Risk Factors Comparison 2024-04-26 to 2023-03-31 Form: 10-K

Legend: New Text Remeved-Fext-Unchanged Text Moved Text Section

Investors should carefully consider the risks described below before deciding whether to invest in our securities. If any of the
following risks actually occur, our business, financial condition or results of operations could be adversely affected. In such
case, the trading price of our common stock could decline and you could lose all or part of your investment. Our actual results
could differ materially from those anticipated in the forward- looking statements made throughout this Annual Report a result of
different factors, including the risks we face described below. Risks Relating to our Financial Position and Capital Requirements
To date, we have not generated significant revenue and we do not anticipate generating significant revenue in the near future. To
date, we have not generated any-significant revenue from preduetsates-our business and substantially all of our revenue te-date
has been revenue from lines of business in which we are no longer engaged. For the year ended December 31, 2023, we
had a net loss of approximately $ 46. 8 million and our revenue was primarily derived from one order of ANTHIM ®, and
prior to that our revenue was primarily derived from grant revenue that Pelican has received from CPRIT and a small
amount of revenue from a research funding agreement. We do not anticipate generating any significant revenue from produet

sates-the prov1s1on of CDMO services for several years as te—d&te—we are have—enl-yeeﬂe—pfeéuet—ANCPI-HM—@—appfeved—fo

: ; ] M-®-. Even if we generate revenue fr01n -pfeduet—sa-}es—the pr0V1s10n of
serv1ces Wthh is not antlcrpated for several years, if at all, there can be no assurance that we will be proﬁtable In addition, we
have entered into a new line of business, the provision of contract development and manufacturing services and no assurance can
be given that we will be able to generate significant revenue as a contract development and manufacturing organization (*
CDMO ) We will need to raise additional capital to support our long- term business plans and our failure to obtain funding
when needed may force us to delay,reduce or eliminate our development programs or commercialization efforts.During the year
ended December 31, 2023-2022 ,our operating activities used net cash of approximately $ 345 .7 million and as of December
31,20623-2022 ,our cash and cash equivalents and short- term investments were approximately $ 244 . 4-3 million.During the
year ended December 31, 2622-2021 ,our operating activities used net cash of approximately $ 5-38 . #1 million and as of
December 31, 20222021 our cash and cash equivalents and short- term investments were approximately $ 44-96 . 3-4
million.We have experienced significant losses since inception and have a significant accumulated deficit.As of December 31,
2023-2022 ,our accumulated deficit totaled $ 254-209 . 4-2 million and as of December 31, 26222021 ,our accumulated deficit
totaled $ 209-165 . 2-7 million on a consolidated basis.We expect to incur additional operating losses in the future and therefore
expect our cumulative losses to increase. We de-stot-or that we will be able to consummate our business strategy and plans.
Financial, technological, market, or other limitations may force us to modify, alter, significantly delay, or significantly impede
the implementation of such plans. The operation of the manufacturing facility required us to incur significant expenses before
we realize any revenue from such facility. We have insufficient results for investors to use to identify historical trends. Investors
should consider our prospects in light of the risk, expenses and difficulties we will encounter as an early- stage company. Our
revenue and income potential is unproven and our business model is continually evolving. We are subject to the risks inherent to
the operation of a new business enterprise and cannot assure you that we will be able to successfully address these risks. Our
consolidated financial statements have been prepared assuming that we will continue as a going concern. -We have an
accumulated deficit of $ 209-254 . 2-4 million as of December 31, 2022-2023 and a net loss of approximately $ 43-46 . -8
million for the year ended December 31, 2622-2023 and have not generated significant revenue or positive cash flows from
operations. We The-Company-expeets— expect to incur significant expenses and continued losses from operations for the
foreseeable future. We expect our expenses to increase in connection with our ongoing activities, particularly as we ramp up
operatrons 1n our in- house bloanalytlc process developrnent and manufacturing facility in San Antonio, TX —e*pﬂ,ﬂd-ﬁtﬂ‘

; i etite-an : vianthatta . Our audited ﬁnancral
statements for the ﬁseal year ended December 31, 26222023 were prepared under the assumptron that we will continue as a
going concern; however, we have incurred srgnlﬁcant losses from operations to date and we expect our expenses to increase in
connection with our ongoing activities. These factors raise substantial doubt about our ability to continue as a going concern for
one year after the financial statements are issued. Our auditors also included an explanatory paragraph in its report on our
financial statements as of and for the year ended December 31, 2022-2023 with respect to this uncertainty. There can be no
assurance that funding will be available on acceptable terms on a timely basis, or at all. The various ways that we could raise
capital carry potential risks. Any additional sources of financing will likely involve the issuance of our equity securities, which
will have a dilutive effect on our stockholders. Any debt financing, if available, may involve restrictive covenants that may
impact our ability to conduct our business. If we raise funds through collaborations and licensing arrangements, we might be
required to rehnqursh significant rights to our technologies or tests or grant licenses on terms that are not favorable to us. If we
do not succeed in raising additional funds on acceptable terms or at all, we may be unable to

kansasfaethity-or-develop any new product candidates that we acquire. As such, we cannot conclude that such plans will be
effectively implemented within one year after the date that the financial statements included in this Annual Report are filed with



the SEC and there is uncertainty regarding our ability to maintain liquidity sufficient to operate our business effectively, which

raises substantldl doubt about our dblllty to continue as a ﬂomg concern. 14We —\Ve—ha-ve—a—l-rrmted—qaef&&ﬂg—h-tsfew—m—eﬂf

7 P v
pfeﬂde—GDMG—seﬁﬂees—\Ve—hdve 1r1culred net 1osses every year since our inception and expect to continue to incur increased
expenses and generate operating losses and experience negative cash flows and it is uncertain whether we will achieve

profitability. For the years ended December 31, 2023 and 2022 and-262+-, we incurred a net loss of $ 46. 8 million and $ 43. 9
mittenand-$35—4-million, respectively. We hdve an accumulated deficit of § 269-254 . 2-4 million through December 31, 2622
2023 . We expect to continue to incur operating losses until such time, if ever, as we are able to achieve sufficient levels ot
revenue from operations. As stated above, we do not anticipate generating significant revenue from sales of our products for

sev erdl years or from our mdnutdeturmg tac111ty unt11 such time as it is fully opemtlondl and operatlns_ at full CdpdClty Our

s-rgmﬁeaﬂt—sa-}es—er—&ehteve—pfe-ﬁ-t&bﬁ-rw— Fulthelmore there can be no assurance thdt we genelate suthment revenue trom

manufacturing services to support the expenses anticipated to be incurred by the manufacturing facility. Accordingly, the extent
of tuture losses and the tlme requned to achieve protltablhty if ever, cannot be predlcted at this pomt Even if we succeed i in

generating revenue as a CDMO, we expect to incur substantldl losses for the foreseeable futule and may never become
protltable We also expect to Contlnue to incur ugmtlcant operating expenses and antlclpate that our expenses w1]1 increase

. : :
mhdstmetule %6—0 devote resources to constructing a delllty for the further dev elopment ot blOdI]cllytlLS ptocess development

and menufaetaring-biomanufacturing activities 3

ANTHEM-®-; and e hire additional personnel. -We also expect to experlence neg ative cash flows for the foreseeable future as
we fund our operating losses. As a result, we will need to generate significant revenues or raise additional financing in order to
achieve and maintain profitability. We may not be able to generate these revenues or achieve profitability in the future. Our
failure to achieve or maintain profitability would likely negatively impaet the value of our securities and financing activities. If

we We will need to ralse additional capital...... our cumulatlve loeqeg to increase. We do notexpeet—te—deﬂve—s-tgﬂrﬁeaﬂt—feveﬂue

we may be requlred to delay,

reduce, or terminate some or all of our operatlons, sell some —Aﬂy—&éd-rt-teﬂﬁ-l-seufees-ot ﬁﬂ&nemg—wﬂ-l—l-ﬂfe}y-rmfe-}ve—t-he
issuanec-of our-equity-or-our assets debt—seettﬂt-tes—

te—sa-fﬁeten-t—ly—mefease»—— cease operatlons ot




appfeval-ef—eu% or reorgamze pfe&uet—eaﬂdtdates—frem—t-he—F-DA—aﬁd-et-heﬁ the Company, regilatory-authorities-or-eontinte
to-maintain-our- or Hsting-on-a combination of the : d av—disconti

