Bill intended to create a more business- friendly regime in
the UK through changes to the existing legislation. At this stage it is unclear whether and when this legislation will be
adopted and whether such legislative reforms could potentially lead the European Commission not to extend or to revoke
the UK adequacy decision. [f we or our third- party service providers are unable to properly protect the privacy and security of
personal information, or other senstttve-confidential data we process in our business, we could be found to have breached our
contracts. Further, if we fail to comply with applicable privacy laws, we could face civil and criminal penalties. Enforcement
activity from state Attorneys General and agencies such as the California Privacy Protection Agency, the FTC Federal-Frade
Cemmitsster, EU Data Protection Authorities , and other regulatory authorities in relation to privacy and cybersecurity matters
can result in financial liability and reputational harm, and responses to such enforcement activity can consume significant



internal resources. In the Hnited-States-U. S. , the threat of class action lawsuits based on data security breaches or alleged unfair
practices adds a further layer of risk. We cannot be sure how these privacy laws and regulations will be interpreted, enforced or
applied to our operations. In addition to the risks associated with enforcement activities and potential contractual liabilities, our
ongoing efforts to comply with evolving laws and regulations at the federal and state level may be costly and require ongoing
modifications to our policies, procedures and systems. Data privacy remains an evolving landscape at both the domestic and
international level, with new laws and regulations frequently being adopted and coming into effect. It is possible that these laws
may be interpreted and applied in a manner that is inconsistent with our eurrent practices. Significant resources are needed to
understand and comply with this changing landscape. Failure to comply with federal, state and international laws regarding
prlvacy and securlty of personal 1nformat10n could expose us to penalties , including tmder—sueh—laws—&ny—sueh-f&ﬂ-ufe—te

; v W d r-government- imposed fines or orders requiring that we change our
practlces or unwind certain hnes of busmess claims for damages or other liabilities, regulatory investigations and enforcement
action, litigation and significant costs for remediation, any of which could adversely affect our business. Even absent any
findings that we have violated these laws, government investigations into these issues typically require the expenditure of
significant resources and generate negative publicity, which could harm our business, financial condition, results of operations
or prospects. Our or our affiliates” employees, independent contractors, principal investigators, consultants, commercial
collaborators, service providers and other vendors or potential collaborators may engage in misconduct or other improper
activities, including noncompliance with regulatory standards and requirements, which could harm our results of operations. We
Table of ContentsWe are exposed to the risk that our or our affiliates’ employees and contractors, including principal
investigators, CROs, CMOs, consultants, commercial collaborators, service providers and other vendors may engage in
misconduct or other illegal activity. Misconduct by these parties could include intentional, reckless or negligent conduct or other
unauthorized activities that violate the laws and regulations of the FDA and other similar regulatory bodies, including those laws
that require the reporting of true, complete and accurate information to such regulatory bodies; manufacturing and the FDA’ s
GCP, GLP and GMP standards; federal, state and foreign healthcare fraud and abuse laws and data privacy; or laws that require
the true, complete and accurate reporting of financial information or data. In particular, sales, marketing and other business
arrangements in the healthcare industry are subject to extensive laws intended to prevent fraud, kickbacks, self- dealing, bribery,
corruption, antitrust violations and other abusive practices. These laws may restrict or prohibit a wide range of business
activities, including research, manufacturing, distribution, pricing, discounting, marketing and promotion, sales commission,
customer incentive programs and other business arrangements. Activities subject to these laws also involve the improper use or
misrepresentation of information obtained in the course of clinical trials, creating fraudulent data in our nonclinical studies or
clinical trials or illegal misappropriation of drug product, which could result in regulatory sanctions and serious harm to our
reputation. It is not always possible to identify and deter employee or third- party misconduct, and the precautions we take to
detect and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting us
from governmental investigations or other actions or lawsuits stemming from a failure to comply with such laws or regulations.
Additionally, we are subject to the risk that a person, including any person who may have engaged in any fraud or misconduct,
or government agency could allege such fraud or other misconduct, even if none occurred. Furthermore, we rely on our CROs
and clinical trial sites to adequately report data from our ongoing clinical trials. Moreover, in some instances, our licensing
partners conduct clinical trials with respect to product candidates in different territories and we rely on any such partners to
share data from their ongoing clinical trials as required under our agreements with such partners. For example, any failure by
such parties to adequately report safety signals to us in a timely manner from any such trials may also affect the approvability of
our product candidates or cause delays and disruptions for the approval of our product candidates, if at all. If our or our
affiliates’ employees, independent contractors, principal investigators, consultants, commercial collaborators, service providers
or other vendors are alleged or found to be in violation of any such regulatory standards or requirements, or become subject to a
corporate integrity agreement or similar agreement and curtailment of our operations, it could have a significant impact on our
business and financial results, including the imposition of significant civil, criminal and administrative penalties, damages,
monetary fines, suspension or delay in our clinical trials, possible exclusion from participation in Medicare, Medicaid and other
federal healthcare programs, FDA debarment, contractual damages, reputational harm, diminished profits and future earnings,
and additional reporting requirements and oversight, any of which could harm our ability to operate our business and our results
of operations. Potential product liability lawsuits against us could cause us to incur substantial liabilities and limit
commercialization of our products and, if approved, product candidates. The sale of our products, including VTAMA, which
was approved by the FDA in May 2022 for the treatment of plaque psoriasis in adults in the U. S., and the use of our existing
product candidates in clinical trials expose us to the risk of product liability claims. Product liability claims might be brought
against us by consumers, health care providers, other pharmaceutical companies or others taking or otherwise coming into
contact with our products or product candidates. On occasion, large judgments have been awarded in class action lawsuits where
drugs have had unanticipated harmful effects. If we cannot successfully defend ourselves against product liability claims, we
could incur substantial liability and costs. In addition, regardless of merit or eventual outcome, product liability claims may
result in: * delays in or an inability to commercialize VTAMA, and any future products for which we obtain marketing approval,
« impairment of our business reputation and significant negative media attention; « delay or termination of clinical trials, or
withdrawal of participants from our clinical trials; * significant costs to defend the related litigation; * distraction of
management’ s attention from our primary business; * substantial monetary awards to patients or other claimants; ¢ product
recalls, withdrawals or labelling, marketing or promotional restrictions; * decreased demand for our VTAMA, and current or
future product candidates, if approved; and  loss of revenue. Fe-Table of ContentsThe product liability insurance we
currently carry, and any additional product liability insurance coverage we acquire in the future, may not be sufficient to
reimburse us for any expenses or losses we may suffer. Moreover, insurance coverage is becoming increasingly expensive and




in the future we may not be able to maintain insurance coverage at a reasonable cost or in sufficient amounts to protect us
against losses due to liability. We have acquired insurance coverage which extends to liabilities arising from the sale of our
products; however, there is no assurance that we will be able to maintain this insurance coverage on commercially reasonable
terms or in adequate amounts or that this coverage will be sufficient to cover any losses arising from any claims related to our
products or, if approved, product candidates. A successful product liability claim or series of claims brought against us could
adversely affect our results of operations and business, including preventing or limiting the commercialization of our products
and, if approved, product candidates. 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 harm our business. We are subject to numerous environmental,
health and safety laws and regulations, including those governing laboratory procedures and the handling, use, storage, treatment
and disposal of hazardous materials and wastes. Certain of our operations may involve the use of hazardous and flammable
materials, including chemicals and biological materials, and may also produce hazardous waste products. We generally contract
with third parties for the disposal of these materials and wastes. We cannot eliminate the risk of contamination or injury from
these materials. In the event of contamination or injury resulting from our use of hazardous materials, we could be held liable
for any resulting damages, and any liability could exceed our resources. We also could incur significant costs associated with
civil or criminal fines and penalties for failure to comply with such laws and regulations. Although we maintain workers’
compensation insurance to cover us for costs and expenses we may incur due to injuries to our employees resulting from the use
of hazardous materials, this insurance may not provide adequate coverage against potential liabilities. We do not maintain
insurance for environmental liability or toxic tort claims that may be asserted against us in connection with our storage or
disposal of biological, hazardous or radioactive materials. In addition, we may incur substantial costs in order to comply with
current or future environmental, health and safety laws and regulations. These current or future laws and regulations may impair
our research, development or production efforts. Our failure to comply with these laws and regulations also may result in
substantial fines, penalties or other sanctions. We or the third parties upon whom we depend may be adversely affected by
earthquakes, outbreak of disease or other natural disasters and our business continuity and disaster recovery plans may not
adequately protect us from a serious disaster. Earthquakes or other natural disasters could severely disrupt our operations, and
have a material adverse effect on our business, results of operations, financial condition and prospects. If a natural disaster,
power outage or other event occurred that prevented us from using all or a significant portion of our offices, that damaged
critical infrastructure, such as the manufacturing facilities of our third- party CMOs, 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. The disaster
recovery and business continuity plans we have in place currently are limited and are unlikely to prove adequate 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
and business continuity plans, which, particularly when taken together with our limited earthquake and flood insurance
coverage, could have a material adverse effect on our business. The increasing use of social media platforms presents new risks
and challenges. Social media is increasingly being used to communicate about our research, products, product candidates,
investigational medicines and the diseases our products, product candidates and investigational medicines are being developed
to treat. Social media practices in the biopharmaceutical industry continue to evolve and regulations relating to such use are not
always clear. This evolution creates uncertainty and risk of noncompliance with regulations applicable to our business, resulting
in potential regulatory actions against us. For example, patients may use social media channels to comment on their experience
in an ongoing blinded clinical study or to report an alleged adverse event. When such disclosures occur, there is a risk that we
fail to monitor and comply with applicable adverse event reporting obligations or we may not be able to defend our business or
the public’ s legitimate interests in the face of the political and market pressures generated by social media due to restrictions on
what we may say about our development candidates and investigational medicines. There is also a risk of inappropriate
disclosure of sensitive information or negative or inaccurate posts or comments about us on any social networking website.
Furthermore, our employees, affiliates and / or business partners may use social media for their personal use, and their activities
on social media or in other forums could result in adverse publicity for us. Any negative publicity as a result of social media
posts, whether or not such claims are accurate, could adversely impact us. If any of these events were to occur or we otherwise
fail to comply with applicable regulations, we could incur liability, face regulatory actions, or incur other harm to our business.
The use of social media also creates additional risks in the EEA and the UK where promotion of prescription- only medicines to
patients and the general public is strictly prohibited. Social media content that is generated, shared or liked by our company or
our directors, employees, staff or other representatives may potentially be perceived or construed as constituting prohibited
promotron of prescription- only medrcrnal products and trrgger enforcement and penaltres This is an area of increased scrutiny
in both the EEA and the UK. Fhe-Un ; n-may-Table of ContentsThe use of
Al could expose us to liability or adversely -rmpaet—affect our busmess. Certain abi-l-rtry—te-eb’f&rn—fegt&atefy—appfeva-ls—of our
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the—E-U—regulateﬁ—frameweﬁe For example -fe-l-lewmg—AI algorlthms may be ﬂawed 1nsufﬁc1ent of poor quallty, reﬂect
unwanted forms of bias, or contain the-other FransitionPeriod-errors or inadequacies , Great Britatrris-any of which may
no-not tengereovered-be easily detectable; Al has been known to produce false or “ hallucinatory ” inferences or outputs;
Al can present ethical issues and may subject us to new or heightened legal, regulatory, ethical or other challenges; and

inappropriate or controversial data practlces by developers and end t-he—eentrahzed—preeeéures—fe%ebt&mmg—E—U— users,
wide-marketing-atthorizations-and-our-

factors adversely affecting public opinion of Al, could 1mpa1r the acceptance of AI solutlons, mcludmg those
incorporated in our businesses. If the Al solutions that we create or us-use are deficient, inaccurate or controversial, we

could suffer from competltlve harm, legal hablllty, temarket—sueh—preéuefs—rrr&ea&Bﬂtam.—The—E&GhﬂxeaFPﬂals

eeﬂs-equeﬂt-l-y—or reputatlonal harm, or other adverse 1mpacts on our buslness and ﬁnanclal results If we do not apply-in
have sufficient rights to use the data or the-other material or content on which our Al solutions or other Al tools we use
rely, we also may incur liability through the violation of applicable laws, third- party intellectual property, privacy or
other rights, or contracts to which we are a party. In addition, regulation of Al is rapidly evolving worldwide as
legislators and regulators are increasingly focused on these powerful emerging technologies. The technologies underlying
Al and its uses are subject to a variety of laws, including intellectual property, privacy, data protection and
cybersecurity, consumer protection, competition, and equal opportunity laws, and are expected to be subject to increased
regulation and new laws or new applications of existing laws. Al is the subject of ongoing review by various U. &S . s
unelear-as-to-whether-governmental and regulatory agencies, and various U. S. states and the-other foreign jurisdictions
relevantatthoritiesti-the E-and-the United-Kingdontrarc adeguately-prepared-applying, or are considering applying, their

platform moderatlon, cybersecurlty, and data protectlon laws to Al or are con51der1ng general legal frameworks for AL

such as Ihc E—MA—AI Act currently bemg con51dered in the EU -l-f—fuﬂd-mg—We may not be able to ant1c1pate how to
respond to the-these EMA-rapidly evolving frameworks, and we may need to expend resources to adjust our offerings in
certaln Jurlsdlctlons if the legal frameworks are 1ncons1stent across Jurlsdlctlons Furthermore, because Al technology

operatlonal aﬂd—t-he—ful-l—exterrt—te—wh-teh—euﬁ or bttsrness—eeuld—b&adyersely—a—ffeeted—technologlcal rlsks that may arise
relating to the use of AI . Risks Related to Our Intellectual Property If we are unable to obtain and maintain patent and other
intellectual property protection for our technology, products and product candidates, or if the scope of the intellectual property



protection obtained is not sufficiently broad, we may not be able to compete effectively in our markets. We rely, and will
continue to rely, upon a combination of patents, trademarks, trade secret protection and confidentiality agreements with
employees, consultants, collaborators, advisors and other third parties to protect the intellectual property related to our brand,
current and future drug development programs, products and product candidates. Our success depends in large part on our ability
to obtain and maintain patent protection in the YUnited-States-U. S. and other countries with respect to our current and future
products and product candidates. We seek to protect our proprietary position by in- licensing or acquiring intellectual property
and filing patent applications in the YUnited-States-U. S. and abroad related to our current and future development programs,
products and product candidates, defending our intellectual property rights against third- party challenges and enforcing our
intellectual property rights to prevent third- party infringement. The patent prosecution process is expensive and time-
consuming, and we may not be able to file and prosecute all necessary or desirable patent applications at a reasonable cost or in
a timely manner. Furthermore, there is always a risk that our licensed or owned issued patents and any pending and future patent
applications may not protect our products or product candidates, in whole or in part, and may not effectively prevent others from
commercializing competitive products or product candidates, or that an alteration to our products or product candidates or
processes may provide sufficient basis for a competitor to avoid infringing our patent claims. The risks associated with patent
rights generally apply to patent rights that we in- license now or in the future, as well as patent rights that we may own now or in
the future. 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. Although we enter into non- disclosure and confidentiality agreements with parties who have
access to confidential or patentable aspects of their research and development output, such as employees, corporate
collaborators, outside scientific collaborators, CROs, contract manufacturers, consultants, advisors and other third parties, any of
these parties may breach the agreements and disclose such output before a patent application is filed, thereby jeopardizing our
ability to obtain patent protection. In addition, while we have pre- publication review procedures in effect, premature or
inadvertent publication of potentially patentable subject matter could preclude our ability to obtain patent protection. We may
choose not to seek patent protection for certain innovations, products or product candidates and may choose not to pursue patent
protection in certain jurisdictions, and under the laws of certain jurisdictions, patents or other intellectual property rights may be
unavailable or limited in scope and, in any event, any patent protection we obtain may be limited. As a result, our products and,
if approved, product candidates may not be protected by patents in all jurisdictions. We generally apply for patents in those
countries where we intend to make, have made, use, offer for sale, or sell products and product candidates and where we assess
the risk of infringement to justify the cost of seeking patent protection. However, we do not seek protection in all countries
where we intend to sell products and, if approved, product candidates and we may not accurately predict all the countries where
patent protection would ultimately be desirable. If we fail to timely file a patent application in any such country or major market,
we may be precluded from doing so at a later date. The patent applications that we own or in- license may fail to result in issued
patents with claims that cover products or product candidates in the Ynited-States-U. S. or in other countries. We may also
inadvertently make statements to regulatory agencies during the regulatory approval process that may be inconsistent with
positions that have been taken during prosecution of our patents, which may result in such patents being narrowed, invalidated
or held unenforceable in enforcement and other adversarial proceedings. Fhe-Table of ContentsThe patent applications that we
own or in- license may fail to result in issued patents with claims that cover our current and future products or product
candidates in the Ynited-States-U. S. or in other countries. Our pending PCT patent applications at-the-Patent-Cooperation
Freaty-(the—PEF-are not eligible to become issued patents until, among other things, we file a national stage patent
application within 30 months in the countries in which we seek patent protection. If we do not timely file any national stage
patent applications, we may lose our priority date with respect to our PCT patent applications and any patent protection on the
inventions disclosed in such PCT patent applications. We cannot guarantee any current or future patents will provide us with any
meaningful protection or competitive advantage. For example, any issued patents might not cover the pharmaceutical
composition of the product or product candidate that is ultimately commercialized. There is no assurance that all of the
potentially relevant prior art relating to our patents and patent applications has been found, which can prevent a patent from
issuing from a pending patent application or be used to invalidate an issued patent. The examination process may require us to
narrow our claims, which may limit the scope of patent protection that we may ultimately obtain. Even if patents do successfully
issue and even if such patents cover our current and future products and product candidates, third parties may challenge their
validity, enforceability or scope, which may result in such patents being narrowly construed, invalidated, or held unenforceable,
any of which could limit our ability to prevent competitors and other third parties from developing and marketing similar
products or product candidates or limit the length of terms of patent protection we may have for our products, product
candidates and technologies. Other companies may also design around technologies we have patented, licensed or developed. In
addition, the issuance of a patent does not give us the right to practice the patented invention. Third parties may have blocking
patents that could prevent us from marketing products or product candidates, or practicing our own patented technology, or
impose a substantial royalty burden to do so. Any successful opposition to these patents or any other patents owned by or
licensed to us could deprive us of rights necessary for the successful commercialization of any products or, if approved, product
candidates. Further, if we encounter delays in regulatory approvals, the period of time during which we could market a product
or product candidate under patent protection could be reduced. If any of our patents are challenged, invalidated, circumvented
by third parties or otherwise limited or expire prior to the commercialization of our products or, if approved, product candidates,
and if we do not own or have exclusive rights to other enforceable patents protecting our products, product candidates or other
technologies, competitors and other third parties could market products or product candidates and use processes that are
substantially similar to, or superior to, ours and our business would suffer. If the patent applications we hold or have in- licensed
with respect to our products or product candidates fail to issue, if their breadth or strength of protection is threatened, or if they
fail to provide meaningful exclusivity for our current and future products or product candidates, it could dissuade companies



from collaborating with us to develop product candidates, and threaten our ability to commercialize our products. Any such
outcome could have a materially adverse effect on our business. Our pending patent applications cannot be enforced against
third parties practicing the technology claimed in such applications unless and until a patent issues from such applications. The
patent position of biotechnology and pharmaceutical companies generally is highly uncertain, involves complex legal and
factual questions and has in recent years been the subject of much litigation. The standards that the U. S. Patent and Trademark
Office (the “ USPTO ”) and its counterparts in other countries use to grant patents are not always applied predictably or
uniformly. In addition, the laws of countries other than the Hntted-States-U. S. may not protect our rights to the same extent as
the laws of the Hnited-States-U. S. , and many companies have encountered significant problems in protecting and defending
such rights in such jurisdictions. For example, European patent law restricts the patentability of methods of treatment of the
human body more than Hnited-States-U. S. law does. Other parties have developed technologies that may be related or
competitive to our own technologies and such parties may have filed or may file patent applications, or may have received or
may receive patents, claiming inventions that may overlap or conflict with those claimed in our own or licensed patent
applications or issued patents. Furthermore, publications of discoveries in scientific literature often lag behind the actual
discoveries, and patent applications in the Hnited-States-U. S. and other jurisdictions are typically not published until 18 months
after filing, or in some cases not at all. Therefore, we cannot know with certainty whether we or our licensors were the first to
make the inventions claimed in our owned or licensed patents or pending patent applications, or that we or our licensors were
the first to file for patent protection of such inventions. As a result, the issuance, scope, validity, enforceability and commercial
value of our patent rights are highly uncertain. Our pending and future patent applications may not result in patents being issued
which protect our technology, products or product candidates, in whole or in part, or which effectively prevent others from
commercializing competitive technologies, products and product candidates. Changes in either the patent laws or interpretation
of the patent laws in the Hnited-States-U. S. and other countries may diminish the value of our patents or narrow the scope of
our patent protection. Patent-Table of ContentsPatent reform legislation in the Ynited-States-U. S. , including the Leahy- Smith
America Invents Act (“ the Leahy- Smith Act ), could increase those uncertainties and costs surrounding the prosecution of our
patent applications and the enforcement or defense of our issued patents. The Leahy- Smith Act was signed into law on
September 16, 2011 and includes a number of significant changes to U. S. patent law. These include provisions that affect the
way patent applications are prosecuted, redefine prior art and provide more efficient and cost- effective avenues for competitors
to challenge the validity of patents. These include allowing third- party submission of prior art to the USPTO during patent
prosecution and additional procedures to challenge the validity of a patent by USPTO administered post- grant proceedings,
including post- grant review, inter partes review (“ IPR ), and derivation proceedings. After March 15, 2013, under the Leahy-
Smith Act, the Ynited-States-U. S. transitioned to a first inventor to file system in which, assuming that the other statutory
requirements 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. The Leahy- Smith Act and its implementation could
increase the uncertainties and costs surrounding the prosecution of our patent applications, our ability to obtain future patents,
and the enforcement or defense of our issued patents, all of which could harm our business, financial condition, results of
operations and prospects. The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and
our owned and licensed patents may be challenged in the courts or patent offices in the Hnited-States-U. S. and abroad. We are
currently and may in the future be subject to third- party pre- issuance submissions of prior art to the USPTO or its equivalents
and we or our licensors have in the past, and may in the future, become involved in opposition, derivation, reexamination, IPR
Hter-partes-review-, post- grant review or interference proceedings in the U. S. or in other jurisdictions challenging our patent
rights or the patent rights of others. A third —party may also claim that our owned or licensed patent rights are invalid or
unenforceable in a litigation. For example, on April 23, 2024, a petition for an IPR was filed with three—- the Patent Trial
and Appeal Board (“ PTAB ”) by Encube Ethicals Pvt. Ltd., alleging that certain claims of U. S. Patent No. 11, 590, 088
(the “ € 088 Patent ), relating to VTAMA (tapinarof) cream 1 %, are invalid. The ¢ 088 Patent expires in 2039. The
PTAB is not expected to decide whether to institute the IPR until approximately six months from the petition filing date.
In February 2023, Sandoz Group AG filed an opposition challenging Dermavant’ s European Patent Number 3297605
which covers topical formulations of tapinarof. The opposition is ongoing and should be decided in the fourth quarter of
calendar year 2024. In addition, certain U. S. patents €U—S—Pafeﬁt—Nes—8—958—969—9—364—43§—aﬂd-9—494—1—24+re1at1ng to
lipid nanoparticle molar ratios and the aggregation of lipid nanoparticles that Genevant Sciences GmbH, as assignee of Genevant
Sciences Ltd. (“ Genevant ), exclusively licensed from Arbutus Biopharma Corp. (“ Arbutus ”’) have previously been the
subject of IPR iaterpartesteview-proceedings brought by Moderna Therapeutics, Inc. (* Moderna ) before the Patent-Friat-and
Appeal-Board-eofthe USPTO-PTAB 2, whose decisions were subsequently reviewed by the Ynaited-States-U. S. Court of
Appeals for the Federal Circuit (the “ Federal Circuit ™). :Phe—As prekusly dlsclosed the F ederal C1rcu1t ult1mately 61-)
affirmed the PTAB’ s deetstonr-decisions upholding that-tp —S- p e
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others all-elaimsof U—SPatent Ne—9-404;127. Additionally, one European patent (EU Patent No. EP2279254) relating to

lipid nanoparticle molar ratios that Genevant exclusively licensed from Arbutus is the subject of an opposition proceeding
brought in 2018 by Merck Sharp & Dohme Corporation and Moderna at the European Patent Office (the “ EPO ) Opposition
Division . In 2019, the EPO Opposition Division upheld claims as amended by an auxiliary request submitted by the
patent owner. Merck and Moderna appealed and, in 2023, the Boards of Appeal of the EPO set aside the EPO
Opposition Division decision and remitted the case to the EPO Opposition Division for further prosecution. In March
2024, the EPO Opposition Division issued a preliminary opinion. Oral proceedings are scheduled for June 2024, and the
case is pending . Genevant may commence litigation at any time to enforce its patent rights against infringers. The outcome