euﬁ&rl—pfe&uet—deve{epmeﬁt,—ferege-foregoing

have—a—dihﬁrve—effeet—eﬁ-etﬁsteekhe}éefs—We face rlsks related to the restatement of our prev10usly 1ssued ﬁnanc1al statements
for the quarters ended June 30,2022 and September 30, 2022 -As prevmusly diseussed-disclosed in-the-Explanatory Note-and
] ; port-, we reached a determination to restate our unaudited
consolidated ﬁnan01al statements 1ncluded in the quarterly reporting perlods during fiscal year 2022, consisting of June 30, 2022
and September 30, 2022 and that such interim financial 27statements-—- statements should no longer be relied upon. As a result,
we have incurred unanticipated costs for accounting and legal fees in connection with or related to the restatement, and have
become subject to a number of additional risks and uncertainties, which may affect investor confidence in the accuracy of our
financial disclosures and may raise reputational issues for our business. we expect to continue to face many of the risks and
challenges related to the restatement, including the following: @ we may fail to remediate material weaknesses in our internal
control over financial reporting and other material weaknesses may be identified in the future, which would adversely affect the
accuracy and timing of our financial reporting; e the processes undertaken to effect the restatement may not have been adequate
to identify and correct all errors in our historical financial statements and, as a result, we may discover additional errors and our
financial statements remain subject to the risk of future restatement; @ the incurrence of restatement- related expenses; and
diversion of management and other human resources attention from the operation of our business. We cannot assure that all of
the risks and challenges described above will be eliminated and that lost business opportunities can be recaptured or that general
reputational harm will not persist. If one or more of the foregoing risks or challenges persist, our business, operations and
financial condition are likely to be materially and adversely affeeted-affected15We -We-identified a material weakness in our
internal control over financial reporting and determined that our disclosure controls and procedures were ineffective as of June
30, 2022 and September 30, 2022 as well as of December 31, 2022. As a result, we restated our quarterly financial results for
the periods ending June 30, 2022 and September 30, 2022. This material weakness continues to exist as of December 31,
2023. In the future, we may identify additional material weaknesses or otherwise fail to maintain an effective system of internal
control over financial reporting or adequate disclosure controls and procedures, which may result in material errors in our
financial statements or cause us to fail to meet our period reporting obligations. Management and our Audit Committee, in
consultation with BDO USA H=R-P. C. (“ BDO ”), our independent registered public accounting firm, determined that our
previously issued interim financial statements filed on the Form 10- Q, as of June 30, 2022, and for the three and six months
ended June 30, 2022 and three and nine months ended September 30, 2022 should no longer be relied upon. Our management is
responsible for establishing and maintaining adequate internal control over financial reporting and for evaluating and reporting
on the effectiveness of our system of internal control. Our internal control over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external reporting purposes in accordance with accounting principles generally accepted in the United States of America. As a
public company, we are required to comply with the Sarbanes- Oxley Act and other rules that govern public companies. In
particular, we are required to certify our compliance with Section 404 of the Sarbanes- Oxley Act, which requires us to furnish
annually a report by management on the effectiveness of our internal control over financial reporting. Management has
concluded that in light of the errors described above, a material weakness diselosure-ofineome-taxes—A material weakness is a
deficiency,or a combination of deficiencies,in internal control over financial reporting,such that there is a reasonable possibility
that a material misstatement of a company’ s annual or interim financial statements will not be prevented or detected on a timely
basis.The existence of one or more material weaknesses precludes a conclusion by management that eur-the Company’ s
disclosure controls and procedures and internal control over financial reporting are effective.As a result of the material
weakness, we-the Company believe-believes that eur-its internal control over financial reporting was not effective and er-its
disclosure controls and procedures were not effective for the Non- Rehance Periods. 'in the Company’ s internal controls over
ﬁnanc1al reporting eaﬂsted—and our s ; y dlsclosure Controls were

ﬂ&ed-rﬁed—te—me}ude—a—materlal weakness #. Management ﬁs—— is eeﬁ&e%s—evefﬁﬂaﬂeial—fepef&ﬁg—?he-actlvely engaged in the
1mplementat10n of remediation efforts, as descrlbed above to address the materlal Weakness identifted-relates-to-the-the
6 axes-. A material weakness is

a deﬁCIency, ...... the Non- Rehance Perlods If we are not able to Comply with the requlrements of the Sarbanes- Oxley Act or if
we are unable to maintain effective internal control over financial reporting, we may not be able to produce timely and accurate
financial statements or guarantee that information required to be disclosed by us in the reports that we file with the SEC, is
recorded, processed, summarized, and reported within the time periods specified in SEC rules and forms. Any failure of our
internal control 28ewver—-- over financial reporting or disclosure controls and procedures could cause our investors to lose
confidence in our publicly reported information, cause the market price of our stock to decline, expose us to sanctions or

1nvest1gat10ns by the SEC or other regulatory authorities, or impact our results of operations. tnerderto-develop-ANTHIM-®;




conducting commercial development of b1oanalyt1cs, process development and manufacturing activities, which may limit the
ability of investors to make an informed investment decision. To date, we have limited experience manufacturing products for
third parties and ourselves. Because of the numerous risks and uncertainties associated with development and manufacturing, we
are unable to predlct if we will be %ueees%ful in prov1d1ng such services to ourselves or thlrd pa1t1e§ A—l-t-heugh—we—pl&ﬂ—te—use—ettf

depend in palt on our ablllty to attract and maintain customers for our development, manufacturing and technology transfer
services and on the amount spent by the customers on such services. If our antieipated-facility fails to attract customers and
operate at sufficient capacity, our margins will suffer, and we may not be able to fund the costs we incur to operate it the-faetity
. Our bioanalytics, process development and-16and manufaetaring-biomanufacturing activities will also depend, in part, on our
ability to attract and retain an appropriately skilled and sufficient workforce to operate our development and manufacturing
facility and our ability to comply with various quality standards and environmental, health and safety laws and regulations. -We
depend on spending and demand from our customers for our contract manufacturing and development services and any
reduction in spending or demand could have a material adverse effect on our business. -The amount that our customers spend on
the development and manufaetare-manufacturing of their products or product candidates, particularly the amount our
customers ehoo%e to ipend on outqouremg the%e services to us, iubqtantlally 1mpaet% our revenue —Fer—A:N—’l“—I—I—I—M—@—the—U—S

@— The outcomes of our customers’ reqeareh development and marl(etlng also %1gn1ﬁcantly 1nfluenee the amount that our
customers choose to spend on our services and offerings. Our customers determine the amounts that they will spend on our
services based upon, among other things, the clinical and market success of their products, available resources, access to capital
and their need to develop new products which, in turn, depend upon a number of other factors, including their competitors’
research, development and product initiatives and the anticipated market for any new products, as well as clinical and
reimbursement scenarios for specific products and therapeutic areas. Further, increasing consolidation in the pharmaceutical
industry may impact such spending, particularly in the event that any of our customers choose to develop or acquire integrated
manufacturing operations. Any reduction in customer spending on biologics development and related services as a result of
these and other factors could have a material adverse effect on our business, financial condition, and results of operations.
Available resources, the need to develop new products, and consolidation in the industries in which our customers operate may
have an impact on such spending. Our customers finance their research and development spending from private and public
sources. A reduction in spending by our customers, which may be influenced by the recent sharp downturn in available private
and public funding for small and emerging biotechnology companies, could have a material adverse effect on our business,
financial condition, and 29results—-- results of operations. If our customers are not successful in attaining or retaining product
sales due to market conditions, reimbursement issues, or other factors, our results of operations may be materially adversely
affected. -To date, our revenues have come from a limited number of customers, making us dependent on those few customers.
For the year ended December 31, 26222023 , substantlally all of our revenue was derived from a llmlted eﬂe—AN—T—I—H—M—@

expand our customer base, we remain dependent on a limited number of customers for a substantial majority of our revenues.
For the year ended December 31, 2023, revenue from two cusotomers accounted for 85 % of total revenue. For the year
ended December 31, 2022, revenue from one customer accounted for 94 % of total revenue. One customer accounted for
36 % of our revenue for the fiscal year ended December 31, 2023, and is migrating to a larger CDMO for commercial

manufacture of their product. The loss of, or a significant reduction of business from , the-b—S-gevernment-for ANTHIM-®
er-any of our primary earrent-EPMO-customers eewtd-will have a material adverse effect on our business, financial condition,

and results of epef&t-teﬁs—~ operatlon —etu=ab1-l-rty—unless we are able to replace such customers generate-produetreventes

anee-with t-he—other primary customers

generally do not have long term CDMO customer contracts and our bael(log cannot be rel1ed upon as a future 1ndleator of
revenues. -We generally do not have long- term contracts with our CDMO customers, and existing contracts and purchase
commitments may be canceled under certain circumstances. As a result, we are exposed to market and competitive price
pressures on every order, and our agreements with customers do not provide assurance of future revenues. Our customers are
not required to make minimum purchases and, in certain circumstances, may cease using our services at any time without
penalty. Our backlog should not be relied on as a measure of anticipated demand or future revenue, because the orders



constituting our backlog may be subject to changes in delivery schedules or cancellation without significant penalty to the
customer. Any reductions, cancellations or deferrals in customer orders would negatively impact our business. Fhasys-has-beer

PP p Ao AN

voly y W W e-a-diutiveeffeetonourstoekholders—All of our
manufacturing services are conducted at our facility situated in San Antonio, Texas, which increases our exposure to significant
disruption to our business as a result of unforeseeable developments in a single geographic area. -We operate one manufacturing
facility in one location, San Antonio, Texas. It is possible that we could experience prolonged periods of reduced production due
to unforeseen catastrophic events occurring in or around our facilities. It is eise-17also possible that operations could be
disrupted due to other unforeseen circumstances such as power outages, explosions, fires, floods, earthquakes or accidents. As a
result, we may be unable to shift manufacturing capabilities to alternate locations, accept materials from suppliers, meet
customer shipment needs or address other severe consequences that may be encountered, and we may suffer damage to our
reputation. Our financial condition and results of our operations could be materially adversely affected were such events to
occur. -The operations of our €ROs-business and our suppliers * business could also be subject to business interruptions. -Our
business and the business of the raw material suppliers could be materially and adversely affected by the risks, or the public
perception of the risks, related to a pandemic or other health crisis, such as the reeent-outbreak of novel coronavirus (COVID-
19). A significant outbreak of contagious diseases in the human population could result in a widespread health crisis that could
adversely affect our planned operations. Such events could result in the complete or partial closure of ere-er-our mere
manufacturing facilities. In addition, it could impact economies and financial markets, resulting in an economic downturn that
could impact our ability to raise capital or slow down potential partnering relationships. We rely on third parties to supply most
of the necessary raw materials and supplies for the products we manufacture on behalf of our customers and our inability to
obtain such raw materials or supplies may adversely impact our business, financial condition, and results of operations. -Our
operations require various raw materials, including proprietary media, resins, buffers, and filters, in addition to numerous
additional raw materials supplied primarily by third parties. We or our customers specify the raw materials and other items
required to manufacture their product and, in some cases, specify the suppliers from whom we must purchase these raw
materials. In certain instances, the raw materials and other items can only be supplied by a limited number of suppliers and, in
some cases, a single source, or in limited quantities. If third- party suppliers do not supply raw materials or other items on a
timely basis, it may cause a manufacturing run to be delayed or canceled which would adversely impact our financial condition
and results of operations. Additionally, we do not have long- term supply contracts with any of our single source suppliers. If we
experience difficulties acquiring sufficient quantities of required materials or products from 3+eus—-- our existing suppliers, or if
our suppliers are found to be non- compliant with the FDA” s quality system regulation, CGMPs or other applicable laws or
regulations, we would be required to find alternative suppliers. If our primary suppliers become unable or unwilling to perform,
any resulting delays or interruptions in the supply of raw materials required to support our manufacturing of CGMP
pharmaceutical- grade products would ultimately delay our manufacture of products for our customers, which could materially
and adversely affect our financial condition and operating results. Furthermore, third- party suppliers may fail to provide us with
raw materials and other items that meet the qualifications and specifications required by us or our customers. If third- party




suppliers are not able to provide us with raw materials that meet our or our customers’ specifications on a timely basis, we may
be unable to manufacture their product or it could prevent us from delivering products to our customers within required
timeframes. Any such delay in delivering our products may create liability for us to our customers for breach of contract or
cause us to experience order cancellations and loss of customers. In the event that we manufacture products with inferior quality
components and raw materials, we may become subject to product liability claims caused by defective raw materials or
components from a third- party supplier or from a customer, or our customer may be required to recall its products from the
market. -Our manufacturing services are highly complex, and if we are unable to provide quality and timely services to our
customers, our business could suffer. -The manufacturing services we offer are highly complex, due in part to strict regulatory
requirements. A failure of our quality control systems in our facility could cause problems to arise in connection with facility
operations for a variety of reasons, including equipment malfunction, viral contamination, failure to follow specific
manufacturing instructions, protocols and standard operating procedures, problems with raw materials or environmental factors.
Such problems could affect production of a single manufacturing run or a series of runs, requiring the destruction of products, or
could halt manufacturing operations altogether. In addition, our failure to meet required quality standards may result in our
failure to timely deliver products to our customers which, in turn, could damage our reputation for quality and service. Any such
incident could, among other things, lead to increased costs, lost revenue, reimbursement to customers for lost drug substance,
damage to and possibly termination of existing customer relationships, time and expense spent investigating the cause and,
depending on the cause, similar losses with respect to other manufacturing runs. With respect to our eemmeretat-18commercial
manufacturing, if problems are not discovered before the product is released to the market, we may be subject to regulatory
actions, including product recalls, product seizures, injunctions to halt manufacture and distribution, restrictions on our
operations, civil sanctions, including monetary sanctions, and criminal actions. In addition, such issues could subject us to
litigation, the cost of which could be significant. -©ur-We are dependent upon our customers’ fathare-ability to receive er-and
maintain regulatory approval for their product candidates eesutd-which negatively impact our revenues and profitability. -Our
success depends upon the regulatory approval of the products we manufacture. As such, if our customers experience a delay in,
or failure to receive, approval for any of their product candidates or fail to maintain regulatory approval of their products and we
are not able to manufacture these products, our revenue and profitability could be adversely affected. Additionally, if the FDA
or a comparable foreign regulatory authority does not approve of our facilities for the manufacture of a customer product or if it
withdraws such approval in the future, our customers may choose to identify alternative manufacturing facilities and / or
relationships, which could significantly impact our ability to expand our manufacturing capacity and capabilities and achieve
profitability. -Our business is dependent upon the demand for our services by our customers. Our business is dependent
upon the amount of money our customers choose to spend on development and manufacturing services. A decrease in the
budget of our customers for spending on development and manufacturing services will negatively impact our revenue
and profitability. Early stage customers may be forced to delay or cancel our services in an effort to conserve cash which
could have a material adverse effect on our revenues and profitability. In addition, the outcomes of our customers’
research, development and marketing also significantly influence the amount that our customers choose to spend on our
services and offerings. Further, increasing consolidation in the pharmaceutical industry may impact such spending,
particularly in the event that any of our customers choose to develop or acquire integrated manufacturing operations.
Any reduction in customer spending on biologics development and related services as a result of these and other factors
could have a material adverse effect on our business, financial condition, and results of operations. If we use hazardous
and biological materials in a manner that causes injury or violates applicable law, we may be liable for damages. -Our contract
manufacturing operations involve the controlled use of hazardous materials and chemicals. We are subject to federal, state and
local laws and regulations in the United States governing the use, manufacture, storage, handling and disposal of hazardous
materials and chemicals. Although we believe that our procedures for using, handling, storing and disposing of these materials
comply with legally prescribed standards, we may incur significant additional costs to comply with applicable laws in the future.
Also, even if we are in compliance with applicable laws, we cannot completely eliminate the risk of contamination or injury
resulting from hazardous materials or chemicals. As a result of any such contamination or injury, we may incur liability or local,
city, state or federal authorities may curtail the use of these materials and interrupt our business operations. In the event of an
accident, we could be held liable for damages or penalized with fines, and the 32}abitity--- liability could exceed our resources.
Compliance with applicable environmental laws and regulations is expensive, and current or future environmental regulations
may impair our contract manufacturing operations, which could materially harm our business, financial condition and results of
operations. -If our acquired intangible assets become impaired, we may be required to record a significant charge to earnings.
We regularly review acquired intangible assets for impairment when events or changes in circumstances indicate that the
carrying value may not be recoverable. We test goodwill and indefinite- lived intangible assets for impairment at least annually.
Factors that may be considered a change in circumstances, indicating that the carrying value of the intangible assets may not be
recoverable, include: macroeconomic conditions, such as deterioration in general economic conditions; industry and market
considerations, such as deterioration in the environment in which we operate; cost factors, such as increases in labor or other
costs that have a negative effect on earnings and cash flows; our financial performance, such as negative or declining cash flows
or a decline in actual or planned revenue or earnings compared with actual and projected results of relevant prior periods; other
relevant entity- specific events, such as changes in management, key personnel, strategy-19strategy , or customers; and
sustained decreases in share price . In 2023, goodwill impairment of $ 3. 9 million and intangible asset impairment of $ 2. 3
million was recorded but is now reported with discontinued operations. Refer to Note 2, “ Discontinued Operations ” of
the Notes to Consolidated Financial Statements for additional information . During the year ended December 31, 2022 we
recorded #an indefinite- lived intangible assets impairment charge of $ 3. 5 million. If Elusys Holdings should fail to fulfill
the royalty payment obligations under the Merger Agreement, we will be liable for such payments. The Merger