following legal assertions of invalidity and unenforceability is unpredictable. An adverse determination in any such submission,
proceeding or litigation could reduce the scope of, or invalidate, our patent rights, allow third parties to commercialize our
technology, products or product candidates and compete directly with us, without payment to us, result in our inability to
manufacture or commercialize products and, if approved, product candidates without infringing third- party patent rights or
result in our breach of agreements pursuant to which we license such rights to our collaborators or licensees. In addition, if the
breadth or strength of protection provided by our patents and patent applications is threatened, it could dissuade companies from
collaborating with us to license, develop or commercialize current or future products or product candidates. Such challenges may
result in loss of exclusivity or freedom to operate or in patent claims being narrowed, invalidated or held unenforceable, in
whole or in part, which could limit our ability to stop others from using or commercializing similar or identical technology,
products and product candidates, or limit the duration of the patent protection of our technology, products and product
candidates. Such challenges also may result in substantial cost and require significant time from our scientists and management,
even if the eventual outcome is favorable to us. Any of the foregoing could have a material adverse effect on our business,
financial condition, results of operations and prospects. Even-Table of ContentsEven if they are unchallenged, our owned and
licensed patents and pending patent applications, if issued, may not provide us with any meaningful protection or prevent
competitors from designing around our patent claims to circumvent our owned or licensed patents by developing similar or
alternative technologies or therapeutics in a non- infringing manner. For example, a third —party may develop a competitive
product that provides benefits similar to one or more of our products or product candidates but that falls outside the scope of our
patent protection. Moreover, patents have a limited lifespan. In the Dnited-States-U. S. , the natural expiration of a patent is
generally 20 years after it is filed. Various extensions may be available; however , the life of a patent, and the protection it
affords, are limited. Without patent protection for our current or future products and product candidates, it may be open to
competition from generic versions of such products or product candidates. 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 product candidates similar or identical to our own and, which could
have a material adverse effect on our business, financial condition, results of operations and prospects. Patent terms and their
scope may be inadequate to protect our competitive position on current and future products and product candidates for an
adequate amount of time. Patents have a limited lifespan. In the Hnited-States-U. S. , 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. In certain instances, the
patent term may be adjusted to add additional days to compensate for delays incurred by the USPTO in issuing the patent. Also,
the patent term may be extended for a period of time to compensate for at least a portion of the time a product or product
candidate was undergoing FDA regulatory review. However, the life of a patent, and the protection it affords, are limited. Even
if patents covering products or product candidates are obtained, once the patent life has expired, we may be open to competition
from other products or product candidates, including generics or biosimilars. Given the amount of time required for the
development, testing and regulatory review of new products and product candidates, patents protecting such candidates might
expire before or shortly after such candidates are commercialized. For example, the patent covering the use of VTAMA as an
active ingredient to treat psoriasis and atopic dermatitis, but not limited to any formulation, expired in December 2020. As a
result, our owned and licensed patent portfolio may not provide us with sufficient rights to exclude others from commercializing
product candidates similar or identical to our products and product candidates. We do not currently and may not in the future
own or license any issued composition of matter patents covering certain of our products or product candidates, including
VTAMA, and we cannot be certain that any of our other issued patents will provide adequate protection for such products or
product candidates. Composition- of- matter patents on the active pharmaceutical ingredient (“ API ™) in prescription drug
products are generally considered to be the strongest form of intellectual property protection for drug products because those
types of patents provide protection without regard to any particular method of use or manufacture or formulation of the API
used. While we generally seek composition of matter patents for our products and product candidates, such patents may not be
available for all of our products and product candidates. For example, we do not own or have a license to any issued composition
of matter patents in the Hnited-States-U. S. or any other jurisdiction with respect to VTAMA. Instead, we rely on an-four issued
U. S. patent-patents claiming topical formulations of VTAMA, including the commercial formulation which was studied in
Phase 3 trials and approved by the FDA, and an-two issued U. S. patent-patents covering methods of using the patented topical
formulations to treat inflammatory diseases, including psoriasis and atopic dermatitis. The formulation and method- of- use
patents have natural expiration dates in 2036 , without taking into account any possible patent term adjustments or
extensions and assuming payment of all appropriate maintenance, renewal, annuity or other governmental fees . We
additionally rely on athree drug substance (“ DS ”) patent-patents covering the high purity commercial crystal form of the DS,
the commercial DS synthesis and several novel intermediates that are formed in the synthesis, which has a natural expiration
date in 2038 , without taking into account any possible patent term adjustments or extensions and assuming payment of
all appropriate maintenance, renewal, annuity or other governmental fees. We also have a patent covering the use of
VTAMA to treat psoriasis wherein patients achieve the Phase 3 clinical endpoints. This method of treatment patent is
expected to expire in 2040 (including a potential patent term extension for pediatric exclusivity) . Method- of- use patents
protect the use of a product for the specified method and formulation patents cover formulations of the API. These types of
patents do not prevent a competitor or other third- party from developing or marketing an identical product for an indication that
is outside the scope of the patented method or from developing a different formulation that is outside the scope of the patented
formulation. Moreover, with respect to method- of- use patents, even if competitors or other third parties do not actively promote
their product for our targeted indications or uses for which we may obtain patents, physicians may recommend that patients use
these products off- label, or patients may do so themselves. Although off- label use may infringe or contribute to the



infringement of method- of- use patents, the practice is common, and this type of infringement is difficult to prevent or
prosecute. ©ur-Table of ContentsOur owned and licensed patents and pending patent applications, if issued, may not
adequately protect our intellectual property or prevent competitors or others from designing around our patent claims to
circumvent our owned or licensed patents by developing similar or alternative technologies or therapeutics in a non- infringing
manner. If the breadth or strength of protection provided by the patents and patent applications we own or license with respect to
our products and product candidates is not sufficient to impede such competition or is otherwise threatened, it could dissuade
companies from collaborating with us to develop, and threaten our ability to commercialize, our products and, if approved,
product candidates. Any of the foregoing could have a material adverse effect on our business, financial condition, results of
operations and prospects. If we do not obtain protection under the Hatch- Waxman Amendments by extending the patent term,
our business may be harmed. Our commercial success will largely depend on our ability to obtain and maintain patent and other
intellectual property in the Hnited-States-U. S. and other countries with respect to our proprietary technology, products, product
candidates and our target indications. Given the amount of time required for the development, testing and regulatory review of
products and product candidates, patents protecting our products and product candidates might expire before or shortly after such
candidate begins to be commercialized. We expect to seek extensions of patent terms in the Hnited-States-U. S. and, if available,
in other countries where we are prosecuting patents. Depending upon the timing, duration and specifics of FDA marketing
approval of product candidates, one or more of our U. S. patents may be eligible for a limited patent term extension (“ PTE )
under the Drug Price Competition and Patent Term Restoration Act of 1984, referred to as the Hatch- Waxman Amendments.
The Hatch- Waxman Amendments permit a patent restoration term of up to five years beyond the normal expiration of the
patent as compensation for patent term lost during development and the FDA regulatory review process, which is limited to the
approved indication (and potentially additional indications approved during the period of extension) covered by the patent. This
extension cannot extend the remaining term of a patent beyond a total of 14 years from the date of product approval and is
limited to only one patent that covers the approved product, the approved use of the product, or a method of manufacturing the
product. However, the applicable authorities, including the FDA and the USPTO in the United-States-U. S. , and any equivalent
regulatory authority in other countries, may not agree with our assessment of whether such extensions are available, and may
refuse to grant extensions to our patents, or may grant more limited extensions than we request. We may not be granted an
extension because of, for example, 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. Even if we are able to obtain an extension, the patent term may still expire
before or shortly after we receive FDA marketing approval for a given product or product candidate. If we are unable to extend
the expiration date of our existing patents or obtain new patents with longer expiry dates, our competitors may be able to take
advantage of our investment in development and clinical trials by referencing our clinical and preclinical data to obtain approval
of competing product candidates following our patent expiration and launch their product earlier than might otherwise be the
case. 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 as a result of non- compliance with these requirements. Periodic maintenance fees on any issued patent are due to be
paid to the USPTO and other patent agencies in other jurisdictions in several stages over the lifetime of the patent. The USPTO
and various national or international patent agencies require compliance with a number of procedural, documentary, fee payment
and other similar provisions during the patent application process. In certain circumstances, we rely on our licensing partners to
pay these fees due to U. S. and non- U. S. patent agencies and to take the necessary action to comply with these requirements
with respect to our licensed intellectual property. While an inadvertent lapse can in many cases be cured by payment of a late fee
or by other means in accordance with the applicable rules, there are situations in which noncompliance can result in
abandonment or lapse of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant
jurisdiction. Non- compliance events that could result in abandonment or lapse of patent rights include, but are not limited to,
failure to timely file national and regional stage patent applications based on our international patent applications, failure to
respond to official actions within prescribed time limits, non- payment of fees and failure to properly legalize and submit formal
documents. If we or our licensors fail to maintain the patents and patent applications covering our current and future products
and product candidates, our competitors might be able to enter the market earlier than anticipated, which would have an adverse
effect on our business. We rely on certain in- licensed patents and other intellectual property rights in connection with our
development of certain products and product candidates and, if we fail to comply with our obligations under our existing and any
future intellectual property licenses with third parties, we could lose license rights that are important to our business. ©ur-Table
of ContentsOur ability to commercialize products and develop and eventually, if approved, commercialize product candidates
is dependent on licenses to patent rights and other intellectual property granted to it by third parties. Further, development and
commercialization of our current and future products and product candidates may require us to enter into additional license or
collaboration agreements. Our current license agreements impose, and future agreements may impose, various development,
diligence, commercialization and other obligations on us and require us to meet development timelines, or to exercise
commercially reasonable efforts to develop and commercialize licensed products, in order to maintain the licenses. If we fail to
comply with our obligations under these licenses, our licensors may have the right to terminate these license agreements, in
which event we may not be able to market our products and product candidates. Termination of any of our license agreements or
reduction or elimination of our licensed rights may also result in our having to negotiate new or reinstated licenses with less
favorable terms. Additionally, certain provisions in our intellectual property agreements may be susceptible to multiple
interpretations. The resolution of any contract interpretation disagreement that may arise could affect the scope of our rights to
the relevant intellectual property or technology, or affect financial or other obligations under the relevant agreement, either of
which could harm our business, financial condition, results of operations and prospects. For example, disputes may arise with



respect to our current or future licensing agreement include disputes relating to: * the scope of rights granted under the license
agreement and other interpretation- related issues;  our financial or other obligations under the license agreement; ¢ the extent to
which our technology, products or product candidates infringe on intellectual property of the licensor that is not subject to the
licensing agreement; ¢ the sublicensing of patent and other rights; * our diligence obligations under the license agreements and
what activities satisfy those diligence obligations; * the inventorship or 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 ¢ the priority of invention of
patented technology. If disputes over intellectual property that we have licensed prevent or impair our ability to maintain our
current licensing arrangements on acceptable terms, we may be unable to successfully develop and commercialize our products
and product candidates. If our licenses are terminated, we may lose our rights to develop and market our technology, products
and product candidates, lose patent protection for our products, product candidates and technology, experience significant delays
in the development and commercialization of our products and product candidates, or incur liability for damages. In addition, we
may need to obtain additional licenses from our licensors and, in connection with obtaining such licenses, we may agree to
amend our existing licenses in a manner that may be more favorable to the licensors, including by agreeing to terms that could
enable third parties, including our competitors, to receive licenses to a portion of the intellectual property that is subject to our
existing licenses and to compete with our products and product candidates. Furthermore, if our licenses are terminated, or if the
underlying patents fail to provide the intended exclusivity, competitors or other third parties would have the freedom to seek
regulatory approval of, and to market, products identical or competitive to ours and we may be required to cease our
development and commercialization of certain of our products and product candidates. Moreover, if disputes over intellectual
property that we license prevent or impair our ability to maintain other licensing arrangements on commercially acceptable
terms, we may be unable to successfully develop and commercialize the affected products or product candidates. In addition,
certain of these license agreements, may not be assignable by us without the consent of the respective licensor, which may have
an adverse effect on our ability to engage in certain transactions. Any of the foregoing could have a material adverse effect on
our business, financial condition, results of operations and prospects. In addition, in some circumstances, we may not have the
right to control the preparation, filing and prosecution of patent applications, or to maintain or enforce the patents, covering
technology that it licenses from third parties. Therefore, we cannot be certain that these or other patents will be prosecuted,
maintained and enforced in a manner consistent with the best interests of our business. Additionally, we may not have sufficient
ability to provide input into the patent prosecution, maintenance and defense process with respect to such patents, and our
licensors may fail to take the steps that we believe are necessary or desirable in order to obtain, maintain, defend and enforce the
licensed patents. If our current or future licensors or collaboration partners fail to obtain, maintain, defend, protect or enforce any
patents or patent applications licensed to us, our rights to such patents and patent applications may be reduced or eliminated and
our right to develop and commercialize products and product candidates that are the subject of such licensed rights could be
adversely affected. Furthermore-Table of ContentsFurthermore . certain of our current and future licenses may not provide us
with exclusive rights to use the licensed intellectual property and technology, or may not provide us with rights to use such
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, products and product candidates in the future. The intellectual property portfolio licensed to us
by our licensors at least in some respects, may therefore be used by such licensors or licensed to third parties, and such third
parties may have certain enforcement rights with respect to such intellectual property. For example, Immunovant does not have
rights to develop, manufacture, use or commercialize batoclimab or IMVT- 1402 or file or enforce patents relating to these
assets in territories other than the Hnited-States-U. S. , Canada, Mexico, the EU, the U. K., Switzerland, the Middle East, North
Africa and Latin America, as such rights in other jurisdictions have been retained by HanAll Biopharma Co., Ltd. (“ HanAll )
or licensed by HanAll to third parties. Additionally, Dermavant does not have the right to develop, manufacture, use or
commercialize VTAMA in China, including Hong Kong, Macau or Taiwan, as such rights were retained by Welichem Biotech
Inc. or licensed to third parties. Patents licensed to us could be put at risk of being invalidated or interpreted narrowly in
litigation filed by or against our licensors or another licensee or in administrative proceedings brought by or against our licensors
or another licensee in response to such litigation or for other reasons. As a result, we may not be able to prevent competitors or
other third parties from developing and commercializing competitive products, including in territories covered by our licenses.
Third- party claims or litigation alleging infringement, misappropriation or other violations of third- party patents or other
proprietary rights or seeking to invalidate our patents or other proprietary rights, may delay or prevent the development and
commercialization of our current and future products and product candidates. Our commercial success depends in part on our
avoidance of infringement, misappropriation and other violations of the patents and proprietary rights of third parties. However,
our research, development and commercialization activities may be subject to claims that we infringe, misappropriate or
otherwise violate patents or other intellectual property rights owned or controlled by third parties. Our competitors or other third
parties may assert infringement claims against us, alleging that our products or product candidates are covered by their patents.
We cannot be certain that we do not infringe existing patents or that we will not infringe patents that may be granted in the
future. There is a substantial amount of litigation, both within and outside the United-States-U. S. , involving patent and other
intellectual property rights in the biotechnology and pharmaceutical industries, including patent infringement lawsuits,
interferences, derivation and administrative law proceedings, IPR inter-partes-treviews-and post- grant review before the
USPTO, as well as oppositions and similar processes in other jurisdictions. Numerous U. S. and non- U. S. issued patents and
pending patent applications, which are owned by third parties, exist in the fields in which we and our collaborators are
developing product candidates. As the biotechnology and pharmaceutical industries expand and more patents are issued, and as
we gain greater visibility, the risk increases that our products, product candidates or other business activities may be subject to
claims of infringement of the patent and other proprietary rights of third parties. Third parties may assert that we are infringing
their patents or employing their proprietary technology without authorization. There may be third- party patents or patent