Agreement provides that Elusys Therapeutics will pay earn out payments for a period of 12 years from the Closing Date
equal to 10 % of the gross dollar amount of payments received Buring-during the-each one ycar ended-Deeember3+period
during such twelve year period with respect to any sale %92—1—we—reeefded-hcense or commerclahzatlon anywhere in the
world of ANTHIM ® that either: ( a indefin dta aling-) occurs during the first
nine years after the Closing Date in any respect or (b) occurs thereafter pursuant to any contract, agreement,
commitment or order that is placed, granted, awarded or entered into during the first nine years after the Closing Date.
The Merger Agreement also provides that we will remain liable for royalty payment obligations if any buyer of Elusys
Therapeutics fails to satisfy this obligation. We rely on key executive officers and scientific and medical advisors, and
their knowledge of our business and technical expertise would be difficult to replace. We are highly dependent on our
principal scientific, regulatory and medical advisors and our chief executive officer. Other than a § 2. 4-0 million and
soodwillimpairment-eharge-insurance policy we hold on the life of $1+Jeffrey Wolf, we do not have “ key person ” life
insurance policies for any of our officers or advisors . S-mittierrThe loss of the technical knowledge, management and
industry expertise of any of our key personnel could result in delays in product development, loss of customers and sales
and diversion of management resources, which could adversely affect our operating results . -Certain members of our
management team serve as executive officers of the entity that owns Elusys Therapeutics, which may give rise to
potential conflicts of interest. Our Chief Executive Officer and Chief Financial Officer are also officers and / or directors
of the entity that owns Elusys Therapeutics. Accordingly, there may be possible conflicts of interest if we should perform
manufacturing services for such entity as well as with respect to allocation of time. Risks Related to Regulatory Approval
and Cemmeretalizattonr-CommercializationFailure Fature-to comply with existing and future regulatory requirements for our
CDMO and-sates-efANFHIM-®-could adversely affect our business, financial condition, and results of operations. -Our
industry is highly regulated. We are required to comply with the regulatory requirements of various local, state, provincial,
national and international regulatory bodies having jurisdiction in the countries or localities in which we manufacture products
or in which our customers’ products are distributed. In particular, our CDMO is subject to laws and regulations concerning
development, testing, manufacturing processes, equipment and facilities, including compliance with CGMPs, import and export,
and product registration and listing, among other things. As a result, our facility is subject to regulation by the FDA, as well as
regulatory bodies of other jurisdictions where our customers have marketing approval for their products including, but not
limited to, the EMA, ANVISA and / or Health Canada, dependlng on the countrles in Wthh our customers market and sell the
products we manufacture on their behalf - : ;

e*peﬁtse—m—wﬂﬂeh—we—have—ht&&eﬁe—e*peﬂeﬂee— It is posslble that comphance W1th new regulatory requlrements could

impose significant compliance costs on us. Such costs could have a material adverse effect on our business, financial condition
and results of operations. -These regulatory requirements impact many aspects of our operations, including manufacturing,
developing, storage, distribution, import and export and record keeping related to customers’ products. Noncompliance with any
applicable regulatory requirements can result in government refusal to approve: (i) facilities for testing or manufacturing
products or (ii) products for commercialization. The FDA and other regulatory agencies can delay, limit or deny approval for
many reasons, including: -20 e changes to the regulatory approval process, including new data requirements for product
candidates in those jurisdictions, including the United States, in which our customers may be seeking approval; e that a
customer’ s product candidate may not be deemed to be safe or effective; and-e the inability of the regulatory agency to provide
timely responses as a result of its resource constraints; and e that the manufacturing processes or facilities may not meet the
applicable requirements. -In addition, if new legislation or regulations are enacted or existing legislation or regulations are
amended or are interpreted or enforced differently, we may be required to obtain additional approvals or operate according to
different manufacturing or operating standards. This may require a change in our development and manufacturing techniques or
additional capital investments in our facilities. Any related costs may be significant. If we fail to comply with applicable
regulatory requirements in the future, then we may be subject to warning letters and / or civil or criminal penalties and fines,
suspension 33et-or withdrawal of regulatory approvals, product recalls, seizure of products, restrictions on the import and
export of exr-the products we manufacture , debarment, exclusion, disgorgement of profits, operating restrictions and criminal
prosecution and the loss of contracts and resulting revenue losses. Inspections by regulatory authorities that identify any
deficiencies could result in remedial actions, production stoppages or facility closure, which would disrupt the manufacturing
process and supply of product to our customers. In addition, such failure to comply could expose us to contractual and product
liability claims, including claims by customers for reimbursement for lost or damaged active pharmaceutical ingredients or
recall or other corrective actions, the cost of which could be significant. -In addition, certain products we manufacture must
undergo pre- clinical and clinical evaluations relating to product safety and efficacy before they are approved as commercial
therapeutic products. The regulatory authorities having jurisdiction in the countries in which our customers intend to market
their products may delay or put on hold clinical trials or delay approval of a product or determine that the product is not
approvable. The FDA or other regulatory agencies can delay approval of a drug if our manufacturing facility, including any
newly commissioned facility, is not able to demonstrate compliance with CGMPs, pass other aspects of pre- approval
inspections or properly scale up to produce commercial supplies. The FDA and comparable government authorities having
jurisdiction in the countries in which we or our customers intend to market their products have the authority to withdraw product
approval or suspend manufacture if there are significant problems with raw materials or supplies, quality control and assurance
or the product we manufacture is adulterated or misbranded. If our manufacturing facilities and services are not in compliance
with FDA and comparable government authorities, we may be unable to obtain or maintain the necessary approvals to continue
manufacturing products for our customers, which would materlally adversely affect our financial condition and results of
operations. 3 : : 3 :
















We may be exposed to llclblllty claims dssocmted with the use of blologlcal and hazardous materials and chemicals. Ou1
research and development activities and CDMO services we provide may involve the controlled use of biological and hazardous
materials and chemicals. Although we believe that our safety procedures for using, storing, handling and disposing of these
materials comply with federal, state and local laws and regulations, we cannot Completely ehmmate the risk of dCCldentdl mJuIy

or contamination from these materials. We currently operate v
Pelieanroperates-a taboratory-facility in Texas where —I-ﬂ—eﬂHabefa’feiy—m—’Fexas—\x e er—perfonn COHtl’st services f01 thlrd
parties that could involve the use of biological and hazardous materials and chemicals. In the event of such an accident, we

could be held liable for any resulting damages and any liability could materially adversely affect our business, financial
condition and results of operations. In addition, the federal, state and local laws and regulations governing the use, manufacture,
storage, handling and disposal of hazardous or radioactive materials and waste products may require us to incur substantial
compliance costs that could materially adversely affect our business, financial condition and results of operations. We-21We
may incur substantial liabilities and may be required to limit commercialization of our products in response to product liability
lawsuits. The testing and marketing of drug and biological product candidates entail an inherent risk of product liability. Product



liability claims might be brought against us by consumers, health care pr0v1ders or others selling or otherwise coming 1nt0
contact with our products. ¥ ; ;

epefa-tes—a—l-abefateiy—m—'l:exas—ln ot
facility in San Antonio we perform CDMO services for thnd parties. We could incur liability in the perfonn"mce of these
services, including liability for damage to materials supplied to us. If any of the products or services we develop are used in
clinical trials, clinical trial liability claims may be filed against us for damages suffered by clinical trial subjects or their families.
If we cannot successfully defend ourselves against product liability claims, we may incur substantial liabilities or be required to
limit commercialization of our products which could impact our ability to continue as a going concern. Our inability to obtain
sufficient product liability insurance at an acceptable cost to protect against potential product liability claims could prevent or
inhibit the commercialization of pharmaceutical products we develop, alone or with collaborators. In addition, regardless of
merit or eventual outcome, product liability claims may result in: ® decreased demand for any approved product candidates; ®
impairment of our business reputation; @ withdrawal of clinical trial participants; 42-e costs of related litigation; e distraction of
manaéement S dttentlon ° substdntldl monetdly dWEll‘dS to patlents or other clalmdnts ® loss of revenues; and e the 1nc1b111ty to

al-Uncertainty regmdmg hedlth care reform and declining general economic or busmess conditions may have a negative impact
on our business. Continuing concerns over U. S. health care reform legislation and energy costs, geopolitical issues, the
availability and cost of credit and government stimulus programs in the United States and other countries have contributed to
increased volatility and diminished expectations for the global economy. If the economic climate does not improve or continues
to be uncertain, our business, as well as the financial condition of our customers and supplicrs and-our-third—party-payors-,
could be adversely affected, resulting in a negative impact on our business, financial condition and results of operations. We rely
extensively on our information technology systems and are vulnerable to damage and interruption. We rely on our information
technology systems and infrastructure to process transactions, summarize results and manage our business, including
maintaining client and supplier information. Additionally, we utilize third parties, including cloud providers, to store, transfer
and process data. Our information technology systems, as well as the systems of our suppliers and other partners, whose
systems we do not control, are vulnerable to outages and an increasing risk of continually evolving deliberate intrusions to gain
access to company sensitive information. Likewise, data security incidents and breaches by employees and others with or



without permitted access to our systems pose a risk that sensitive data may be exposed to unauthorized persons or to the public.
A cyber- attack or other significant disruption involving our information technology systems, or those of our vendors, suppliers
and other partners, could also result in disruptions in critical systems, corruption or loss of data and theft of data, funds or
intellectual property. We may be unable to prevent outages or security breaches in our systems. We remain potentially
vulnerable to additional known or yet unknown threats as, in some instances, we, our suppliers and our other partners may be
unaware of an incident or its magnitude and effects. We also face the risk that we expose our vendors or partners to
cybersecurity attacks. Any or all of the foregoing could adversely affect our results of operations and our business reputation.
Any-22Any failure to maintain the security of information relating to our customers, employees and suppliers, whether as a
result of cybersecurity attacks or otherwise, could expose us to litigation, government enforcernent actions and costly re%ponse
measures, and could drsrupt our operatronq and harm our reputatron —W ;

attraetive-to-nvestors-. [n connectlon with the sales and marketrng of our products and services, we may from time to time
transmit confidential information. We also have access to, collect or maintain private or confidential information regarding our
clinical trials and the patients enrolled therein, employees, and suppliers, as well as our business. Cyberattacks are rapidly
evolving and becoming increasingly qophlstrcated In addmon if we manufacturer biodefense products sold to the U. S.

government, such as ANTHIM v , Elasys-has-we will have
access to highly confidential government 1nformat10n Itis poqirble that computer hackeri and others might compromise our
security measures, or security measures of those parties that we do business with now or in the future and obtain the personal
information of patients in our clinical trials, vendors, employees and suppliers or our business information. A security breach of
any kind, including physical or electronic break- ins, computer viruses and attacks by hackers, employees or others, could
expose us to risks of data loss, litigation, government enforcement actions, regulatory penalties and costly response measures,
and could seriously disrupt our operations. Any resulting negative publicity could significantly harm our reputation, which
could cause us to lo%e market qhare and have an adverse effeet on our results of operatlon% -“44We-may-face-particular-data

Our operating results may be adversely affected by fluctuations in foreign currency exchange rate% and restrictions on the
deployment of cash across global operations. ~Although we report operating results in U. S. dollars, if we engage in sales of
products internationally, our revenues and expenses are or will be denominated in currencies other than the U. S. dollar,
particularly in Europe. Fluctuations in foreign currency exchange rates can have a number of adverse effects on us. Because our
consolidated financial statements are presented in U. S. dollars, we will be required to translate revenues, expenses and income,
as well as assets and liabilities, into U. S. dollars at exchange rates in effect during or at the end of each reporting period.
Therefore, changes in the value of the U. S. dollar against other currencies will affect revenues, income from operations, other
income (expense), net and the value of balance sheet items originally denominated in other currencies. There is no guarantee
that our financial results will not be adversely affected by currency exchange rate fluctuations. In addition, in some countries we
could be subject to strict restrictions on the movement of cash and the exchange of foreign currencies, which could limit our
ability to use these funds across our global operations. -We could be adversely affected by violations of the U. S. Foreign
Corrupt Practices Act (* FCPA ”) and other worldwide anti- bribery laws. -The FCPA and anti- bribery laws in other
jurisdictions generally prohibit companies and their intermediaries from making improper payments for the purpose of obtaining
or retaining business or other commercial advantage. Our policies mandate compliance with these anti- bribery laws, which
often carry substantial penalties, including criminal and civil fines, potential loss of export licenses, possible suspension of the
ability to do business with the federal government, denial of government reimbursement for products and exclusion from
participation in government health care programs. We may operate in jurisdictions that have experienced governmental and
private sector corruption to some degree, and, in certain circumstances, strict compliance with anti- bribery laws may conflict
with certain local customs and practices. We cannot assure you that the internal control policies and procedures always will



protect us from reckless or other inappropriate acts committed by affiliates, employees or agents. Violations of these laws, or
allegations of such violations, could have a material adverse effect on our business, financial position and results of operations.
45—Risks Related to Intellectual PropertyWe have limited protection for our intellectual property, which could impact our
competitive position. We intend to rely on a combination of common law copyright, patent, trademark, and trade secret laws and
measures to protect our proprretary 1nforrnat10n and technology We may be unable have—obt&med—exeh&sﬁe—ﬂgh-ts—to Heense

P prevent unauthorized use of
such 1nformat10n and technology Patent, fl:radenaafletrademark and copyrrght protections may be limited, and enforcement
could be too costly to be effective. It may also be possible for unauthorized third parties to copy aspects of, or otherwise obtain
and use, our proprietary information without authorization, including, but not limited to, product design, software, customer and
prospeettve-23prospective customer lists, trade secrets, copyrights, patents and other proprietary rights and materials. Other
parties can use and register confusingly similar business, product and service names, as well as domain names, which could
divert customers, resulting in a material adverse effect on our business, operating results and financial condition. Intellectual
property rights may also be unavailable or limited in some foreign countries, which could make it easier for competitors to
capture market share. Many companies have encountered significant problems in protecting and defending intellectual property
rights in foreign jurisdictions. The legal systems of certain countries, particularly certain developing countries, do not favor the
enforcement of patents, trade secrets and other intellectual property protection, partrcularly those relatrng to brotechnology
products, which could make it difficult for us to stop the infringement e : 6

swelatter-of our proprietary rights generally. Many countrre% have compuliory licensing laws under Wthh a patent owner may
be cornpelled to grant lrcenqe% to third parties. ; v