applications with claims to materials, formulations, methods of manufacture or methods for treatment related to the use or
manufacture of our products or product candidates. We could also be required to pay damages, which could be significant,
including treble damages and attorneys’ fees if we are found to have willfully infringed such patents. Additionally, because
patent applications can take many years to issue, there may be currently pending patent applications which may later result in
issued patents that our products or product candidates 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 patents were held by a court of competent
jurisdiction to cover any of our products or product candidates, the holders of any such patents may be able to block our ability
to commercialize such products or, if approved, product candidates, unless we obtained a license under the applicable patents, or
until such patents expire. Similarly, if any third- party patent were held by a court of competent jurisdiction to cover aspects of
our formulations, processes for manufacture or methods of use, including combination therapy, the holders of any such patent
may be able to block our ability to develop and commercialize the applicable product or, if approved, product candidate, unless
we obtained a license or until such patent expires. In either case, such a license may not be available on commercially reasonable
terms or at all. Claims that we have misappropriated the confidential information or trade secrets of third parties could have a
similar negative impact on our business. In addition, we may be subject to claims that we are infringing other intellectual
property rights, such as trademarks or copyrights, or misappropriating the trade secrets of others, and to the extent that our
employees, consultants or contractors use intellectual property or proprietary information owned by others in their work for us,
disputes may arise as to the rights in related or resulting know- how and inventions, which could be time- consuming and divert
the attention of senior management. Parties-Table of ContentsParties making claims against us may obtain injunctive or other
equitable relief, which could effectively block our ability to further develop and commercialize one or more of our products or,
if approved, 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 infringement or other
intellectual property claim against it, we may have to pay substantial damages, including treble damages and attorneys’ fees for
willful infringement, obtain one or more licenses from third parties, pay royalties or redesign our affected products or product
candidates, which may be impossible or require substantial time and monetary expenditure. We cannot predict whether any such
license 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 from third parties to advance our research or allow commercialization of
our products or, if approved, product candidates, and we have done so from time to time. We may fail to obtain any of these
licenses at a reasonable cost or on reasonable terms, if at all. In that event, we would be unable to further develop and
commercialize one or more of our products or, if approved, product candidates, which could harm our business significantly. We
cannot provide any assurances that third- party patents do not exist which might be enforced against our products or product
candidates, resulting in either an injunction prohibiting our sales, or, with respect to our sales, an obligation on our part to pay
royalties and / or other forms of compensation to third parties. Some of our competitors may be able to sustain the costs of
complex intellectual property litigation more effectively than we can because the competitors have substantially greater
financial and other resources. In addition, intellectual property litigation, regardless of its outcome, may cause negative
publicity, adversely impact prospective customers, cause product shipment delays or prohibit us from manufacturing, marketing
or otherwise commercializing our products or, if approved, product candidates. Any uncertainties resulting from the initiation
and continuation of any litigation could adversely impact our ability to raise additional funds or otherwise harm our business,
results of operation, financial condition or cash flows. 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. There could also be public announcements of the results of hearings, motions or
other interim proceedings or developments, which could adversely impact the price of our Commen-common Shatres-shares .
We may not identify relevant third- party patents or may incorrectly interpret the relevance, scope or expiration of a third- party
patent, which might harm our ability to develop and market our products and product candidates. We cannot guarantee that any
of our or our licensors’ patent searches or analyses, including the identification of relevant patents, the scope of patent claims or
the expiration of relevant patents, are complete or thorough, nor can we be certain that we have identified each and every third-
party patent and pending application in the United-States-U. S. and abroad that is or may be relevant to or necessary for the
commercialization of products or product candidates in any jurisdiction. Patent applications in the Ynited-States-U. S. and
elsewhere are not published until approximately 18 months after the earliest filing for which priority is claimed, with such
earliest filing date being commonly referred to as the priority date. In addition, U. S. patent applications filed before November
29, 2000 and certain U. S. patent applications filed after that date that will not be filed outside the Ynited-States-U. S. remain
confidential until patents issue. Therefore, patent applications covering our products and product candidates could have been
filed by others without our knowledge. Additionally, pending patent applications that have been published can, subject to certain
limitations, be later amended in a manner that could cover our current and future products and product candidates, or the use
thereof, provided such pending patent applications result in issued patents. Our ability to develop and market our current and
future products and product candidate can be adversely affected in jurisdictions where such patents are issued. The scope of a
patent claim is determined by an interpretation of the law, the written disclosure in a patent and the patent’ s prosecution history.
Our interpretation of the relevance or the scope of a patent or a pending application may be incorrect, which may negatively
impact our ability to market our products or, if approved, product candidates. We may incorrectly determine that our products or
product candidates are not covered by a third- party patent or may incorrectly predict whether a third —party’ s pending
application will issue with claims of relevant scope. Our determination of the expiration date of any patent in the United-States
U. S. or abroad that we consider relevant may be incorrect and we may incorrectly conclude that a third- party patent is invalid
or unenforceable. Our failure to identify and correctly interpret relevant patents may negatively impact our ability to develop
and market our current and future products and, if approved, product candidates. If we fail to identify and correctly interpret



relevant patents, we may be subject to infringement claims. We cannot guarantee that we will be able to successfully settle or
otherwise resolve such infringement claims. If we fail in any such dispute, in addition to being forced to pay damages, we may
be temporarily or permanently prohibited from commercializing any of our products or, if approved, product candidates, that are
held to be infringing. We might, if possible, also be forced to redesign products or product candidates so that we no longer
infringe the third- party intellectual property rights. Any of these events, even if we were ultimately to prevail, could require us
to divert substantial financial and management resources that we would otherwise be able to devote to our business. We may be
involved in lawsuits to protect or enforce our patents, the patents of our licensors or our other intellectual property rights, which
could be expensive, time consuming and unsuccessful. Cempetitors-Table of ContentsCompetitors may infringe,
misappropriate or otherwise violate our patents, the patents of our licensors or our other intellectual property rights. To counter
infringement or unauthorized use, we may be required to file and prosecute legal claims against one or more third parties, which
can be expensive and time- consuming, even if ultimately successful. For example, in February 2022, Roivant’ s subsidiary,
Genevant Sciences GmbH (“ Genevant GmbH ), and Arbutus filed a lawsuit in the U. S. District Court for the District of
Delaware against Moderna and an affiliate seeking damages for infringement of U. S. Patent Nos. 8, 058, 069, 8, 492, 359, 8,
822, 668, 9, 364, 435, 9, 504, 651, and 11, 141, 378 in the manufacture and sale of MRNA- 1273, Moderna’ s vaccine for
COVID- 19 (the “ Moderna Action ). In November 2022, the District Court denied Moderna’ s partial motion to dismiss
pursuant to 28 U. S. C. § 1498 (a) (“ § 1498 ). In March 2023, following the submission of a Statement of Interest in the case
by the YUnited-States-U. S. Government, the court reaffirmed its prior decision and again ruled that the complaint should not be
partially dismissed on the basis of § 1498. In-Mareh-On February 8, 2622-2024 , AeunitasTherapeutiestne—filed-atawsaitin-the
Dnited-States Distriet-Court-court for-held a Claim Construction hearing on disputed terms within the claims Seuthern
Bistriet-of New—Yorkagainst-the asserted patents. On April 3, 2024, the court provided its Claim Construction ruling, in
whlch it construed the dlsputed clalm terms and agreed with Genevant GmbH and Arbutus posmon on most of seekrng—a
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On Apr11 4, 2023 Genevant GmbH and Arbutus filed a lawsurt in the U S Dlstrlct Court for
the District of New Jersey against Pfizer and BloNTech seeking damages for infringement of U. S. Patent Nos. 9, 504, 651, 8,
492,359, 11, 141, 378, 11, 298, 320 and 11, 318, 098 in the manufacture and sale of COMIRNATY (the “ Pfizer Action ”) On
July 10, 2023 Geneve&t—GmbI—P&nd—Arbutus—expeet—afeﬁaeﬁse-freﬁ%Pﬁzer and BioNTech later-this-ealendar-yearfiled an
answer. The Pfizer Action is ongoing and a date for a claim construction hearing has not been set . In an infringement
proceeding, a court may decide that a patent of ours or our licensors 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. The
standards that courts use to interpret patents are not always applied predictably or uniformly and can change, particularly as new
technologies develop. As a result, we cannot predict with certainty how much protection, if any, will be given to our patents if
we attempt to enforce them and they are challenged in court and if any such suits, including the Moderna Action and the Aeuitas
Pfizer Action, will ultimately be resolved successfully. Further, even if we prevail against an infringer in U. S. district court,
there is always the risk that the infringer will file an appeal and the district court judgment will be overturned at the appeals
court and / or that an adverse decision will be issued by the appeals court relating to the validity or enforceability of our patents.
An adverse result in any litigation or defense proceedings could put one or more of our patents at risk of being invalidated or
interpreted narrowly in a manner insufficient to achieve our business objectives, or could put our patent applications at risk of
not issuing. The initiation of a claim against a third —party may also cause the third- party to bring counter claims against us
such as claims asserting that our patents are invalid or unenforceable. In patent litigation in the YUnited-States-U. S., defendant
counterclaims alleging invalidity or unenforceability are commonplace. Grounds for a validity challenge could be an alleged
failure to meet any of several statutory requirements, including lack of novelty, obviousness, non- enablement or lack of written
description or non- statutory subject matter. Grounds for an unenforceability assertion could be an allegation that someone
connected with prosecution of the patent withheld relevant material information from the USPTO, or made a materially
misleading statement, during prosecution. Third parties may also raise similar validity claims before the USPTO in post- grant
proceedings such as ex parte reexaminations, IPR tter-partesteviews-or post- grant review, or oppositions or similar
proceedings outside the YUnited-States-U. S. , in parallel with litigation or even outside the context of litigation. The outcome
following legal assertions of invalidity and unenforceability is unpredictable. We cannot be certain that there is no invalidating
prior art, of which we and the patent examiner were unaware during prosecution. For the patents and patent applications that we
have licensed, we may have limited or no right to participate in the defense of any licensed patents against challenge by a third -
party. If a defendant were to prevail on a legal assertion of invalidity or unenforceability, we would lose at least part, and
perhaps all, of any future patent protection on our current or future products or product candidates. Such a loss of patent
protection could harm our business. Additionally, any adverse outcome could allow third parties to commercialize our products
and compete directly with us, without payment to us, or result in our inability to manufacture or commercialize products without
infringing third- party patent rights. Even if we establish infringement, we may not seek, or the court may decide not to grant, an
injunction against further infringing activity and instead award only monetary damages, which may or may not be an adequate
remedy. We may not be able to detect or prevent, alone or with our licensors, misappropriation of our intellectual property
rights, particularly in countries where the laws may not protect those rights as fully as in the Hnited-States-U. S . Any litigation
or other proceedings to enforce our intellectual property rights may fail, and even if successful, may result in substantial costs
and distract our management and other employees. 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. There could also 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
an adverse effect on the price of our Commen-common Shares-shares . We-Table of ContentsWe may not have sufficient
financial or other resources to adequately conduct the Moderna Action, the Aeuitas-Pfizer Action or any other such litigation or
proceedings. Some of our competitors or other third parties may be able to sustain the costs of such litigation or proceedings
more effectively than we can because of their greater financial resources. Because of the expense and uncertainty of litigation,
we may conclude that even if a third —party is infringing our issued patent, any patents that may be issued as a result of our
pending or future patent applications or other intellectual property rights, the risk- adjusted cost of bringing and enforcing such a
claim or action may be too high or not in the best interest of our company or our shareholders. In such cases, we may decide that
the more prudent course of action is to simply monitor the situation or initiate or seek some other non- litigious action or
solution. Because many of the patents we own or have licensed are owned or licensed by our subsidiaries, and in certain cases
by subsidiaries that are not or will not be directly commercializing products, we may not be in a position to obtain a permanent
injunction against a third —party that is found to infringe our patents. Many patents that we own or have licensed are assigned to
or licensed by our direct or indirect subsidiaries. For example, any patents that Immunovant has licensed are assigned to its
wholly- owned subsidiary Immunovant Sciences GmbH and any patents that Dermavant owns or has licensed are assigned to its
wholly- owned subsidiary Dermavant Sciences GmbH. If a third —party is found to be infringing such patents, we and our direct
subsidiaries may not be able to permanently enjoin the third- party from making, using, offering for sale or selling the infringing
product or activity for the remaining life of such patent in the Hnited-States-U. S. or other jurisdictions when the patent is
assigned to a subsidiary, which is not the entity that is or would be commercializing a potentially competitive product or service.
In such a circumstance, such third- party may be able to compete with us or our subsidiaries, which could have a material
adverse effect on our competitive position, business, financial condition, results of operations and prospects. Changes in U. S.
patent law or the patent law of other countries or jurisdictions could diminish the value of patents in general, thereby impairing
our ability to protect our products and product candidates. As is the case with other biopharmaceutical companies, our success is
heavily dependent on intellectual property. Obtaining and enforcing patents in the biopharmaceutical industry involves both
technological and legal complexity and is therefore costly, time consuming and inherently uncertain. Changes in either the
patent laws or interpretation of the patent laws in the YUnited-States-U. S. or USPTO rules and regulations could increase the
uncertainties and costs. The YUnited-States-U. S. has recently enacted and implemented wide- ranging patent reform legislation.
In addition, patent reform legislation may pass in the future that could lead to additional uncertainties and increased costs
surrounding the prosecution, enforcement and defense of our patents and pending patent applications. The U. S. Supreme Court
has ruled on several patent cases in recent years, either narrowing the scope of patent protection available in certain
circumstances or Weakening the rights of patent owners in certain situations. In addition to increasing uncertainty with regard to
our ability to obtain patents in the future, this cornbmatlon of events has created uncer‘[alnty with respect to the value of patents,
once obtained. For example, in June 2022, th sat-at-the World Trade
Organization members agreed to waive certain patent rlghts w1th respect to COVID 19 vaccines. Any waiver of our patent or
other intellectual property protection by the U. S. and other foreign governments, including with respect to Genevant’ s licensed
lipid nanoparticle (“ LNP ) delivery technology as used in connection with messenger RNA vaccine delivery, could have a
material adverse effect on our competitive position, business, financial condition, results of operations and prospects. Depending
on actions by the U. S. Congress, the federal courts and the USPTO, the laws and regulations governing patents could change in
unpredictable ways that would weaken our ability to obtain new patents or to enforce patents that we have licensed or that we
might obtain in the future. Similarly, changes in patent law and regulations in other countries or jurisdictions or changes in the
governmental bodies that enforce them or changes in how the relevant governmental authority enforces patent laws or
regulations may weaken our ability to obtain new patents or to enforce patents that we have licensed or that we may obtain in
the future. We cannot predict future changes in the interpretation of patent laws or changes to patent laws that might be enacted
into law by Ynited-States-U. S. and non- U. S. legislative bodies. Those changes may materially affect our patents or patent
applications and our ability to obtain additional patent protection in the future. s-Table of ContentsIn addition, the Unitee
States-U. S. federal government retains certain rights in inventions produced with its financial assistance under the Bayh- Dole
Act. The federal government retains a “ nonexclusive, nontransferable, irrevocable, paid- up license ” for its own benefit. The
Bayh- Dole Act also provides federal agencies with “ march- in rights. ” March- in rights allow the government, in specified
circumstances, to require the contractor or successors in title to the patent to grant a “ nonexclusive, partially exclusive, or
exclusive license ” to a *“ responsible applicant or applicants. ” For example, the research resulting in certain of our acquired or
in- licensed patent rights and technology for certain products or product candidates was funded in part by the U. S. federal
government. As a result, the federal government may have certain rights to such patent rights and technology, which include
march- in rights. If the federal government decides to exercise these rights, it is not required to engage us as its contractor in
connection with doing so. The federal government’ s rights may also permit it to disclose our confidential information to third
parties and to exercise march- in rights to use or allow third parties to use our licensed technology. The federal government can
exercise its march- in rights if it determines that action is necessary because we fail to achieve practical application of the
government- funded technology, or because action is necessary to alleviate health or safety needs, to meet requirements of
federal regulations, or to give preference to U. S. industry. Further, the recipient of U. S. government funding is required to
comply with certain other requirements, including timely disclosing the inventions claimed in such patent rights to the U. S.
government and timely electing title to such inventions. The U. S. government has the right to take title to such intellectual
property rights 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. 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, our rights in such inventions may be subject to certain requirements to manufacture
products or product candidates embodying such inventions in the Hnited-States-U. S . We cannot be certain that our current or
future licensors will comply with the disclosure or reporting requirements of the Bayh- Dole Act at all times or be able to rectify
any lapse in compliance with these requirements. Any exercise by the government of any of the foregoing rights or by any third-
party of its reserved rights could have a material adverse effect on our competitive position, business, financial condition, results
of operations and prospects. The validity, scope and enforceability of any patents listed in the Orange Book that cover our
products or product candidates, or patents that cover our biologic product candidates, can be challenged by third parties. If a
third —party files an application under Section 505 (b) (2) or an abbreviated new drug application (“ ANDA ”) under Section 505
(j) with respect to any of our products or, if approved product candldates for a generlc product contalnlng any of our products
or product candidates, 1nc1ud1ng VTAMA wh d-o y