may—be—adyefselj;f—a-f-feeted—lf we farl to %ucces%fully enforce our 1ntellectual property rrght% our competrtrve po%rtlon could
suffer, which could harm our operating results. Competrtor% may challenge the Valrdrty or scope of our mtellectual property
rights patents-er-fature-patents-we may obtain -
eompetitive-advantage- We may be required to spend significant resources to monitor and polrce our -l-reensed—rntellectual
property rights. We may not be able to detect infringement and our competitive position may be harmed. Proceedings to enforce
our patentrights in foreign jurisdictions could result in substantial costs and divert our efforts and attention from other aspects of
our business, could put our patents at risk of being invalidated or interpreted narrowly and our patent applications at risk of not
issuing and could provoke third parties to assert claims against us. We may not prevail in any lawsuits that we initiate and the
damages or other remedies awarded, if any, may not be commercially meaningful. In addition, competitors may design around
our technology or develop competing technologies. Fhe-Qur technology sweteense-, our products or our development efforts
may be found to infringe upon third- party intellectual property rights. Third parties may in the future assert claims or initiate
litigation related to their patent, copyright, trademark and other intellectual property rights in technology that is important to us.
The asserted claims and / or litigation could include claims against us, our Heensers-erour-suppliers alleging infringement of
intellectual property rights with respect to our proprietary rights produets-oreomponents-of those-produets-. Regardless of the
merit of the claims, they could be time consuming, result in costly litigation and diversion of technical and management
personnel, or require us to develop a non- infringing technology or enter into license agreements. We have not undertaken an
exhaustive search to discover any third party intellectual patent rights, which might be infringed by commercialization of the
product candidates described herein. Although we are not currently aware of any such third- party intellectual patent rights, it is
possible that such rights currently exist or might be obtained in the future. In the event that a third party controls such rights and
we are unable to obtain a license to such rights on commercially reasonable terms, we may not be able to sell or continue to
develop our products, and may be liable for damages for such infringement. We cannot assure you that licenses will be
available on acceptable terms, if at all. 46Fuarthermere--- Furthermore , because of the potential for significant damage awards,
which are not necessarily predictable, it is not unusual to find even arguably unmeritorious claims resulting in large settlements.
If any infringement or other intellectual property claim made against us by any third party is successful, or if we fail to develop
non- infringing technology or license the proprietary rights on commercially reasonable terms and conditions, our business,
operating results and financial condition could be materially adversely affected. If our products, methods, processes and other
technologies infringe the proprietary rights of other parties, we could incur substantial costs and we may have to: e obtain
licenses, which may not be available on commercially reasonable terms, if at all; ® abandon an infringing drug or therapy
candidate; e redesign our products or processes to avoid infringement; ® stop using the subject matter claimed in the patents
held by others; ® pay damages; or ® defend litigation or administrative proceedings which may be costly whether we win or
loqe and which could result in a %ubqtantral d1ver§10n of our financial and management resources. We-rely-ontieensestouse




General-24General Risk FactorsChanges in general economic conditions, geopolitical conditions, domestic and foreign trade
policies, monetary policies and other factors beyond our control may adversely impact our business and operating results. Our
operations and performance depend on global, regional and U. S. economic and geopolitical conditions. General worldwide
economic conditions have experienced significant instability in recent years including the recent global economic uncertainty
and financial market conditions. Russia’ s invasion and military attacks on Ukraine have triggered significant sanctions from U.
S. and European leaders and financial markets around the world experienced volatility 47feHewing--- following the invasion of
Ukraine by Russia in February 2022. Resulting changes in U. S. trade policy could trigger retaliatory actions by Russia, its
allies and other affected countries, including China, resulting in a “ trade war. ” Furthermore, if other countries, including the U.
S., become further involved in the conflict, we could face significant adverse effects to our business and financial condition . In
addition, the global macroeconomic environment could be negatively affected by, among other things, instability in
global economic markets, increased U. S. trade tariffs and trade disputes with other countries, instability in the global
credit markets, supply chain weaknesses, instability in the geopolitical environment as a result of the withdrawal of the
United Kingdom from the European Union, the war in the Middle East and other political tensions, and foreign
governmental debt concerns. Such challenges have caused, and may continue to cause, uncertainty and instability in local
economies and in global financial markets . The uncertain financial markets, disruptions in supply chains, mobility restraints,
and changing priorities as well as volatile asset values could impact our business in the future. The COVID- 19 outbreak and
government measures taken in response to the pandemic have also had a significant impact, both direct and indirect, on
businesses and commerce, as worker shortages have occurred; supply chains have been disrupted; facilities and production have
been suspended; and demand for certain goods and services, such as medical services and supplies, have spiked, while demand
for other goods and services, such as travel, have fallen. A resurgence Fhe-fatare-progresstonr-of COVID 19, or the-other
pandemie-pandemics or epidemics could have and-- an #s-adverse effeets— effect on our business and operations are
uncertain. -Further, although we have not experienced any material adverse effects on our business due to increasing inflation, it
has raised operating costs for many businesses and, in the future, could impact demand or pricing manufacturing of our drug
candidates or services providers, foreign exchange rates or employee wages. Inflation rates, particularly in the United States and
United Kingdom, have increased recently to levels not seen in years, and increased inflation may result in increases in our
operating costs (including our labor costs), reduced liquidity and limits on our ability to access credit or otherwise raise capital.
In addition, the Federal Reserve has raised, and may again raise, interest rates in response to concerns about inflation, which
coupled with reduced government spending and volatility in financial markets may have the effect of further increasing
economic uncertainty and heightening these risks. -Actual events involving reduced or limited liquidity, defaults, non-
performance or other adverse developments that affect financial institutions or other companies in the financial services industry
or the financial services industry generally, or concerns or rumors about any events of these kinds, have in the past and may in
the future lead to market- wide liquidity problems. For example, on March 10, 2023, Silicon Valley Bank ;was closed by the
California Department of Financial Protection and Innovation, which appointed the Federal Deposit Insurance Corporation as
receiver. Although we did not have any cash or cash equivalent balances on deposit with Silicon Valley Bank, uncertainty and
liquidity concerns in the broader financial services industry remain and the failure of Silicon Valley Bank and its potential near-
and long- term effects on the biotechnology industry and its participants such as our vendors, suppliers, and investors, may also
adversely affect our operations and stock price. We are actively monitoring the effects these disruptions and increasing inflation
could have on our operations. These conditions make it extremely difficult for us to accurately forecast and plan future business
activities. These conditions make it extremely difficult for us to accurately forecast and plan future business activities. In
addition, the outbreak of a pandemic could disrupt our operations due to absenteeism by infected or ill members of management
or other employees, or absenteeism by members of management and other employees who elect not to come to work due to the
illness affecting others in our office or laboratory facilities, or due to quarantines. Pandemics could also impact members of our
Board of Directors resulting in absenteeism from meetings of the directors or committees of directors, and making it more
difficult to convene the quorums of the full Board of Directors or its committees needed to conduct meetings for the
management of our affairs. 25We -We-may not successfully effect our intended expansion, which would harm our business
prospects. Our success will depend upon the expansion of our operations and the effective management of our growth, which
will place a significant strain on our management, and on our administrative, operational and financial resources. To manage
this growth, we must expand our facilities; augment our operational, financial and management systems; and hire and train
additional qualified personnel. If we are unable to manage our growth effectively, our business would be harmed. 486#+--- Qur
stock price has fluctuated in the past, has recently been volatile and may be volatile in the future, and as a result, investors in our
common stock could incur substantial losses and our ability to raise funds may be impacted. Our stock price has fluctuated in



the past, has recently been volatile and may be volatile in the future. On January3-December 19 , 2022-2023 , the reported low
sale price of our common stock was $ 3-0 . 85-258 per share and the reported high sales price was $ 3-1 . 59-29 per share on
January 24, 2023 . For comparison purposes, on December 36-29 , 2022-2023 | the price of our common stock closed at $ 0. 8+
44 per share. We may incur rapid and substantial decreases in our stock price in the foreseeable future that are unrelated to our
operating performance or prospects. The stock market generally and the market for biotechnology and pharmaceutical
companies in particular have-has experienced extreme volatility that has often been unrelated to the operating performance of
particular companies. As a result of this volatility, investors may experience losses on their investment in our common stock.
The market price for our common stock may be influenced by many factors, including the following: e investor reaction to our
business strategy; ® the success of competitive products or technologies; ® our continued compliance with the listing standards
of the NYSE American; @ regulatory or legal developments in the United States and other countries, especmlly changes in laws
or regulations applicable to our products +-e-results-efourelinteal-trials-; e actions taken by regulatory agencies with respect to
etr-the products we manufacture s-elintealstudies-, manufacturing process or-sales-and-marketing-terms:e variations in our
financial results or those of companies that are perceived to be similar to us; e the success of our efforts to acquire or in- license
additional productq or product candidates; ® developments concerning our collaborations or partners; ® developments or
disputes concerning patents or other proprietary rights, including patents, lmgatlon matters and our ablhty to obtain patent
protection for our products; @ our ability to generate revenue from AN ales: ; :
CDMO facility; @ our ability or inability to raise additional capital and the terms on Wthh we raise it; ® dechne% in the market
prices of stocks generally; e trading volume of our common stock; e sales of our common stock by us or our stockholders; ®
general economic, industry and market conditions; and e other events or factors, including those resulting from such events, or
the prospect of %uch events, 1ncludmg war, terrormm and other international conflicts, such as the reeent-Russian invasion of
Ukrame AS-W ; v 7is: a-by ,ameﬂg—et-hefs,—t-he—Etrfepean—Hmeﬁ—and the Israeli conflict
g attres—vt 4 P , public health issues
1nclud1ng health epidemics or pandemlm and natural dlqa%terq such as ﬁre hurrlcanei earthquake% tornados or other adverse
weather and climate conditions, whether occurring in the United States or elsewhere, could disrupt our operations, disrupt the
operations of our suppliers or result in political or economic instability. -These broad market and industry factors may seriously
harm the market price of our common stock, regardless of our operating performance. Since the stock price of our common
stock has fluctuated in the past, has been recently volatile and may be volatile in the future, investors in our common stock could
incur substantial losses. In the past, following periods of volatility in the market, securities class- action litigation has often been
instituted against companies. Such litigation, if instituted against us, could result in substantial costs and diversion of
management’ s attention and resources, which could materially and adversely affect our business, financial condition, results of
operations and growth prospects. Fhere-26There can be no guarantee that our stock price will remain at current prices or that

future %aleq of our common %tock will not be at prlce% lower than those sold to 1nve§t0r§ 49— Werely-onkeyexeeutive-offieers