, and rehes in Whole or in part on studles conducted by or for us, the th1rd- party W111
be required to certify to the FDA that either (1) there is no patent information listed in the Orange Book with respect to our
NDA for the applicable product or, if approved, product candidate; (2) the patents listed in the Orange Book have expired; (3)
the listed patents have not expired, but will expire on a particular date and approval is sought after patent expiration; or (4) the
listed patents are invalid or will not be infringed by the manufacture, use or sale of the third- party’ s generic product. A
certification under 21 CFR § 314. 94 (a) (12) (i) (A) (4) that the new product will not infringe the Orange Book- listed patents
for the applicable product or, if approved, product candidate, or that such patents are invalid, is called a paragraph IV
certification. If the third- party submits a paragraph IV certification to the FDA, a notice of the paragraph IV certification must
also be sent to us once the third- party’ s ANDA is accepted for filing by the FDA. We may then initiate a lawsuit to defend the
patents identified in the notice. The filing of a patent infringement lawsuit within 45 days of receipt of the notice automatically
prevents the FDA from approving the third- party” s ANDA until the earliest of 30 months or the date on which the patent
expires, the lawsuit is settled, or the court reaches a decision in the infringement lawsuit in favor of the third- party. If we do not
file a patent infringement lawsuit within the required 45- day period, the third- party’ s ANDA will not be subject to the 30-
month stay of FDA approval. Moreover, a third —party may challenge the current patents, or patents that may issue in the future,
within our portfolio, which could result in the invalidation of some or all of the patents that might otherwise be eligible for
listing in the Orange Book for one of our products. If a third —party successfully challenges all of the patents that might
otherwise be eligible for listing in the Orange Book for one of our products before an ANDA or 505 (b) (2) NDA is filed we
will be unable to obtain a 30- month stay of FDA approval of a 505 (b) (2) or ANDA. For example, our three-issued U. S.
patents covering VTAMA may not provide adequate protection from competitive products developed by 505 (b) (1) NDA, 505
(b) (2) NDA or 505 (j) ANDA applicants containing paragraph I'V certifications if such applicants are able to design around the
three-patents. One or more competitors may circumvent these patents by filing a marketing application with the FDA under
Sections 505 (b) (2) or 505 (j) of the Federal Food, Drug and Cosmetic Act containing a paragraph IV certification for a
competitive product containing the active moiety in VTAMA and successfully challenging the validity of the three-patents or
successfully designing around the three-patents. Any successful challenge against the three-patents and / or designing around one
or more of the patents could result in a generic version of VTAMA being commercialized before the expiration of the three
patents. If the three-patents are successfully challenged or designed around, our business, results of operations, financial
condition and prospects would be harmed. For biologics, the BPCIA provides a mechanism for one or more third parties to seek
FDA approval to manufacture or sell a biosimilar or interchangeable versions of brand name biological product candidates. Due
to the large size and complexity of biological product candidates, as compared to small molecules, a biosimilar must be “ highly
similar ” to the reference product with “ no clinically meaningful differences between the two. ” The BPCIA does not require
reference product sponsors to list patents in the FDA’ s Orange Book and does not include an automatic 30- month stay of FDA
approval upon the timely filing of a lawsuit. The BPCIA, however, does require a formal pre- litigation process which includes
the exchange of information between a biosimilar applicant and a reference biologic sponsor that includes the identification of
relevant patents and each parties’ basis for infringement and invalidity. After the exchange of this information, we may then
initiate a lawsuit within 30 days to defend the patents identified in the exchange. If the biosimilar applicant successfully
challenges the asserted patent claims, it could result in the invalidation of, or render unenforceable, some or all of the relevant
patent claims or result in a finding of non- infringement. #-Table of ContentsIf we are unsuccessful in enforcing our patents
against generics or biosimilars, our products could face competition prior to the expiration of the patents which cover such
products, which could have a material adverse effect on our business, financial condition, results of operations and prospects.
Furthermore, any such litigation or other proceedings to enforce or defend intellectual property rights are often very complex in
nature, may be very expensive and time- consuming, may divert management’ s attention from our core business, and may
result in unfavorable results that could limit our ability to prevent third parties from competing with our products and product
candidates. We may not be able to protect our intellectual property rights throughout the world. Filing, prosecuting and
defending patents on products and product candidates in all countries throughout the world would be prohibitively expensive,
and our intellectual property rights in some countries outside the Haited-States-U. S. can be less extensive than those in the
Dnited-States-U. S . The requirements for patentability may differ in certain countries, particularly developing countries, and the
breadth of patent claims allowed can be inconsistent. In addition, the laws of some countries do not protect intellectual property
rights to the same extent as laws of the Dnited-States-U. S . Consequently, we may not be able to prevent third parties from
practicing our inventions in all countries outside the Hntted-States-U. S. , or from selling or importing product candidates made
using our inventions in and into the Ynited-States-U. S. or other jurisdictions. Competitors may use our technologies in
jurisdictions where we have not obtained patent protection to develop their own products and product candidates and may also
export infringing products and product candidates to territories where we have patent protection, but enforcement is not as




strong as that in the Hatted-States-U. S . These product candidates may compete with our products or product candidates and our
patents or other intellectual property rights may not be effective or sufficient to prevent them from competing. We do not have
patent rights in all countries in which a market may exist. Moreover, in jurisdictions where we do have patent rights, proceedings
to enforce such rights 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.
Additionally, such proceedings could provoke third parties to assert claims against us. We may not prevail in any lawsuits that
we initiate and the damages or other remedies awarded, if any, may not be commercially meaningful. Thus, we may not be able
to stop a competitor from marketing and selling in other countries products and product candidates and services that are the
same as or similar to our products and product candidates, and our competitive position would be harmed. Many companies have
encountered significant problems in protecting and defending intellectual property rights in other jurisdictions. The legal
systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents, trade secrets, and
other intellectual property protection, particularly those relating to biotechnology products and product candidates, which could
make it difficult for us to stop the infringement of our patents or marketing of competing products or product candidates in
violation of our proprietary rights generally. Proceedings to enforce our patent rights in other jurisdictions, whether or not
successful, 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 that we 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. Many countries, including European Union countries, India, Japan and China, have compulsory licensing laws under
which a patent owner may be compelled under specified circumstances to grant licenses to third parties. In addition, many
countries limit the enforceability of patents against government agencies or government contractors. In those countries, we may
have limited remedies, which could materially diminish the value of those patents. This could limit our potential revenue
opportunities. 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. If we are unable to protect the
confidentiality of any trade secrets, our business and competitive position would be harmed. In addition to seeking patents for
our products and product candidates, we may rely on trade secrets, including unpatented software, know- how, technology and
other proprietary information, to maintain our competitive position. We seek to protect this software and information, in part, by
entering into non- disclosure and confidentiality agreements with parties who have access to them, such as our employees,
corporate collaborators, outside scientific collaborators, contract manufacturers, consultants, advisors and other third parties. We
also enter into confidentiality and invention or patent assignment agreements with our employees and consultants. Beeause
Table of ContentsBecause we rely and expect to continue to rely on third parties to manufacture our current and future products
and product candidates, and we collaborate and expect to continue to collaborate with third parties on the development of
current and future products and product candidates, we must, at times, share trade secrets with them. We also conduct joint
research and development programs that may require us to share trade secrets under the terms of our research and development
partnerships or similar agreements. We seek to protect our proprietary technology in part by entering into confidentiality
agreements and, if applicable, material transfer agreements, consulting agreements or other similar agreements with our
advisors, employees, third- party contractors and consultants prior to beginning research or disclosing proprietary information.
These agreements typically limit the rights of the third parties to use or disclose our confidential information, including our trade
secrets. Despite the contractual provisions employed when working with third parties, the need to share trade secrets and other
confidential information increases the risk that such trade secrets become known by our competitors, are inadvertently
incorporated into the technology of others, or are disclosed or used in violation of these agreements. Any disclosure, either
intentional or unintentional, by our employees, the employees of third parties with whom we share facilities or third- party
consultants and vendors that we engage to perform research, clinical trials or manufacturing activities, or misappropriation by
third parties (such as through a cybersecurity breach) of our trade secrets or proprietary information could enable competitors to
duplicate or surpass our technological achievements, thus eroding our competitive position in the market. Further, adequate
remedies may not exist in the event of unauthorized use or disclosure. Given that our proprietary position is based, in part, on
our know- how and trade secrets, a competitor’ s discovery of our trade secrets or other unauthorized use or disclosure would
impair our competitive position and may have an adverse effect on our business and results of operations. In addition, these
agreements typically restrict the ability of our advisors, employees, third- party contractors and consultants to publish data
potentially relating to our trade secrets, although our agreements may contain certain limited publication rights. Policing
unauthorized use of our or our licensors’ intellectual property is difficult, expensive and time- consuming, and we may be
unable to determine the extent of any unauthorized use. Moreover, enforcing a claim that a party illegally disclosed or
misappropriated a trade secret is difficult, expensive and time- consuming, and the outcome is unpredictable. In addition, some
courts inside and outside the Ynited-States-U. S. are less willing or unwilling to protect trade secrets. Despite our efforts to
protect our trade secrets, our competitors and other third parties may discover our trade secrets, including our proprietary
software, either through breach of our agreements with third parties, independent development or publication of information by
any of our third- party collaborators. A competitor’ s or other third- party’ s discovery of our trade secrets, including our
proprietary software, would impair our competitive position and have an adverse impact on our business. We cannot guarantee
that we have entered into non- disclosure, confidentiality agreements, material transfer agreements or consulting agreements
with each party that may have or have had access to our trade secrets or proprietary software, technology and processes. Despite
these efforts, any of these parties may breach the agreements and disclose our proprietary information, including our trade
secrets and proprietary software, and we may not be able to obtain adequate remedies for such breaches. Monitoring



unauthorized uses and disclosures of our intellectual property is difficult, and we do not know whether the steps we have taken
to protect our intellectual property will be effective. In addition, we may not be able to obtain adequate remedies for any such
breaches. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult, expensive and time-
consuming, and the outcome is unpredictable. In addition, some courts inside and outside the Prited-States-U. S. are less willing
or unwilling to protect trade secrets. If any of our trade secrets, including our proprietary software, were to be lawfully obtained
or independently developed by a competitor or other third- party, we would have no right to prevent them, or those to whom
they communicate it, from using that technology or information to compete with us. If any of our trade secrets, including our
proprietary software, were to be disclosed to or independently developed by a competitor or other third- party, our competitive
position would be harmed. Certain software utilized in our computational drug discovery efforts may include third- party open
source software. Any failure to comply with the terms of one or more open source software licenses could adversely affect our
business, subject us to litigation, or create potential liability. Certain software utilized in our computational drug discovery
efforts may include third- party open source software and we expect to continue to incorporate open source software in the
future. The use of open source software involves a number of risks, many of which cannot be eliminated and could negatively
affect our business. For example, we cannot ensure that we have effectively monitored our use of open source software or that
we are in compliance with the terms of the applicable open source licenses or our current policies and procedures. There have
been claims against companies that use open source software asserting that the use of such open source software infringes the
claimants’ intellectual property rights. As a result, we could be subject to suits by third parties claiming infringement on such
third parties’ intellectual property rights. Litigation could be costly for us to defend, have a negative effect on our business,
financial condition and results of operations, or require us to devote additional research and development resources to modify
our computational drug discovery platform. Hse-Table of ContentsUse of open source software may entail greater risks than
use of third- party commercial software, as open source licensors generally do not provide warranties, controls on the origin of
the software or other contractual protections regarding infringement claims or the quality of the code, including with respect to
security vulnerabilities. In addition, certain open source licenses require that source code for software programs that interact
with such open source software be made available to the public at no cost and that any modifications or derivative works to such
open source software continue to be licensed under the same terms as the open source software license. The terms of various
open source licenses have not been interpreted by courts in the relevant jurisdictions, and there is a risk that such licenses could
be construed in a manner that imposes unanticipated conditions or restrictions on our ability to market our solutions. By the
terms of certain open source licenses, if portions of our proprietary software are determined to be subject to an open source
license or if we combine our proprietary software with open source software in a certain manner, we could be required to release
the source code of our proprietary software and to make our proprietary software available under open source licenses, each of
which could reduce or eliminate the effectiveness of our computational discovery efforts. We may also face claims alleging
noncompliance with open source license terms or misappropriation or other violation of open source technology. Any of these
events could create liability for us and damage our reputation, which could have a material adverse effect on our competitive
position, business, financial condition, results of operations and prospects. We may be subject to claims that our employees,
consultants or independent contractors have wrongfully used or disclosed confidential information of their former employers or
other third parties. We employ individuals who were previously employed at universities or other software, biotechnology or
pharmaceutical companies, including our licensors, competitors or potential competitors. Although we seek to protect our
ownership of intellectual property rights by ensuring that our agreements with our employees, collaborators and other third
parties with whom we do business include provisions requiring such parties to not use the confidential information of their
former employer, we may be subject to claims that we or our employees, consultants, independent contractors or other third
parties have inadvertently or otherwise used or disclosed confidential information of our employees’ former employers or other
third parties. We may also be subject to claims that former employers or other third parties have an ownership interest in our
owned or licensed patents or patent applications. Litigation may be necessary to defend against these claims. There is no
guarantee of success in defending these claims, and if we fail in defending any such claims, in addition to paying monetary
damages, we may lose valuable intellectual property rights, such as exclusive ownership of, or right to use, valuable intellectual
property, which could limit our ability to stop others from using or commercializing similar technology and therapeutics,
without payment to us, could limit the duration of the patent protection covering our technology, products and product
candidates and could result in our inability to develop, manufacture or commercialize our products and product candidates
without infringing third- party patent rights. Such intellectual property rights could be awarded to a third —party, and we could
be required to obtain a license from such third- party to commercialize our current or future products and product candidates.
Such a license may not be available on commercially reasonable terms or at all. Even if we are successful, litigation could result
in substantial cost and be a distraction to our management and other employees. Moreover, any such litigation or the threat
thereof may harm our reputation, our ability to form strategic alliances or sublicense our rights to collaborators, engage with
scientific advisors or hire employees or consultants, each of which would harm our business, results of operations and financial
condition. We may be subject to claims challenging the inventorship or ownership of our patents and other intellectual property.
We rely on a combination of internally developed and in- licensed intellectual property rights and we or our licensors may be
subject to claims that former employees, collaborators or other third parties have an interest in our owned or in- licensed patents,
trade secrets, or other intellectual property as an inventor or co- inventor. For example, we or our licensors may have
inventorship disputes arise from conflicting obligations of employees, consultants or other third parties who are involved in
developing our products and product candidates. Litigation may be necessary to defend against these and other claims
challenging inventorship or our or our licensors” ownership of our owned or in- licensed patents, trade secrets or other
intellectual property. If we or our licensors fail in defending any such claims, in addition to paying monetary damages, we may
lose valuable intellectual property rights, such as exclusive ownership of, or right to use, intellectual property that is important to



our products or product candidates. Even if we are successful in defending against such claims, litigation could result in
substantial costs and be a distraction to management and other employees. Any of the foregoing could harm our business,
financial condition, results of operations and prospects. In addition, while it is our policy to require our employees, contractors
and other third parties who may be involved in the development of intellectual property to execute agreements assigning such
intellectual property to us, we may be unsuccessful in executing such an agreement with each party who in fact develops
intellectual property that we regard as our own. Our invention assignment agreements may not be self- executing or may be
breached, and we may not have adequate remedies for any such breach. Additionally, we may be forced to bring claims against
third parties, or defend claims they may bring against us, to determine the ownership of what we regard as our intellectual
property. Furthermore, individuals executing agreements with us may have preexisting or competing obligations to a third =
party, such as an academic institution, and thus an agreement with us may be ineffective in perfecting ownership of inventions
developed by that individual. Table of InteHeettal-ContentsIntellectual property litigation could cause us to spend substantial
resources and distract our personnel from their normal responsibilities, and have a harmful effect on the success of our business.
Even if resolved in our favor, litigation or other legal proceedings relating to intellectual property claims, including the Moderna
Action s-and the Pfizer Aetton-and-the-Aeuitas-Action, 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 adversely impact the price of our Cemmen-common Shares-shares . Such litigation or
proceedings could substantially increase our operating losses and reduce the resources available for development activities or
any future sales, marketing or distribution activities. We may not have sufficient financial or other resources to conduct such
litigation or proceedings adequately. Some of our competitors may be able to sustain the costs of such litigation or proceedings
more effectively than we can because of their greater financial resources. Accordingly, despite our efforts, we may not be able to
prevent third parties from infringing upon or misappropriating our intellectual property. In addition, the uncertainties associated
with litigation could compromise our ability to raise the funds necessary to pursue our commercialization efforts, continue our
clinical trials and internal research programs or in- license needed technology or other future product candidates. Uncertainties
resulting from the initiation and continuation of patent litigation or other proceedings could compromise our ability to compete
in the marketplace, including compromising our ability to raise the funds necessary to pursue our commercialization efforts,
continue our clinical trials, continue our research programs, license necessary technology from third parties, or enter into
development collaborations that would help us commercialize our products or, if approved, product candidates. Any of the
foregoing could harm our business, financial condition, results of operations and prospects. We may not be successful in
obtaining necessary intellectual property rights to future product candidates through acquisitions and in- licenses. A third —party
may hold intellectual property, including patent rights, that are important or necessary to the development of our product
candidates. Accordingly, we may seek to acquire or in- license patented or proprietary technologies to develop such product
candidates or to grow our product offerings and technology portfolio. However, we may be unable to acquire or in- license
intellectual property rights relating to, or necessary for, any such product candidate or technology from third parties on
commercially reasonable terms or at all. Even if we are able to in- license any such necessary intellectual property, it could be
on non- exclusive terms, thereby giving our competitors and other third parties access to the same intellectual property licensed
to us, and it could require us to make substantial licensing and royalty payments. In that event, we may be unable to develop or
commercialize such product candidates or technology. We may also be unable to identify product candidates or technology that
we believe are an appropriate strategic fit for our company and protect intellectual property relating to, or necessary for, such
product candidate and technology. The in- licensing and acquisition of third- party intellectual property rights for any future
product candidate is a competitive area, and a number of more established companies are also pursuing strategies to in- license
or acquire third- party intellectual property rights for product candidates that we may consider attractive or necessary. These
established companies may have a competitive advantage over us due to their size, cash resources and greater clinical
development and commercialization capabilities. Furthermore, companies that perceive us to be a competitor may be unwilling
to assign or license rights to us. If we are unable to successfully obtain rights to additional technologies or product candidates,
our business, financial condition, results of operations and prospects for growth could suffer. In addition, we expect that
competition for the in- licensing or acquisition of third- party intellectual property rights for any future product candidate and
technologies that are attractive to us may increase in the future, which may mean fewer suitable opportunities for us as well as
higher acquisition or licensing costs. We may be unable to in- license or acquire the third- party intellectual property rights for
product candidates or technology on terms that would allow us to make an appropriate return on our investment. Any
trademarks we have obtained or may obtain may be infringed or successfully challenged, resulting in harm to our business. We
rely on trademarks as one means to distinguish our products from the products and product candidates of our competitors. Our
current and future trademark applications in the Haited-States-U. S. and in other jurisdictions may not be allowed or may
subsequently be opposed, challenged, infringed, circumvented, declared generic or determined to be infringing other marks.
Additionally, once we select new trademarks and apply to register them, our trademark applications may not be approved. Third
parties have in the past opposed, are currently opposing and may in the future oppose or attempt to cancel our trademark
applications or trademarks, or otherwise challenge our use of the trademarks. In the event that our trademarks are successfully
challenged, we could be forced to rebrand products or product candidates, which could result in loss of brand recognition and
could require us to devote resources to advertising and marketing new brands. Our competitors may infringe our trademarks and
we may not have adequate resources to enforce our trademarks. If we attempt to enforce our trademarks and assert trademark
infringement claims, a court may determine that the marks we have asserted are invalid or unenforceable, or that the party
against whom we have asserted trademark infringement has superior rights to the marks in question. In this case, we could
ultimately be forced to cease use of such trademarks. ¥-e-Table of ContentsWe may not be able to protect our rights to these



trademarks and trade names, which we need to build name recognition among 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 registered trademarks or trademarks that incorporate variations of our registered or
unregistered trademarks or trade names. Over the long term, if we are unable to establish name recognition based on our
trademarks and trade names, then we may not be able to compete effectively and our business may be adversely affected. Our
efforts to enforce or protect our proprietary rights related to trademarks, trade secrets, domain names, copyrights or other
intellectual property may be ineffective and could result in substantial costs and diversion of resources. Any of the foregoing
could have a material adverse effect on our business, financial condition, results of operations and prospects. Intellectual
property rights do not necessarily address all potential threats to our competitive advantage. Once granted, patents may remain
open to invalidity challenges including opposition, interference, re- examination, post- grant review, IPR inter-partesreview-,
nullification or derivation action in court or before patent offices or similar proceedings for a given period after allowance or
grant, during which time third parties can raise objections against such grant. In the course of such proceedings, which may
continue for a protracted period of time, the patent owner may be compelled to limit the scope of the allowed or granted claims
thus attacked, or may lose the allowed or granted claims altogether. In addition, the degree of future protection afforded by our
intellectual property rights is uncertain because intellectual property rights have limitations, and may not adequately protect our
business, provide a barrier to entry against our competitors or potential competitors, or permit us to maintain our competitive
advantage. Moreover, if a third —party has intellectual property rights that cover the practice of our technology, we may not be
able to fully exercise or extract value from our intellectual property rights. The following examples are illustrative: * others may
be able to make formulations or compositions that are the same as or similar to our products or product candidates, but that are
not covered by the claims of the patents that we own; ¢ others may be able to make product candidates that are similar to our
products or product candidates that we intend to commercialize that are not covered by the patents that we exclusively licensed
and have the right to enforce; * we, our licensor or any collaborators might not have been the first to make or reduce to practice
the inventions covered by the issued patents or pending patent applications that we own or have exclusively licensed; * we or
our licensor or any collaborators might not have been the first to file patent applications covering certain of our inventions; ¢
others may independently develop similar or alternative technologies or duplicate any of our technologies without infringing our
intellectual property rights; « it is possible that our pending patent applications will not lead to issued patents;  issued patents
that we own or have exclusively licensed may not provide us with any competitive advantages, or may be held invalid or
unenforceable as a result of legal challenges; ¢ our competitors might conduct research and development activities in the United
States-U. S. and other countries that provide a safe harbor from patent infringement claims for certain research and development
activities, as well as in countries where we do not have patent rights, and then use the information learned from such activities to
develop competitive product candidates for sale in our major commercial markets; and we may not develop additional
proprietary technologies that are patentable; ¢ third parties performing manufacturing or testing for us using our products,
product candidates or technologies could use the intellectual property of others without obtaining a proper license; Table of
Contents ° parties may assert an ownership interest in our intellectual property and, if successful, such disputes may preclude us
from exercising exclusive rights over that intellectual property; * we may not develop or in- license additional proprietary
technologies that are patentable;  we may not be able to obtain and maintain necessary licenses on commercially reasonable
terms, or at all; < the patents of others may harm our business; and ¢« we may choose not to file a patent application in order to
maintain certain trade secrets or know- how, and a third —party may subsequently file a patent application covering such
intellectual property. Should any of these events occur, they could significantly harm our business and results of operations.
Risks Related to Our Securities, Our Jurisdiction of Incorporation and Certain Tax Matters If our performance does not meet
market expectations, the price of our securities may decline. If our performance does not meet market expectations, the price of
our €emmenr-common Shares-shares may decline. In addition, the trading price of our Cemmen-common Shares-shares could
be volatile and subject to wide fluctuations in response to various factors, some of which are beyond our control. Any of the
factors listed below could have a material adverse effect on the price of our Commen-common Shares-shares . Factors affecting
the trading price of our Commetrcommon Shares-shares may include:  actual or anticipated fluctuations in our quarterly and
annual financial results or the quarterly and annual financial results of companies perceived to be similar to it; * changes in the
market’ s expectations about operating results; ¢ our operating results failing to meet market expectations in a particular period; ¢
a Vant’ s operating results failing to meet market expectations in a particular period, which could impact the market prices of
shares of a public Vant or the valuation of a private Vant, and in turn adversely impact the trading price of our Commern
common Shatres-shares ; * receipt of marketing approval for a product or product candidate in one or more jurisdictions, or the
failure to receive such marketing approval;  the results of clinical trials or preclinical studies conducted by us and the Vants; ¢
changes in financial estimates and recommendations by securities analysts concerning us, the Vants or the biopharmaceutical
industry and market in general;  operating and stock price performance of other companies that investors deem comparable to
us;  changes in laws and regulations affecting our and the Vants’ businesses; ¢ the outcome of litigation or other claims or
proceedings, including governmental and regulatory proceedings, against us or the Vants; * changes in our capital structure, such
as future issuances of securities or the incurrence of debt; ¢ the volume of our Cemmeon-common Shares-shares available for
public sale and the relatively limited free float of our €ommen-common Shares-shares ; * any significant change in our board of
directors or management; * sales of substantial amounts of our €emmen-common Shares-shares by directors, executive officers
or significant shareholders or the perception that such sales could occur; and-andTable of Contents * general economic and
political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and acts of war or terrorism.
Broad market and industry factors may depress the market price of our Commen-common Shares-shares irrespective of our or
the Vants’ operating performance. The stock market in general has experienced price and volume fluctuations that have often