Weh—eet&d—advefse%y—a—ffeet—eufepef&fmg—fesu&s—lf we are unable to hire addmonal quahﬁed per%onnel our ablhty to grow our

business may be harmed. We will need to hire additional qualified personnel with expertise in preclinical and clinical research,
government regulation, formulation and manufacturing, sales and marketing and accounting and financing. Over the next 12
months, we expect to hire additional new employees befh—rnNeﬁh—Gafe}&m—aﬁd—fe&Seefpft\s—m Texas. We compete for qualified
individuals with numerous biopharmaceutical companies, universities, and other research institutions. Competition for such
1nd1V1dual§ is 1nten§e and we cannot be Certaln that our %earch for %uch per%onnel will be %ucces%ful espeeta-l-}y—m—hght—e-ﬁt-he

eensa-ltaﬂts—aﬂd—erﬂp%eyees—leeafed—trﬁe*ﬂs— Attractlng and retalnlng quahﬁed personnel will be Crltlcal to our success. —We are

a smaller reporting company, and we cannot be certain if the reduced reporting requirements applicable to smaller reporting
companies will make our common stock less attractive to investors. -We are a smaller reporting company under Rule 12b- 2 of
the Exchange Act. For as long as we continue to be a smaller reporting company, we may take advantage of exemptions from
various reporting requirements that are applicable to other public companies that are not smaller reporting companies, including
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements. We cannot
predict if investors will find our common stock less attractive because we may rely on smaller reporting company exemptions.
If some investors find our common stock less attractive as a result, there may be a less active trading market for our common
stock, and our stock price may be more volatile. There can be no assurance that we will be able to comply with the applicable
regulations in a timely manner, if at all. Our failure to meet the continued listing requirements of the NYSE American LLC (the
“NYSE American ) could result in a de- listing of our common stock. Our shares of common stock are currently listed on the
NYSE American. On April 17, 2024, we received an official notice of noncompliance (the “ NYSE American Notice )
from NYSE Regulation stating that we are not in compliance with NYSE American continued listing standards (the «
Filing Delinquency Notification ) under the timely filing criteria included in Section 1007 of the NYSE American
Company Guide (the" Company Guide") due to the failure to timely file this Annual Report on Form 10- K (the “
Delinquent Report ) by the filing due date of April 16, 2024 (the “ Filing Delinquency ”.) We believe that upon the filing
of this Annual Report on Form 10- K we will have cured the Filing Delinquency, however there can be no assurance that
we will continue to comply with the NYSE American continued listing requirements. [f we fail to satisfy the continued
listing requirements of the NYSE American, such as the corporate governance requirements, minimum bid price requirement or




the minimum stockholder’ s equity requirement, NYSE American may take steps to de- list our common stock . In determining
whether to afford a company a cure period prior to commencing suspension or delisting procedures, the NYSE
American does analyze all relevant facts including any past history of late filings . Any de- listing would likely have a
negative effect on the price of our common stock and would i 1rnpa1r stockholders’ ab111ty to sell or purchase thelr common stock
when they wish to do s0. 1 : - s v

(Qﬁ-aﬂd-t-he—m&tteﬁﬁas—new—e}esed—There can be no assurance given that we W111 be able to continue to satlsfy our contlnued

listing requirements and maintain the listing of our common stock on the NYSE American going forward. -56Fhe--- The
possible issuance of common stock subject to options, restricted stock units and warrants may dilute the interests of
stockholders. As of Mareh3+April 26 , 2623-2024 , awards for 6, 986-220 , 764-623 shares of common stock are outstanding
under our equlty compensatlon plans and 1, 243, -87—3—504 shares of common stock remain available for grants under the plans

eﬁnﬂeﬁmﬁ—w&t&et&mab%&-effefmgs—To the extent that outstandlng stock optlons and warrants are exerc1sed or additional

securities are issued, dilution to the interests of our stockholders may occur. Moreover, the terms upon which we will be able to
obtain additional equity capital may be adversely affected since the-27the holders of the outstanding options can be expected to
exercise them at a time when we would, in all likelihood, be able to obtain any needed capital on terms more favorable to us
than those provided in such outstanding options. -We have additional securities available for issuance, which, if issued, could
adversely affect the rights of the holders of our common stock. Our certificate of incorporation authorizes the issuance of 250,
000, 000 shares of our common stock and 10, 000, 000 shares of preferred stock. In certain circumstances, the common stock, as
well as the awards available for issuance under the incentive plans, can be issued by our Board of Directors, without stockholder
approval. Any future issuances of such stock would further dilute the percentage ownership of us held by holders of preferred
stock and common stock. Our Board of Directors is authorized to create and issue from time to time, only with stockholder
approval, up to an aggregate of 10, 000, 000 shares of preferred stock of which 8, 212, 500 have been designated. The authority
to designate preferred stock may be used to issue series of preferred stock, or rights to acquire preferred stock, that could dilute
the interest of, or impair the voting power of, holders of the common stock or could also be used as a method of determining,
delaying or preventing a change of control. We have never paid dividends and have no plans to pay dividends in the future.
Holders of shares of our common stock are entitled to receive such dividends as may be declared by our Board of Directors. To
date, we have paid no cash dividends on our shares of our preferred or common stock and we do not expect to pay cash
dividends in the foreseeable future. We intend to retain future earnings, if any, to provide funds for operations of our business.
Therefore, any return investors in our preferred or common stock may have will be in the form of appreciation, if any, in the
market value of their shares of common stock. Certain provisions of the General Corporation Law of the State of Delaware, our
bylaws and stockholder rights plan may have anti- takeover effects that may make an acquisition of our company by another
company more difficult. We are subject to the provisions of Section 203 of the General Corporation Law of the State of
Delaware, which prohibits a Delaware corporation from engaging in any business combination, including mergers and asset
sales, with an interested stockholder (generally, a 15 % or greater stockholder) for a period of three years after the date of the
transaction in which the person became an interested stockholder, unless the business combination is approved in a prescribed
manner. The operation of Section 203 may have anti- takeover effects, which could delay, defer or prevent a takeover attempt
that a holder of our common stock might consider in its best interest. Certain provisions of our bylaws including the ability of
our Board of Directors to fill vacancies on our Board of Directors and advance notice requirements for stockholder proposals and
nominations may prevent or frustrate attempts by our stockholders to replace or remove our management. In addition, the Rights
issued pursuant to our stockholder rights plan that we implemented, if not redeemed or suspended, could result in the dilution of
the stock ownership of a potential hostile acquirer, likely preventing acquisitions that have not been approved by our Board of
Directors and therefore discouraging, delaying or preventing a change in control that stockholders may consider favorable.
510ur--- Our amended and restated bylaws provide that the Court of Chancery of the State of Delaware will be the exclusive
forum for certain types of state actions that may be initiated by our stockholders, which could limit our stockholders’ ability to
obtain a favorable judicial forum for disputes with us or our directors, officers, or employees. -Our amended and restated bylaws
provide that, unless we consent to the selection of an alternative forum, the Court of Chancery of the State of Delaware is the
exclusive forum for (i) any derivative action or proceeding brought on behalf of us, (ii) any action asserting a claim of breach of
a fiduciary duty owed by any of our directors, officers, or other employees to us or our stockholders, (iii) any action arising
pursuant to any provision of the DGCL or our certificate of incorporation or bylaws (as either may be amended from time to
time), or (iv) any action asserting a claim governed by the internal affairs doctrine, except, in each case for claims arising under
the Securities Act ef4933;-as-amended-, the Exchange Act, or other federal securities laws for which there is exclusive federal
or concurrent federal and state jurisdiction. -These exclusive- forum provisions may limit a stockholder’ s ability to bring a
claim in a judicial forum that it finds favorable for disputes with us or our directors, employees, control persons, underwriters, or
agents, which may discourage tawsuits-28lawsuits against us and our directors, employees, control persons, underwriters, or
agents. Additionally, a court could determine that the exclusive forum provision is unenforceable, and our stockholders will not
be deemed to have waived our compliance with the federal securities laws and the rules and regulations thereunder. If a court