been unrelated or disproportionate to the operating performance of the particular companies affected. The trading prices and
valuations of these stocks, and of our securities, may not be predictable. A loss of investor confidence in the market for
companies engaging in digital payments or the stocks of other companies which investors perceive to be similar to us could
depress our stock price regardless of our business, prospects, financial conditions or results of operations. A decline in the
mdrket pnce of our Geﬁﬂﬂeﬂ—common -S-h&fes—shares also could adversely affect our ablllty to issue additional securities and

will continue to incur increased costs as a result of operating as a public company and our management hds dev oted and will
continue to devote a substantial amount of time to new compliance initiatives. As a public company, we have incurred and will
continue to incur significant legal, accounting and other expenses that we did not incur as a private company, and these expenses
may-are expected to increase evenmore-from March 31, 2024, after which date we are-were no longer an emerging growth
company, as defined in Section 2 (a) of the Securities Act. As a public company, we are subject to the reporting requirements of
the Exchange Act, the Sarbanes- Oxley Act and the Dodd- Frank Act, as well as rules adopted, and to be adopted, by the SEC
and the Nasdaq . We also expect that compliance with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act and increased disclosure requirements will substantially increase our legal and financial compliance costs .
Our management and other personnel have devoted and will continue to devote a substantial amount of time to these compliance
initiatives. Moreover, these rules and regulations have substantially increased our legal and financial compliance costs and made
some activities more time- consuming and costly. For example, these rules and regulations have made it more difficult and more
expensive for us to obtain blended director and officer liability insurance and forced us to forego securities and corporate
protection coverage. We cannot predict or estimate the amount or timing of additional costs we have incurred and will continue
to incur to respond to these requirements. The impact of these requirements could also make it more difficult for us to attract
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effectiveness of our internal control over financial reporting , and our independent registered public accounting firm is
required to attest to the effectiveness of our internal control over financial reporting. The rules governing the standards
that must be met for management to assess our internal control over financial reporting are complex and costly. If we or
our auditors are unable to conclude that our internal control over financial reporting is effective, investors may lose
confidence in our financial reporting and the trading price of our common shares may decline. Although we have
determined that our internal control over financial reporting was effective as of March 31, 2024, we cannot assure you
that there will not preveﬂt—be materlal weaknesses or 51gmﬁcant deficiencies in or-our internal deteet-fraud-or
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future access to the capltal markets Changes in laws or regulatrons or a failure to Comply with any laws and regulations,

may adversely affect our business, investments and results of operations. We are subject to laws and regulations enacted by
national, regional and local governments. In particular, we will be required to comply with certain SEC and other legal
requirements. Compliance with, and monitoring of, applicable laws and regulations may be difficult, time consuming and costly.
Those laws and regulations and their interpretation and application may also change from time to time and those changes could
have a material adverse effect on our business, investments and results of operations. In addition, a failure to comply with
applicable laws or regulations, as interpreted and applied, could have a material adverse effect on our business and results of
operations. Antt-Table of ContentsAnti - takeover provisions in our memorandum of association and bye- laws, as well as
provisions of Bermuda law could delay or prevent a change in control, limit the price investors may be willing to pay in the
future for our Commen-common Shares-shares and could entrench management Our memorandum of association and bye-
laws contain provisions that could make it more difficult for a third —party to acquire us without the consent of our board of
directors. These provisions provide for: ¢ a classified board of directors with staggered three- year terms; ¢ the ability of our
board of directors to determine the powers, preferences and rights of preference shares and to cause us to issue the preference
shares without shareholder approval; and ¢ requiring advance notice for shareholder proposals and nominations and placing
limitations on convening shareholder meetings. These provisions may make more difficult the removal of management and may
discourage transactions that otherwise could involve payment of a premium over prevailing market prices for our securities.
These provisions could also discourage proxy contests and make it more difficult for you and other shareholders to elect
directors of your choosing and cause us to take corporate actions other than those you desire, any of which could harm our share
price. Our largest shareholders own a significant percentage of our €ommen-common Shares-shares and are able to exert
significant control over matters subject to shareholder approval. Our largest shareholders continue to hold a significant
percentage of our Cemmen-common Shates-shares . As a result, these holders have the ability to substantially influence us and
exert significant control through this ownership position and, in the case of certain holders, service on our board of directors. For
example, these holders may be able to control elections of directors, issuance of equity, including to our employees under equity
incentive plans, amendments of our organizational documents, or approval of any merger, amalgamation, sale of assets or other
major corporate transaction. These holders’ interests may not always coincide with our corporate interests or the interests of
other shareholders, and they may exercise their voting and other rights in a manner with which you may not agree or that may
not be in the best interests of our other shareholders. Furthermore, our largest shareholders may from time to time have interests
that differ from ours or from one another, and from time to time there may be disputes with or between such shareholders, which
could be costly, time- consuming and divert management resources. So long as these holders continue to own a significant
amount of our equity, they will continue to be able to strongly influence our decisions. Future sales and issuances of our or the
Vants’ equity securities or rights to purchase equity securities, including pursuant to our or the Vants’ equity incentive and other
compensatory plans, will result in additional dilution of the percentage ownership of our shareholders and could cause our share
price to fall. We and the Vants s##-may need additional capital in the future to continue our planred-operations. To the extent
we raise additional capital by issuing equity securities, including in our subsidiaries, our shareholders may experience substantial
dilution. We or the Vants may sell securities, including convertible securities or other equity securities in one or more
transactions at prices and in a manner we determine from time to time. If we sell €emmen-common Shares-shares , convertible
securities or other equity securities in more than one transaction, investors may be materially diluted by subsequent sales. In
addition, new investors could gain rights superior to our existing shareholders. Pursuant to our 2021 Equity Incentive Plan (the
2021 EIP ), we are authorized to grant options, restricted stock units and other share- based awards to our employees, directors
and consultants. The aggregate number of shares initially reserved for issuance under the 2021 EIP increases annually on the
first day of each fiscal year during the term of the plan in an amount equal to the lesser of (i) 5 % of the number of our Cemmon
common Shatres-shares outstanding as of the day of the immediately preceding fiscal year and (ii) such number of our Cemmen
common Shatres-shares as determined by our board of directors in its discretion. As a result of this annual increase, or if our
board of directors elects in the future to make any additional increase in the number of shares available for future grant under the
2021 EIP, and if our shareholders approve of any such additional increase, our shareholders may experience additional dilution,
and our share price may fall. Issuance of options, restricted stock units and other share- based awards pursuant to equity
incentive plans at the Vants may indirectly have a similar effect of diluting your ownership in us since a portion of the value of
our Cemmen-common Shatres-shares is tied to the value of the Vants, which would be diluted in the event of a grant of options
or other similar equity grants to the employees of the Vants. Fatare-Table of ContentsFuture sales, or the perception of future
sales, of our Commenr-common Shares-shares by us or our existing sharcholders %n—t-he—pﬂbﬁe-market—could cause the market
price for our Cemmen-common Shares-shares to decline and impact our ability to raise capital in the future. Sales of a
substantial number of our €ommen-common Shares-shares r-the-publie-marketby us or certain of our existing large
shareholders, or the perception that these sales could occur, could substantially decrease the market price of our Commen
common shares. Shares —As—held by certain of our Mareh3+,2023-these-large sharcholders held-approximately 70-—7%-of

have been registered for re- sale pursuant to a registration statement

on Form S- 3 and may also be sold pursuant to Rule 144 under the Securities Act, subject to certain restrictions (including
restrlctrons appllcable to afﬁhates in the case of shares held by persons deemed to be our afﬁhates) %&e—eeftatﬂ-e—f—euf




e 4 The market prrce of our Geﬁaﬁaeﬁ—common
-Sha-res—shares could drop s1gn1ﬁcantly 1f the holders of these shares sell thern or are perceived by the market as intending to sell
them. This, in turn, could also make it more difficult for us to raise additional funds through future offerings of our Commen
common Shatres-shares or other securities at prices that are attractive to us, or at all. If securities analysts publish negative
evaluations of our shares, the price of our €ommen-common Shares-shares could decline. The trading market for our securities
will be influenced by the research and reports that industry or securities analysts may publish about us, our business, market or
competitors. If any of the analysts who may cover us change their recommendation regarding our Cemmen-common Shares
shares adversely, or provide more favorable relative recommendations about its competitors, the price of our Cemmer
common Shatres-shares would likely decline. If any analyst who may cover us were to cease coverage or fail to regularly
publish reports, we could lose visibility in the financial markets, which in turn could cause our share price or trading volume to
decline. Because there are no earrent-plans to pay cash dividends on our €emmen-common Shares-shares for the foresecable
future, you may not receive any return on investment unless you sell our €Commen-common Shares-shares for a price greater
than that which you paid for it. We may retain future earnings, if any, for future operations, expansion and debt repayment and
have no eurrent-plans to pay any cash dividends for the foreseeable future. Any decision to declare and pay dividends as a public
company in the future will be made at the discretion of our board of directors and will depend on, among other things, our
results of operations, financial condition, cash requlrements contractual restrlctrons applrcable law and other factors that our
board of dlrectors may deem relevant —tna -to-pay-d by rants-of-any-exis

petr-. As a result you may not receive any return on an investment in
our Geﬁaﬁaeﬁ—common -Sha-res—shares unless you sell your shares of for a price greater than that which you paid for them. We
are an exempted company limited by shares incorporated under the laws of Bermuda and it may be difficult for you to enforce
judgments against us or our directors and executive officers. We are an exempted company limited by shares incorporated under
the laws of Bermuda. As a result, the rights of our shareholders are governed by Bermuda law and our memorandum of
association and bye- laws. The rights of shareholders under Bermuda law may differ from the rights of shareholders of
companies incorporated in another jurisdiction. It may be difficult for investors to enforce in the U. S. judgments obtained in U.
S. courts against us based on the civil liability provisions of the U. S. securities laws. It is doubtful whether courts in Bermuda
will enforce judgments obtained in other jurisdictions, including the U. S., against us or our directors or officers under the
securities laws of those jurisdictions or entertain actions in Bermuda against us or our directors or officers under the securities
laws of other jurisdictions. Bermuda law differs from the laws in effect in the U. S. and may afford less protection to our
shareholders. We are incorporated under the laws of Bermuda. As a result, our corporate affairs are governed by the Bermuda
Companies Act 1981, as amended (the “ Companies Act ), which differs in some material respects from laws typically
applicable to U. S. corporations and shareholders, including the provisions relating to interested directors, amalgamations,
mergers and acquisitions, takeovers, shareholder lawsuits and indemnification of directors. Generally, the duties of directors and
officers of a Bermuda company are owed to the company only. Shareholders of Bermuda companies typically do not have rights
to take action against directors or officers of the company and may only do so in limited circumstances. Shareholder class
actions are not available under Bermuda law. The circumstances in which shareholder derivative actions may be available under
Bermuda law are substantially more proscribed and less clear than they would be to shareholders of U. S. corporations. The
Bermuda courts, however, would ordinarily be expected to permit a shareholder to commence an action in the name of a
company to remedy a wrong to the company where the act complained of is alleged to be beyond the corporate power of the
company or illegal or would result in the violation of the company’ s memorandum of association or bye- laws. Furthermore,
consideration would be given by a Bermuda court to acts that are alleged to constitute a fraud against the minority shareholders
or, for instance, where an act requires the approval of a greater percentage of the company’ s shareholders than those who
actually approved it. When-Table of ContentsWhen the affairs of a company are being conducted in a manner that is
oppressive or prejudicial to the interests of some shareholders, one or more shareholders may apply to the Supreme Court of
Bermuda, which may make such order as it sees fit, including an order regulating the conduct of the company’ s affairs in the
future or ordering the purchase of the shares of any shareholders by other shareholders or by the company. Additionally, under
our bye- laws and as permitted by Bermuda law, each shareholder will waive any claim or right of action against our directors or
officers for any action taken by directors or officers in the performance of their duties, except for actions involving fraud or
dishonesty. In addition, the rights of our shareholders and the fiduciary responsibilities of our directors under Bermuda law are
not as clearly established as under statutes or judicial precedent in existence in jurisdictions in the U. S., particularly the State of
Delaware. Therefore, our shareholders may have more difficulty protecting their interests than would shareholders of a
corporation incorporated in a jurisdiction within the U. S. There are regulatory limitations on the ownership and transfer of our
Common-common Shares-shares . Common shares may be offered or sold in Bermuda only in compliance with the provisions
of the Companies Act and the Bermuda Investment Business Act 2003, which regulates the sale of securities in Bermuda. In
addition, the Bermuda Monetary Authority must approve all issues and transfers of shares of a Bermuda exempted company.
However, the Bermuda Monetary Authority has, pursuant to its statement of June 1, 2005, given its general permission under the
Exchange Control Act 1972 and related regulations for the issue and free transfer of our Cemmoen-common Shatres-shares to
and among persons who are non- residents of Bermuda for exchange control purposes as long as the shares are listed on an
appointed stock exchange, which includes Nasdaq. Additionally, we have sought and have obtained a specific permission from
the Bermuda Monetary Authority for the issue and transfer of our €ommen-common Shares-shares up to the amount of our
authorized capital from time to time, and options, warrants, depository receipts, rights, loan notes, debt instruments and our
other securities to persons resident and non- resident for exchange control purposes with the need for prior approval of such
issue or transfer. The general permission or the specific permission would cease to apply if we were to cease to be listed on the



Nasdagq or another appointed stock exchange. We may become subject to unanticipated tax liabilities and higher effective tax
rates. We are incorporated under the laws of Bermuda. We are centrally managed and controlled in the U. K., and under current
U. K. tax law, a company which is centrally managed and controlled in the U. K. is regarded as resident in the U. K. for
taxation purposes. Accordingly, we expect to be subject to U. K. taxation on our income and gains, and subject to U. K.” s
controlled foreign company rules, except where an exemption applies. We may be treated as a dual resident company for U. K.
tax purposes. As a result, our right to claim certain reliefs from U. K. tax may be restricted, and changes in law or practice in the
U. K. could result in the imposition of further restrictions on our right to claim U. K. tax reliefs. We may also become subject to
income, withholding or other taxes in certain jurisdictions by reason of our activities and operations, and it is also possible that
taxing authorities in any such jurisdictions could assert that we are subject to greater taxation than we currently anticipate,
including as a result of the denial of treaty benefits that we may claim. Any such additional tax liability could materially
adversely affect our results of operations. The intended tax effects of our corporate structure and intercompany arrangements
depend on the application of the tax laws of various jurisdictions and on how we operate our business. We are incorporated
under the laws of Bermuda and are centrally managed and controlled in the UK. We currently have subsidiaries in the U. S., U.
K., Switzerland and certain other jurisdictions. If we succeed in growing our business, we expect to conduct increased
operations through our subsidiaries in various countries and tax jurisdictions, in part through intercompany service agreements
between our subsidiaries and us. In that case, our corporate structure and intercompany transactions, including the manner in
which we develop and use our intellectual property, will be organized so that we can achieve our business objectives in a tax-
efficient manner and in compliance with applicable transfer pricing rules and regulations. If two or more affiliated companies
are located in different countries or tax jurisdictions, the tax laws and regulations of each country generally will require that
transfer prices be the same as those between unrelated companies dealing at arm’ s length and that appropriate documentation be
maintained to support the transfer prices. While we believe that we operate in compliance with applicable transfer pricing laws
and intend to continue to do so, our transfer pricing procedures are not binding on applicable taxing authorities. If taxing
authorities in any of these countries were to successfully challenge our transfer prices as not reflecting arm’ s length transactions
between two or more affiliated companies, they could require such affiliated companies to adjust their transfer prices and
thereby reallocate the income between such affiliated companies to reflect these revised transfer prices, which could result in a
higher tax liability to us. In addition, if the country from which the income is reallocated does not agree with the reallocation,
both countries could tax the same income, resulting in double taxation. If taxing authorities were to allocate income to a higher
tax jurisdiction, subject our income to double taxation or assess interest and penalties, it would increase its consolidated tax
liability, which could adversely affect our financial condition, results of operations and cash flows. Stgnifteant-Table of
ContentsSignificant judgment is required in evaluating our tax positions and determining our provision for income taxes.
During the ordinary course of business, there are many transactions and calculations for which the ultimate tax determination is
uncertain. For example, our effective tax rates could be adversely affected by changes in foreign currency exchange rates or by
changes in the relevant tax, accounting, and other laws (including tax treaties), regulations, principles, and interpretations. As
we intend to operate in numerous countries and taxing jurisdictions, the application of tax laws can be subject to diverging and
sometimes conflicting interpretations by tax authorities of these jurisdictions. It is not uncommon for taxing authorities in
different countries to have conflicting views, for instance, with respect to, among other things, the manner in which the arm’ s
length standard is applied for transfer pricing purposes, or with respect to the valuation of intellectual property. In addition, tax
laws are dynamic and subject to change as new laws are passed and new interpretations of the law are issued or applied. We
continue to assess the impact of such changes in tax laws and interpretations on our business and may determine that changes to
our structure, practice, tax positions or the manner in which we conduct our business are necessary in light of such changes and
developments in the tax laws of other jurisdictions in which we operate. Such changes may nevertheless be ineffective in
avoiding an increase in our consolidated tax liability, which could adversely affect our financial condition, results of operations
and cash flows. Changes in our effective tax rate may reduce our net income in future periods. Our tax position could be
adversely impacted by changes in tax rates, tax laws, tax practice, tax treaties or tax regulations or changes in the interpretation
thereof by the tax authorities in Europe (including the U. K. and Switzerland), the U. S., Bermuda and other jurisdictions, as
well as being affected by certain changes currently proposed by the Organization for Economic Co- operation and Development
and their action plan on Base Erosion and Profit Shifting. Such changes may become more likely as a result of recent economic
trends in the jurisdictions in which we operate, particularly if such trends continue. If such a situation were to arise, it could
adversely impact our tax position and our effective tax rate. Failure to manage the risks associated with such changes, or
misinterpretation of the laws providing such changes, could result in costly audits, interest, penalties, and reputational damage,
which could adversely affect our business, results of our operations, and our financial condition. Our actual effective tax rate
may vary from our expectation and that variance may be material. A number of factors may increase our future effective tax
rates, including: (1) the jurisdictions in which profits are determined to be earned and taxed; (2) the resolution of issues arising
from any future tax audits with various tax authorities; (3) changes in the valuation of our deferred tax assets and liabilities; (4)
increases in expenses not deductible for tax purposes, including transaction costs and impairments of goodwill in connection
with acquisitions; (5) changes in the taxation of stock- based compensation; (6) changes in tax laws (including tax treaties) or
the interpretation of such tax laws (including tax treaties) and changes in U. S. generally accepted accounting principles; (7)
challenges to the transfer pricing policies related to our structure; (8) potential taxation under the OECD BEPS 2. 0; and (9)
potential limitation on tax attributes due to ownership changes (i. e. Internal Revenue Code 382 and 383) or expiration. U. S.
holders that own 10 % or more of the combined voting power or value of our Commenrcommon Shares-shares may suffer
adverse tax consequences because we and our non- U. S. subsidiaries may be characterized as “ controlled foreign corporations
” (* CFCs ) under Section 957 (a) of the Code. A non- U. S. corporation is considered a CFC if more than 50 % of (1) the total
combined voting power of all classes of stock of such corporation entitled to vote, or (2) the total value of the stock of such



corporation, is owned, or is considered as owned by applying certain constructive ownership rules, by U. S. sharcholders (U. S.
persons who own stock representing 10 % or more of the combined voting power or value of all outstanding stock of such non-
U. S. corporation) on any day during the taxable year of such non- U. S. corporation. Certain U. S. shareholders of a CFC
generally are required to include currently in gross income such shareholders’ share of the CFC’ s *“ Subpart F income, ” a
portion of the CFC’ s earnings to the extent the CFC holds certain U. S. property, and a portion of the CFC’ s “ global intangible
low- taxed income ” (as defined under Section 951 A of the Code). Such U. S. shareholders are subject to current U. S. federal
income tax with respect to such items, even if the CFC has not made an actual distribution to such shareholders. “ Subpart F
income ” includes, among other things, certain passive income (such as income from dividends, interests, royalties, rents and
annuities or gain from the sale of property that produces such types of income) and certain sales and services income arising in
connection with transactions between the CFC and a person related to the CFC. “ Global intangible low- taxed income ” may
include most of the remainder of a CFC’ s income over a deemed return on its tangible assets. We believe that we sw-were not
be<classified as a CFC for the taxable year ended March 31, 26232024 . However, our non- U. S. subsidiaries will be classified
as CFCs for the taxable year ended March 31, 2623-2024 . For U. S. holders who hold 10 % or more of the combined voting
power or value of our €emmen-common Shares-shares , this may result in adverse U. S. federal income tax consequences,
such as current U. S. taxation of Subpart F income (regardless of whether we make any distributions), taxation of amounts
treated as global intangible low- taxed income under Section 951 A of the Code with respect to such shareholder, and being
subject to certain reporting requirements with the IRS. Any such U. S. holder who is an individual generally would not be
allowed certain tax deductions or foreign tax credits that would be allowed to a U. S. corporation. If you are a U. S. holder who
holds 10 % or more of the combined voting power or value of our €ommen-common Shares-shares ., you should consult your
own tax advisors regarding the U. S. tax consequences of acquiring, owning, or disposing of our Cemmen-common Shares
shares . U-Table of ContentsU . S. holders of our Cemmen-common Shares-shares may suffer adverse tax consequences if we
are characterized as a passive foreign investment company. Generally, if, for any taxable year, at least 75 % of our gross income
is passive income, or at least 50 % of the average quarterly value of our assets is attributable to assets that produce passive
income or are held for the production of passive income, including cash, we would be characterized as a passive foreign
investment company (a “ PFIC ) for U. S. federal income tax purposes. For purposes of these tests, passive income generally
includes dividends, interest, gains from the sale or exchange of investment property and rents and royalties other than rents and
royalties which are received from unrelated parties in connection with the active conduct of a trade or business. Additionally, if
we own (directly or indirectly) at least 25 % (by value) of the stock of another corporation, for purposes of determining whether
we are a PFIC, generally we would be treated as if we held our proportionate share of the assets of such other corporation and
received directly our proportionate share of the income of such other corporation and generally we would retain the character of
such assets and income as if they were held directly by us rather than by such other corporation. If we are characterized as a
PFIC, U. S. holders of our Commen-common Shares-shares may suffer adverse tax consequences, including having gains
realized on the sale of our €Commen-common Shares-shares treated as ordinary income rather than capital gain, the loss of the
preferential tax rate applicable to dividends received on our €emmen-common Shares-shares by individuals who are U. S.
holders, and having interest charges apply to certain distributions by us and the proceeds of sales or other dispositions of our
Commen-common Shares-shares that result in a gain to the U. S. holder. In addition, special information reporting may be
required. Our status as a PFIC will depend on the nature and composition of our income and the nature, composition and value
of our assets from time to time. The 50 % passive asset test described above is generally based on the fair market value of each
asset. If we are a CFC (determined by disregarding certain downward attribution rules) and not publicly traded for the relevant
taxable year, however, the test shall be applied based on the adjusted basls of our assets. Because our Geﬁafneﬂ—common -Sh&fes
shares should be cons1dered to be pubhcly traded for theta 7 : Aa v W

di i : teabili i ot Wi o the taxable year that
ended on March 3 1 2023-2024 , we beheve—t-hat—would apply the 50 % passwe asset test using the fair market value of our
assets. In addition, our status may also depend, in part, on how quickly we utilize our cash were-netaPFIC-based-inpart
on - hand and cash from future financings our-beliefthat-we-were-notelassified-as-a-€FC-in our business. Based on the
foregoing, with respect to the taxable year that ended on March 31, 2623-2024 and-, we believe that we were not a PFIC
based in part upon the fair market value of our assets, including any goodwill and intangible property, and the nature and
composition of our income and assets. Our status as a PFIC is a fact- intensive determination made on an annual basis, which is
subject to uncertainties, including but not limited to the fact that the value of our assets for purposes of the PFIC determination
may be affected by the trading value of our Cemmen-common Shares-shares , which could fluctuate significantly. The total
value of our assets for purposes of the PFIC asset test frequently (though not invariably) may be inferred using the market price
of our ordinary shares, which may fluctuate considerably and thereby affect the determination of our PFIC status for future
taxable years. Our U. S. counsel expresses no opinion with respect to our PFIC status for the current or future taxable years. We
will endeavor to determine our PFIC status for each taxable year and make such determination available to U. S. holders. HFEM
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