were to find these provisions of our amended and restated bylaws inapplicable to, or unenforceable in respect of, one or more of
the specified types of actions or proceedings, we may incur additional costs associated with resolving such matters in other
jurisdictions, which could adversely affect our business, financial condition, or results of operations. -Future sales of our
common stock by our existing stockholders could cause our stock price to decline. On Mareh36-April 26 , 2623-2024 , we had
26-36 , 649031 , 269-964 shares of our common stock outstanding, all of which are currently eligible for sale in the public
market, subject, in certain circumstances to the volume, manner of sale and other limitations under Rule 144 promulgated under
the Securities Act. It is conceivable that stockholders may wish to sell some or all of their shares. If our stockholders sell
substantial amounts of our common stock in the public market at the same time, the market price of our common stock could
decrease significantly due to an imbalance in the supply and demand of our common stock. Even if they do not actually sell the
stock, the perception in the public market that our stockholders might sell significant shares of our common stock could also
depress the market price of our common stock. A decline in the price of shares of our common stock might impede our ability to
raise capital through the issuance of additional shares of our common stock or other equity securities, and may cause
stockholders to lose part or all of their investment in our shares of common stock. Our shares of common stock are from time to
time thinly traded, so stockholders may be unable to sell at or near ask prices or at all if they need to sell shares to raise money
or otherwise desire to liquidate their shares. Our common stock has from time to time been “ thinly- traded, ” meaning that the
number of persons interested in purchasing our common stock at or near ask prices at any given time may be relatively small or
non- existent. This situation is attributable to a number of factors, including the fact that we are a small company that is
relatively unknown to stock analysts, stock brokers, institutional investors and others in the investment community that generate
or influence sales volume, and that even if we came to the attention of such persons, they tend to be risk- averse and would be
reluctant to follow an unproven company such as ours or purchase or recommend the purchase of our shares until such time as
we became more seasoned and viable. As a consequence, there may be periods of several days or more when trading activity in
our shares is minimal or non- existent, as compared to a seasoned issuer that has a large and steady volume of trading activity
that will generally support continuous sales without an adverse effect on share price. We cannot give stockholders any assurance
that a broader or more active public trading market for our common shares will develop or be iuqtalned or that current trading
levels will be sustained. : shts-as-a ; : ;

under any at the market offermg that we may engage in, and investors Who buy ihare@ at dlfferent times will hkely pay different
prices. Investors who purchase shares that are sold under at- the- market- offerings at different times will likely pay different
prices, and so may experience different outcomes in their investment results. We will have discretion, subject to market demand,
to vary the timing, prices, and numbers of shares sold, and there is no minimum or maximum sales price. Investors may
experience declines in the value of their shares as a result of share sales made at prices lower than the prices they paid. Reports
published by securities or industry analysts, including projections in those reports that exceed our actual results, could adversely
affect our common stock price and trading volume. Securities research analysts, including those affiliated with our underwriters
from prior offerings, establish and publish their own periodic projections for our business. These projections may vary widely
from one another and may not accurately predict the results we actually achieve. Our stock price may decline if our actual
results do not match securities research analysts’ projections. Similarly, if one or more of the analysts who writes reports on us
downgrades our stock or publishes inaccurate or unfavorable research about our business or if one or more of these analysts
ceases coverage of our company or fails to publish reports on us regularly, our stock price or trading volume could decline.
White-29While we expect securities research analyst coverage to continue going forward, if no securities or industry analysts
cover us, the trading price for our stock and the trading volume could be adversely affected. -Item 1B. Unresolved Staff
CommentsNone. -I[tem 2-1C . PropertiesFaetlittesOur-exeentive-offiees-CybersecurityWe maintain a cyber risk management
program designed to identify, assess, manage, mitigate, and respond to cybersecurity threats. The underlying processes
and controls of our cyber risk management program incorporate recognized best practices and standards for
cybersecurity and information technology, including the National Institute of Standards and Technology (“ NIST ”)
Cybersecurity Framework (“ CSF ”). We have an annual assessment performed by a third- party specialist of our cyber
risk management program against the NIST CSF. The annual risk assessment identifies, quantifies, and categorizes
material cyber risks. In addition, we, in conjunction with the third- party cyber risk management specialists, develop a
risk mitigation plan to address such risks, and where necessary, remediate potential vulnerabilities identified through
the annual assessment process. In addition, we maintain policies over areas such as information security, access on /
offboarding, and access and account management, to help govern the processes put in place by management designed to
protect our IT assets, data, and services from threats and vulnerabilities. We partner with industry recognized
cybersecurity providers leveraging third- party technology and expertise. These cybersecurity partners, including
consultants and other third- party service providers, arc teeated-a key part of our cybersecurity risk management
strategy and infrastructure and provide services including, maintenance of an IT assets inventory, periodic vulnerability
scanning, identity access management controls including restricted access of privileged accounts, network integrity
safeguarded by employing web- based software, including endpoint protection, endpoint detection and response, and



remote monitoring management on all devices, industry- standard encryption protocols, critical data backups,
infrastructure maintenance, incident response, cybersecurity strategy, and cyber risk advisory, assessment and
remediation. Our management team, in conjunction with third- party information technology (“ IT ”) and cybersecurity
service providers, is responsible for oversight and administration of our cyber risk management program, and for
informing senior management and other relevant stakeholders regarding the prevention, detection, mitigation, and
remediation of cybersecurity incidents. Scorpius Holdings’ management team has prior experience selecting, deploying,
and overseeing cybersecurity technologies, initiatives, and processes directly or via selection of strategic third- party
partners, and relies on threat intelligence as well as other information obtained from governmental, public, or private
sources, including external consultants engaged by us for strategic cyber risk management, advisory and decision
making. Our Audit Committee also provides oversight of risks from cybersecurity threats. As part of its review of the
adequacy of our system of internal controls over financial reporting and disclosure controls and procedures, the Audit
Committee is specifically responsible for reviewing the adequacy of our computerized information system controls and
security related thereof. The cybersecurity stakeholders, including member (s) of management assigned with
cybersecurity oversight responsibility and / or third- party consultants providing cyber risk services brief the Audit
Committee on cyber vulnerabilities identified through the risk management process, the effectiveness of our cyber risk
management program, and the emerging threat landscape and new cyber risks on at 627 DavisDrive-least an annual
basis. This includes updates on our processes to prevent , detect Suite-366-, and mitigate cybersecurity incidents
Moerrisville; North-Carelina27566-. [n addition Nevember2622-, we-eommeneed-a-cybersecurity risks are reviewed by our
Board of Directors at fease-least annually, as part of our corporate risk oversight processes. We face risks from
cybersecurity threats that expires-Oetober+-could have a material adverse effect on our buslness %G%G-ﬁnanclal
ondltlon, results of operatlons, cash ﬂows for-— or reputatlon ; A

-Bruns—waeleNew—}ersey—lhal the rlsk of cyber lncldent 1S prevalent in the current threat landscape and that a future cyber
incident may ¢ y .
e%paymef&s—reqtufed—feﬁrt&rﬁes%re—lease—fe%eweoccur -Seerptus—m&ﬂu-faetuﬂng—faeﬁrt?eemmeﬁeedﬂ n -SepteﬁabePZ-GQ—Z—&ﬂd
the normal course of is-its business -leea-ted—at—l—%GS—E— However Heusteﬂ—Street— prlor cybersecurlty 1nc1dents have not
had a material adverse effect on San-Anten A i ee;tab ; our
biomanufactaring-purposes-business, ﬁnanclal condltlon, results of operatlons, for-- or 53—cash ﬂows We proactlvely seek
to detect and investigate unauthorized attempts and attacks against our IT assets, data, and services, and to prevent
their occurrence and recurrence where practicable through changes or updates to internal 30




